BUCKEYE, AZ

PLEASE SILENCE ALL ELECTRONIC COMMUNICATION DEVICES. THANK YOU.

NOTICE OF POSSIBLE QUORUM OF THE CITY OF BUCKEYE PLANNING AND ZONING COMMISSION OR
OTHER COUNCIL APPOINTED BOARD: PLEASE NOTE THAT THERE MAY BE A QUORUM PRESENT
BUT THERE WILL BE NO VOTING TAKING PLACE BY THE CITY PLANNING AND ZONING
COMMISSION OR OTHER COUNCIL APPOINTED BOARD AT THIS MEETING.

CITY OF BUCKEYE
COUNCIL EXECUTIVE SESSION
FEBRUARY 2, 2016
AGENDA

City Council Chambers
530 E. Monroe Ave.
Buckeye, AZ 85326
4:30 p.m.

Accessibility for all persons with disabilities will be provided upon request. Please telephone your
accommodation request (623) 349-6911, 72 hours in advance if you need a sign language interpreter or
alternate materials for a visual or hearing impairment.

Members of the City Council will either attend in person or by telephone conference call or video
presentation. Items listed may be considered by the Council in any order.

1. Call to Order/Roll Call
Council Action: None.

2. Council to Convene into Executive Session
Council to convene into Executive Session pursuant to ARS 38-431.03 (A)(3) to:

a. receive legal advice regarding the appeal of the Planning and Zoning Commission
approval of PLZ-15-00119 related to the EPCOR Water Plant 15 Site Plan; and,

b. receive legal advice relating to line extension and other related water infrastructure
agreements assigned to the City in the Global Water Company acquisition.
Council Action: Motion to convene into the Executive Session.

3. Council to Reconvene into the Public Meeting
Council Action: Motion to reconvene into the Public Meeting.

4. Adjournment
Council Action: Motion to adjourn.

February 2, 2016 Council Executive Session Agenda



BUCKEYE, AZ

PLEASE SILENCE ALL ELECTRONIC COMMUNICATION DEVICES. THANK YOU.

NOTICE OF POSSIBLE QUORUM OF THE CITY OF BUCKEYE PLANNING AND ZONING
COMMISSION OR OTHER COUNCIL APPOINTED BOARD: PLEASE NOTE THAT THERE MAY BE A
QUORUM PRESENT BUT THERE WILL BE NO VOTING TAKING PLACE BY THE CITY PLANNING
AND ZONING COMMISSION OR OTHER COUNCIL APPOINTED BOARD AT THIS MEETING.

CITY OF BUCKEYE
REGULAR COUNCIL MEETING
FEBRUARY 2, 2016
AGENDA

City Council Chambers
530 E. Monroe Ave.
Buckeye, AZ 85326
6:00 p.m.

Accessibility for all persons with disabilities will be provided upon request. Please telephone your
accommodation request (623) 349-6911, 72 hours in advance if you need a sign language interpreter or
alternate materials for a visual or hearing impairment.

Members of the City Council will either attend in person or by telephone conference call or video
presentation. Items listed may be considered by the Council in any order.

1. Call to Order/Invocation/Pledge of Allegiance/Roll Call
Council Action: None.

2A. Comments from the Public - Members of the audience may comment on any item of
interest.

Council Action: Open Meeting Law does not permit Council discussion of items not specifically
on the agenda.

2B. Awards/Presentations/Proclamations

3. Minutes

Council to approve the minutes of the January 5, 2016 Council Workshop and January 5, 2016
Regular Council Meeting.

Council Action: Motion to approve.

4. Expenditures

Council to ratify the payment of the accounts payable expenditures made. Copies of invoices are
available at City Hall.

Council Action: Motion to ratify.

February 2, 2016 Regular Council Meeting Agenda



CONSENT AGENDA ITEMS

Approval of items on the Consent Agenda - All items with an (*) are considered to be
routine matters and will be enacted by one motion and vote of the City Council. There will
be no separate discussion of these items unless a Councilmember requests, in which event
the item will be removed from the consent agenda and considered in its normal sequence.

*5. New Business
*5A.  Approve Student Placement Agreement with Arizona State University College of
Health Solutions and College of Nursing and Health Innovations
Staff Liaison: Miranda Gomez, Recreation Manager
District No. All
Council to approve the Student Placement Agreement with Arizona State University allowing the
City of Buckeye to accept students from the College of Health Solutions and College of Nursing
and Health Innovations as interns.

*5B.  Resolution No. 03-16 Ratifying the Submission of a Grant Application to the
Arizona Department of Homeland Security Relating to the Purchase of Mobile
Computer Terminals for Terrorism Liaison Officer Vehicles; Authorizing the
Acceptance of any Resulting Grant Award; Authorizing the City Manager and the
City Fire Chief to Execute and Deliver said Documents on Behalf of the City
Staff Liaison: Bob Costello, Fire Chief
District No. All

Council to adopt Resolution No. 03-16 ratifying the submission of a grant application to the

Arizona Department of Homeland Security relating to the purchase of mobile computer terminals

for terrorism liaison officer vehicles; authorizing the acceptance of any resulting grant award;

authoring the City Manager and the City Fire Chief to execute and deliver said documents on
behalf of the City.

*5C. Special Event Liquor License Application for the Buckeye Air Fair to be Held on
February 6, 2016 at the Buckeye Municipal Airport
Staff Liaison: Lucinda Aja, City Clerk
District No. All
Council to approve the Special Event Liquor License Application for the Buckeye Air Fair to be
held on February 6, 2016 at the Buckeye Municipal Airport. Request by John H. Broadbent on
behalf of the Buckeye Rotary Club.

*5D. Boards and Commissions Appointment
Staff Liaison: Lucinda Aja, City Clerk
District No. 5
Council to approve the following changes to Boards and Commissions:
e Appoint Carlos Machado (District 5) as a Regular Member on the Buckeye Pollution
Control Corporation with a term expiration date of February, 2022.

6. Continued / Tabled Items
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7. Public Hearings / Non-Consent - New Business
TA. Public Hearing and Action Appeal of Planning and Zoning Commission Approval of
PLZ-15-00119 Related to the EPCOR Water Plant 15 Site Plan
Staff Liaison: Andrea Marquez, Planner I1
Terri Hogan, Planning Manager
District No. 6
Council to:

Open a Public Hearing.

Receive Staff Report.

Receive Appellant’s Request.

Receive Applicant’s Response.

Receive Public Comment.

Close Public Hearing.

Uphold, reverse, or modify the Planning and Zoning Commission’s approval of PLZ-
15-00119 related to the EPCOR Water Plant 15 Site Plan.

Council Action: Public hearing and motion to uphold, reverse, or modify.

NoogkrwnE

7B. Action Resolution No. 04-16 Authorizing the Execution and Delivery of an
Agreement, a Trust Agreement, a Depository Trust Agreement, a Continuing
Disclosure Certificate, and an Obligation Purchase Contract; Approving a
Preliminary Official Statement; Approving the Issuance and Sale of Not to Exceed
$13,080,000 of the City’s Excise Tax Revenue Refunding Obligations, Series 2016,
Evidencing a Proportionate Interest of the Owners Thereof in the Agreement;
Authorizing the Prepayment and Refinancing in Advance of Maturity of a Certain
Outstanding Loan Repayment Agreement; Authorizing the Taking of All Other
Actions Necessary to the Consummation of the Transactions Contemplated by This
Resolution; Declaring an Emergency
Staff Liaison: Larry Price, Finance Director
District No. All
Council to adopt Resolution No. 04-16 authorizing the execution and delivery of an Agreement,
Trust Agreement, Depository Trust Agreement, Continuing Disclosure Certificate, and an
Obligation Purchase Contract; approving a Preliminary Official Statement; approving the
issuance and sale of not to exceed $13,080,000 of the City’s Excise Tax Revenue Refunding
Obligations, Series 2016, evidencing a proportional interest of the owners thereof in the
Agreement; authorizing the prepayment and refinancing in advance of maturity of a certain
outstanding loan repayment agreement; authorizing the taking of all other actions necessary to the
consummation of the transactions contemplated by this Resolution; declaring an emergency.
Council Action: Motion to approve.

7C.  Award Professional Services Contract (No. 2015-027) to Carollo Engineers for the
Purpose of Updating the Water Resources Water Master Plan for a Total Amount
not to Exceed $660,000
Staff Liaison: Chris Williams, Construction and Contracting Manager
Dave Nigh, Water Resources Director
District No. All
Council to award Professional Services Contract (No. 2015-027) to Carollo Engineers for the
purpose of updating the Water Resources Water Master Plan for a total amount not to exceed
$660,000.
Council Action: Motion to approve.
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7D. Award Professional Services Contract (No. 2015-044) to TischlerBise, Inc. for the
Purpose of Updating the Infrastructure Improvement Plan for a Total Amount not
to Exceed $144,740
Staff Liaison: Chris Williams, Construction and Contracting Manager
District No. All
Council to award Professional Services Contract (No. 2015-044) to TischlerBise, Inc. for the
purpose of updating the Infrastructure Improvement Plan for a total amount not to exceed
$144,740.
Council Action: Motion to approve.

TE. Authorize the City of Buckeye’s Purchase of 611 Gallons per Minute (gpm) of
Water Capacity in the North Airport Road Water Campus for a Purchase Price Not
to Exceed $4.2 Million; Authorize the City to Apply for a Water Infrastructure
Financing Authority Loan to Finance such Purchase, if Necessary; and Authorize
the City Manager or Designee to Execute and Deliver all Documents Necessary to
Effectuate such Purchase or Loan Application
Staff Liaison: Dave Nigh, Water Resources Director
District No. All

Council to authorize the City of Buckeye’s purchase of 611 gallons per minute (gpm) of water

capacity in the North Airport Road Water Campus for a purchase price not to exceed $4.2

million; authorize the City to apply for a Water Infrastructure Financing Authority loan to finance
such purchase, if necessary; and authorize the City Manager or designee to execute and deliver all
documents necessary to effectuate such purchase or loan application.

Council Action: Motion to approve.

8. City Manager’s Report and Government Relations
Council will receive brief project and program updates from City Manager and his designees

e Council may ask questions that will be researched and staff will report before and at next
meeting

o No legal action will be taken at the meeting on matters discussed

e Reports may be received on the topics list attached to the agenda

9. Comments from the Mayor and Council
Mayor and Council may present a brief summary on current events and/or report on any of the
Boards and Commissions and other organizations as necessary.

Councilmember Garza:

Councilmember Strauss:
Library Board

Vice Mayor Hess:

Community Development Advisory Board (CDAC Alternate Member)
Community Services Advisory Board

Public Safety Retirement Board (Police)

MAG Human Services Coordinating Committee
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Councilmember McAchran:

Airport Advisory Board

Main Street Board

Project Boost, SCOSIC Board

Way Out West (WOW) Coalition Project Manager
Buckeye Youth Council

Councilmember Heustis:

All Faith Board President

Planning and Zoning

Public Safety Retirement Board (Fire)

Councilmember Orsborn:

Buckeye Pollution Control Corporation

Community Development Advisory Committee (CDAC Regular Member)
Valley Metro RPTA Board

WESTMARC

Greater Phoenix Economic Council (GPEC)

Mayor Meck:

All Faith Board

Chamber of Commerce Board

MAG Economic Development Committee
MAG Regional Council

MAG Regional Council Executive Committee

The Council may not propose, discuss, deliberate, or take any legal action on information
presented. Council may direct inquiries to staff.

10. Adjournment
Council Action: Motion to adjourn.

February 2, 2016 Regular Council Meeting Agenda
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BUCKEYE, AZ

CITY OF BUCKEYE
COUNCIL WORKSHOP
JANUARY 5, 2016
MINUTES

City Council Chambers
530 E. Monroe Ave.
Buckeye, AZ 85326
5:15 p.m.

1.  Call to Order/Roll Call
Mayor Meck called the meeting to order at 5:16 p.m.

Members Present: Councilmember Hess, Councilmember McAchran, Councilmember Heustis,
Vice Mayor Orsborn and Mayor Meck.

Members Absent: Councilmember Garza and Councilmember Strauss.

Departments Present:  City Manager Stephen Cleveland, Assistant City Manager Roger Klingler,
City Attorney Shiela Schmidt, City Clerk Lucinda Aja, Deputy City Clerk
Summer Stewart, Assistant to Council Carol Conley, Fire Chief Bob Costello,
Police Chief Larry Hall, Finance Director Larry Price, Public Works Director
Scott Lowe, Economic Development Director Len Becker, Water Resources
Director Dave Nigh, and Chief Information Officer Jennifer Rogers.

2. Public Works Sustainability Update

Staff Liaison: Robert van den Akker, Environmental Manager

District No. All
Mr. Lowe provided an overview of the Public Works Department sustainability update. Each
manager in the department will present a sustainability update related to their area of responsibility.
Sustainability and how it relates to Public Works was defined; the department maintains the City’s
assets. The Public Works Department is comprised of administration, airport, facility maintenance,
streets, fleet management, and environmental services. Nanci Dixon, Management Assistant, was
introduced. Ms. Dixon discussed the goals and budget of the administration division. Street Light
Improvement District (SLID) operations and real estate leases were summarized. Revenues,
expenditures, budget, and sustainability were addressed. The Public Works Department will relocate
to the former Tom Jones Ford site; the fleet management division will remain at its current location.
The cost savings realized with SLID operations and contracting custodial services was discussed. Mr.
Lowe clarified expansion of SLIDs. John McMahon, Airport Coordinator, was introduced. Mr.
McMahon discussed management of the airport, to include maintenance, cost savings, and
consideration of environmental concerns. Procedures and processes have been implemented to save
money and become more environmentally friendly. It is important to grow the airport as the City
grows; economic impact of aviation was summarized. The cost to build additional hangars was
discussed along with the advantage of having an airport outside of the Sky Harbor Airport air space.
Jose Heredia, Facilities Operations Manager, was introduced. The streets division is made up of
streets maintenance, right-of-ways, street sweepers, signs and street markings, and lights and signals;
duties, goals, and objectives were addressed. Michael DePaulo, Fleet Manager, was introduced and
provided an overview of the fleet division; duties, achievements, environmental goals, and future
plans were addressed. Robert van den Akker, Environmental Manager, was introduced and provided
an overview of the environmental services division; duties, goals and objectives, and plans for
sustainability were discussed.

January 5, 2016 Council Workshop Minutes



3. Adjournment

A motion was made by Vice Mayor Orsborn and seconded by Councilmember Hess to adjourn the
meeting at 5:59 p.m. Motion passed unanimously.

Jackie A. Meck, Mayor

ATTEST:

Lucinda J. Aja, City Clerk

I hereby certify that the foregoing minutes are a true and correct copy of the Council Workshop held
on the 5™ day of January, 2016. | further certify that a quorum was present.

Lucinda J. Aja, City Clerk

January 5, 2016 Council Workshop Minutes



BUCKEYE, AZ

CITY OF BUCKEYE
REGULAR COUNCIL MEETING
AND
BOARD OF ADJUSTMENT
JANUARY 5, 2016
MINUTES

City Council Chambers
530 E. Monroe Ave.
Buckeye, AZ 85326
6:00 p.m.

1. Call to Order/Invocation/Pledge of Allegiance/Roll Call
Mayor Meck called the meeting to order at 6:07 p.m. Bishop Chris Hart of The Church of Jesus Christ of
Latter-Day Saints led the invocation.

Members Present: Councilmember Garza, Councilmember Strauss, Councilmember Hess
(nominated Vice Mayor as of January 5, 2016), Councilmember McAchran,
Councilmember Heustis, Vice Mayor Orshorn and Mayor Meck.

Members Absent: None.

Departments Present:  City Manager Stephen Cleveland, Assistant City Manager Roger Klingler, City
Attorney Shiela Schmidt, City Clerk Lucinda Aja, Deputy City Clerk Summer
Stewart, Assistant to Council Carol Conley, Police Chief Larry Hall, Fire Chief
Bob Costello, Finance Director Larry Price, Public Works Director Scott Lowe,
Development Services Director George Flores, City Engineer Scott Zipprich,
Human Resources Director Nancy Love, Information Technology Director Greg
Platacz, Community Services Director Cheryl Sedig, Chief Information Officer
Jennifer Rogers, Construction and Contracting Manager Chris Williams,
Planning Manager Terri Hogan, Library Manager Jana White, and Government
Relations Manager George Diaz.

2A. Comments from the Public — None.
2B. Awards/Presentations/Proclamations — None.
3. Minutes

A motion was made by Councilmember Heustis and seconded by Councilmember McAchran to approve
the minutes of the December 1, 2015 Regular Council Meeting. Motion passed unanimously.

4. Expenditures

A motion was made by Vice Mayor Orsborn and seconded by Councilmember Hess to ratify the payment
of the accounts payable expenditures made. Copies of invoices are available at City Hall. Motion passed
unanimously.

January 5, 2016 Regular Council Meeting and Board of Adjustment Minutes



CONSENT AGENDA ITEMS

Approval of items on the Consent Agenda - All items with an (*) are considered to be routine
matters. A motion was made by Councilmember Heustis and seconded by Councilmember Hess to
approve Consent Items *5A., *5B., *5C., *5D., and *5E. Motion passed unanimously.

*5. New Business
*5A. Award Delivery Order No. 1 (Job Order Contract No. 2014-009) to J. Banicki Construction
Inc. for the Monroe Avenue and Benbow Alley Beautification Project for a Total Amount
not to Exceed $162,000
Staff Liaison: Chris Williams, Construction and Contracting Manager
District No. 3
Council awarded Delivery Order No. 1 (Job Order Contract No. 2014-009) to J. Banicki Construction Inc.
for streetscape improvements related to the Monroe Avenue and Benbow Alley Beautification Project for
a total amount not to exceed $162,000.

*5B.  Authorize the Award of Job Order Contract(s) for Various City of Buckeye Roadway
Pavement Preservation Projects for a Total Amount not to Exceed $640,000; Authorizing
the City Manager to Execute and Deliver said Contract(s)

Staff Liaison: Scott Lowe, Public Works Director
District No. 1, 3,6

Council authorized the award of Job Order Contract(s) for Fiscal Year 2015-2016 pavement preservation

projects on various public streets throughout the City of Buckeye (arterials: Verrado Way, Rainbow Road,

Dean Road, Watson Road; communities: Rancho Vista, Miller Manor, Miller Park, Parkside at Buckeye)

in accordance with the City of Buckeye Streets Pavement Maintenance Plan for a total amount not to

exceed $640,000; authorizing the City Manager to execute and deliver said contract(s).

*5C. Special Event Liquor License Application for Buckeye Days Bulls and Sheep for January
23, 2016 to be held at the Helzapoppin’ Rodeo Grounds
Staff Liaison: Lucinda Aja, City Clerk
District No. All
Council approved the Special Event Liquor License for the Buckeye Days Bulls and Sheep Fund Raiser
event to be held on January 23, 2016 at the Helzapoppin’ Rodeo Grounds. Request by John Broadbent on
behalf of the Buckeye Rotary.

*5D. Special Event Liquor License Application for Buckeye Days Rodeo for January 30-31, 2016
to be held at the Helzapoppin’ Rodeo Grounds
Staff Liaison: Lucinda Aja, City Clerk
District No. All
Council approved the Special Event Liquor License for the Buckeye Days Rodeo Fund Raiser event to be
held on January 30, 2016 and January 31, 2016 at the Helzapoppin’ Rodeo Grounds. Request by John
Broadbent on behalf of the Buckeye Rotary.

*5E.  Special Event Liquor License Application for Buckeye Days Wild West Show for January
30-31, 2016 to be held at the 6™ Street Plaza
Staff Liaison: Lucinda Aja, City Clerk
District No. All
Council approved the Special Event Liquor License for the Buckeye Days Wild West Show Fund Raiser
event to be held on January 30, 2016 and January 31, 2016 at the 6™ Street Plaza. Request by John
Broadbent on behalf of the Buckeye Rotary.

6. Continued / Tabled Items — None.
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7. Public Hearings / Non-Consent - New Business
TA. Action Nomination and Election of Vice Mayor for the Term of January 2016 through
January 2017 in Compliance with the City Code of Ordinances (Section 2-2-2, Vice Mayor)
Staff Liaison: Lucinda Aja, City Clerk
District No. All
Ms. Aja provided an overview of the City Code of Ordinances (Section 2-2-2, Vice Mayor) providing for
the annual nomination and election of Vice Mayor. A motion was made by Vice Mayor Orsborn to
nominate Councilmember Hess as Vice Mayor for the term of January 2016 through January 2017. There
being no other nominations, a motion was made by Vice Mayor Orsborn and seconded by
Councilmember Strauss to accept the nomination and elect Councilmember Hess as Vice Mayor for the
term of January 2016 through January 2017. Motion passed unanimously. Mayor Meck thanked
Councilmember Orsborn for his service as Vice Mayor over the previous year and congratulated newly
elected Vice Mayor Hess.

7B. Council to Convene into Board of Adjustment to Hold a Public Hearing and Consider
Approval of a Variance for the Deep Truck Wash; Request by Jeff Blilie of Beus Gilbert
PLLC
Staff Liaison: Adam Copeland, Senior Planner
District No. 3
a) Council to convene into the Board of Adjustment.
A motion was made by Councilmember Orsborn and seconded by Vice Mayor Hess to
convene into the Board of Adjustment at 6:15 p.m. Motion passed unanimously.

b) Council to receive instruction from City Attorney related to variance procedures before a
Board of Adjustment.
Ms. Schmidt provided an overview of variance procedures before a Board of Adjustment.

c) Board to hold a public hearing and consider approval of the Deep Truck Wash variance
request.
Chairman Meck opened the public hearing at 6:15 p.m. to hear citizen input regarding the
Deep Truck Wash variance request. Mr. Copeland provided an overview of the variance
request and displayed vicinity maps; staff recommends approval of the variance request.
Future site plans for the property will be reviewed by city staff, to include review by the Fire
Department, allowing for preservation of access to the area. Chief Costello clarified
minimum access is 20 feet; the 24 foot setback is adequate for fire access. Paul Gilbert, on
behalf of the applicant, stated the hotel and adjacent vacant properties are owned by the same
entity; there is no objection by the owner to the variance. Mr. Cleveland clarified the Yuma
road alignment is owned by Arizona Department of Transportation (ADOT); ADOT intends
to expand the I-10 Freeway near the site and eliminate the Yuma Road access to these
properties; approval of the variance will not affect ADOT plans for expansion. Mr. Gilbert
stated the applicant supports the 24 foot access easement; the applicant intends to preserve
Yuma Road access to the property. There being no further comment, Chairman Meck closed
the public hearing at 6:28 p.m. A motion was made by Boardmember Orsborn and seconded
by Vice Chairman Hess to approve the Deep Truck Wash variance allowing a reduction of
the required side yard setback from 50-feet to 20-feet on a 2.95 acre platted lot zoned General
Commercial and located within the Miller Commerce Park subdivision west of Miller Road
and south of the 1-10 freeway, subject to stipulations a-b. Motion passed unanimously.

d) Board to Reconvene into Regular Council Session.
A motion was made by Boardmember Orsborn and seconded by Vice Chairman Hess to
reconvene into Regular Council Session at 6:29 p.m. Motion passed unanimously.
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8. City Manager’s Report and Government Relations
See attached City Manager’s Report.

9. Comments from the Mayor and Council

Councilmember Garza: stated he has received several positive comments from citizens regarding the
Police Department and Community Services Department.

Councilmember Strauss: wished staff and residents a Happy New Year.

Vice Mayor Hess: thanked Council for Vice Mayor nomination and expressed appreciation for the
support; stated Councilmember Orsborn did a fantastic job as Vice Mayor over the previous two
years; invited staff and residents to the upcoming opening of Skyline Regional Park; congratulated
Ms. Hogan for writing a great article that positively represents the City.

Councilmember McAchran: invited residents and staff to attend the upcoming Buckeye Days events.

Councilmember Heustis: discussed the upcoming Lucky Duck Race, Buckeye Air Fair, and veterans
events.

Councilmember Orsborn: congratulated newly elected Vice Mayor Hess; praised Development
Services and Engineering Departments for efforts related to moving development forward.

Mayor Meck: discussed economic growth and how it may relate to other countries, including France;
encouraged attendance at the upcoming Skyline Regional Park opening; thanked staff for all of their
hard work; stated the WestMEC campus is scheduled to open soon.

10. Adjournment
A motion was made by Vice Mayor Hess and seconded by Councilmember Strauss to adjourn the
meeting at 6:46 p.m. Motion passed unanimously.

Jackie A. Meck, Mayor

ATTEST:

Lucinda J. Aja, City Clerk

I hereby certify that the foregoing minutes are a true and correct copy of the Regular Council Meeting
held on the 5" day of January, 2016. | further certify that a quorum was present.

Lucinda J. Aja, City Clerk

January 5, 2016 Regular Council Meeting and Board of Adjustment Minutes
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01/13/2016 09:35 City of Buckeye, AZ - LIVE P 1
ptulkan A/P CASH DISRURSEMENTS JOURNAL

apcshdsb
CASH ACCOUNT: 9999 104000 Cash in Bank - Checking
CHECK NO CHK DATE TYPE VENDOR NAME INVOICE INV DATE PO CHECK NET
INVOICE DTL DESC
100001 01/13/2016 PRTD 1064 AFLAC 276939 01/12/2016 pam 7,307.86
Invoice: 276939 flex spending
7,307.86 1030 216700 AFLAC
CHECK 100001 TOTAL: 7,307.86
100002 01/13/2016 PRTD 1091 AMERITAS LIFE INSURANCE CORP 1/01/2016 01/12/2016 pam 4,019.04
Invoice: 1/01/2016 vision insurance
4,019.04 1030 216600 Vision Insurance
CHECK 100002 TOTAL: 4,019.04
100003 01/13/2016 PRTD 1174 AZ MUNICIPAL RISK RETENTION PO 1/1/2016 01/13/2016 pam 222,986.00
Invoice: 1/1/2016 workers comp
222,986.00 1030 218000 Worker's Comp Ins
CHECK 100003 TOTAL: 222,986.00
100004 01/13/2016 PRTD 1298 CHLIC 1916594 01/12/2016 pam 489,733.56
Invoice: 1916594 health insurance
489,733.56 1030 213000 Health Insurance
CHECK 100004 TOTAL: 489,733.56
100005 01/13/2016 PRTD 1318 COLONIAL SUPPLEMENTAL INS. 85985590112074 01/12/2016 pam 1,595.51
Invoice: 85985590112074 insurance, life
1,595.51 1030 216800 Colonial Insurance
CHECK 100005 TOTAL: 1,595.51
100006 01/13/2016 PRTD 1609 LEGALSHIELD 12252015 01/12/2016 pam 402.45
Invoice: 12252015 . legal services
402.45 1030 216300 Pre-paid Legal
CHECK 100006 TOTAL: 402 .45
100007 01/13/2016 PRTD 1612 LIBERTY MUTUAL GROUP 295444 01/12/2016 pam 4,034.10
Invoice: 295444 liberty home/auto
4,034.10 1030 216170 Liberty Home & Auto Ins
CHECK 100007 TOTAL: 4,034.10
100008 01/13/2016 PRTD l667 METLIFE - 27787331 01/12/2016 pam 26,188.04
Invoice: 27787331 dental insurance

26,188.04 1030 216000 Dental Insurance
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01/13/2016 09:35 City of Buckeye, AZ - LIVE P 2
ptulkan A/P CASH DISBURSEMENTS JOURNAL apcshdsb
CASH ACCOUNT: 9999 104000 Cash in Bank - Checking
CHECK NO CHK DATE TYPE VENDOR NAME INVOICE INV DATE PO CHECK NET
INVOICE DTL DESC
CHECK 100008 TOTAL: 26,188.04
100009 01/13/2016 PRTD 1965 SUN LIFE FINANCIAL 2015.12.14 01/12/2016 pam 25,406.70
Invoice: 2015.12.14 Life -Dec\January Insurance
9,069.62 1030 216200 AD&D Life
8,195.90 1030 216150 Voluntary Life
1,628.00 1030 216160 Voluntary AD&D
6,513.18 1030 216100 Short Term Disability
CHECK 100009 TOTAL: 25,406.70
NUMBER OF CHECKS 9 *%% CASH ACCOUNT TOTAL *** 781,673.26
COUNT AMOUNT
TOTAL PRINTED CHECKS 9 781,673.26
*%%* GRAND TOTAL **%* 781,673.26
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: FHOA.
DATE PREPARED: January 6, 2016 DISTRICT NO.: ALL
STAFF LIAISON: Miranda Gomez DIRECTOR APPROVAL: CS
DEPARTMENT: Community Services FINANCE APPROVAL:  LP

Will not be added without hoth approvals

ACTION TITLE: Student Placement Agreement with Arizona State University College of Health Solutions and
College of Nursing and Health Innovations

OWORKSHOP OSPECIAL X CONSENT CONON-CONSENT OJTABLED OPUBLIC HEARING

RECOMMENDATIONS:
Council to authorize with Arizona State University College of Health Solutions and College of Nursing and Health
Innovations.

RELEVANT COUNCIL GOAL:
GOAL 1: Fiscal Wellness and Financial Flexibility and Accountability
GOAL 5: Responsive and Accountable Government and Effective Public Services

SUMMARY

PROJECT DESCRIPTION:
This agreement will allow the City of Buckeye to accept interns from the Arizona State University College of Health
Solutions and College of Nursing and Health Innovations.

BENEFITS:
The City will benefit from the student completion of assigned projects in their work areas. Students attending this
college focus on community health and wellness programs and projects.

FUTURE ACTION: (Council and Staff)
None.

ATTACHMENTS: “ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Student placement agreement with Arizona State University College of Health Solutions and College of Nursing and
Health Innovations.

FINANCIAL NARRATIVE:

CURRENT FISCAL YEAR TOTAL COST $0

O BUDGETED UNBUDGETED FISCAL YEAR BUDGET (check one) Fiy:  $0

5A -1




FUND / DEPARTMENT (GL#):

$0

BUCKEYE, AZ

S5A -2




STUDENT PLACEMENT AGREEMENT
(College of Health Solutions and/or
College of Nursing and Health Innovation)

This Student Placement Agreement (“Agreement”) is entered into between the ARIZONA BOARD OF
REGENTS for and on behalf of ARIZONA STATE UNIVERSITY for the College of Health Solutions
and/or the College of Nursing and Health Innovation, (the “University™), and the “Facility” as of the
“Effective Date.”

Effective Date: December 3, 2015

UNIVERSITY: (Check applicable college(s) below) FACILITY: CITY OF BUCKEYE

IE College of Health Solutions

I—___l College of Nursing and Health Innovation

Signature: Signature:

Print Name: Keith D. Lindor, MD Print Name: Jackie A. Meck

Date: Date;

Title/Authorization; Dean Title/ Authorization: Mayor

Signature: Signature:

Print Name: XXXXXXXXXXXXXXXXXXXX Print Name: XXX XXX XXXXXXXXXXXXXX
Date; XXXXXXXXXXXXXXXXXXXXXXX Date: XXXXXXXXXXXXXXXXXXXXXXX
Title/Authorization: XXXXXXXXXXXXXXX Title/Authorization: XXXXXXXXXXXXXXX
),9,0.0:0.0.0.0.0.0,0.0.0.0.0.0,0.0.0,0,0,0.0.0.0,0.0.¢ ),0,0:9.0.9.9.0.0.0.0:0.:0,0.0.0.9.0.0.0.0,.9.0.0.9.0,0.¢

1. DURATION

The term of this Agreement shall be fora 5 year period, not to exceed five (5) years, commencing on
December 3, 2015 (“Effective Date”) and ending on December 3, 2020 (“End Date”). This Agreement
may be renewed by mutual written agreement.

Notwithstanding the above, either party may terminate this Agreement by providing at least thirty (30) days prior
written notice to the other party, except that to the extent a student is currently participating in an educational
experience contemplated by this Agreement at the time of receipt of the termination notice, the parties shall comply
with such applicable provisions in the Agreement to allow such student to complete the educational experience
provided such completion does not extend beyond one-hundred twenty (120) days from the date of receipt of such
notice.

ACCPO Student Placement Agreement
Revised 8/17/15
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2. GENERAL TERMS

2.1. The purpose of this Agreement is to establish a relationship between the University and the Facility to enable an
educational experience for students at the Facility’s site that may qualify for academic credit at the University
as determined by the University.

2.2. The University and the Facility will agree on a schedule for student participation at the Facility.

2.3. The students’ participation should complement the service and educational activities of the Facility. The
students will be under the supervision of a Facility employee.

2.4. Each student is expected to perform with high standards at all times and comply with all written policies and
regulations of the appropriate department of the Facility.

2.5, Either the Facility or the University may require withdrawal or dismissal from participation at the Facility of
any student whose performance record or conduct does not justify continuance.

2.6. Neither the University nor the Facility is obligated to provide for the students’ transportation to and from the
Facility or for health insurance for any of the students.

2.7. A meeting or telephone conference between representatives of the University and the Facility will occur at least
once each semester to evaluate the educational program and review this Agreement.

2.8. Statements of performance objectives for this educational experience will be the joint responsibility of
University and Facility personnel.

2.9. Each student is expected to adhere to the Facility’s established dress and performance standards.

3. FACILITY’S OBLIGATIONS

3.1. The Facility agrees to appoint an Educational Coordinator who is responsible for the educational activities and
supervision of the students participating under this Agreement, -

3.2, The Facility agrees to submit to the University an evaluation of each student’s progress. The format for the
evaluation is established by the University in consultation with the Facility.

3.3. The Facility is responsible for the acts and omissions of its employees and agents and must maintain adequate
insurance (which may include a bona fide self-insurance program) to cover any liability arising from the acts
and omissions of the Facility’s employees and agents. The Facility is not responsible for maintaining insurance
to cover liability arising from the acts and omissions of the employees and agents of the University. University
students are not deemed to be employees of the Facility by virtue of this Agreement..Upon written request,
Facility will furnish University with proper certificates of insurance evidencing compliance with this section.

3.4, Nothing in this Agreement is intended to modify, impair, destroy, or otherwise affect any common law, or
statutory right to indemnity, or contribution that the University may have against the Facility by reason of any
act or omission of the Facility or the Facility’s employees and agents,

4. UNIVERSITY’S OBLIGATIONS

4.1, The University will provide an administrative framework, including designating a University faculty or other
representatives to coordinate scheduling, provide course information and objectives, and assist in advising
students,

4.2, The University will be responsible for developing and carrying out procedures for student selection and
admission.

4.3, The University is responsible for the negligent acts and omissions of its employees and agents and maintains
insurance coverage through the State of Arizona’s Risk Management Division self-insurance program to cover
liabilities arising from the acts and omissions of the University’s employees, students, and agents participating

ACCPO Student Placement Agreement
Revised 8/17/15
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4. UNIVERSITY’S OBLIGATIONS
under this Agreement, except as provided for in Arizona law, including Arizona Revised Statutes (ARS) §12-
820.05 and 41-621(L)). The University is not responsible for maintaining insurance coverage for liability arising

from the acts and omissions of the Facility’s employees and agents. Upon written request, University will
furnish Employer with reasonable documentation evidencing compliance with this section.

5. UNIVERSITY AND STATE REQUIRED PROVISIONS

5.1. Nondiscrimination. The parties will comply with all applicable state and federal laws, rules, regulations, and
executive orders governing equal employment opportunity, immigration, and nondiscrimination, including the
Americans with Disabilities Act, If applicable, the parties will abide by the requirements of 41 CFR §§ 60-
1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified
individuals based on their status as protected veterans or individuals with disabilities, and prohibit
discrimination against all individuals based on their race, color, religion, sex, or national origin,
Moreover, these regulations require that covered prime contractors and subcontractors take affirmative
action to employ and advance in employment individuals without regard to race, color, religion, sex,
national origin, protected veteran status, or disability.

5.2. Conflict of Interest. If within three years after the execution of this Agreement, Facility hires as an employee
or agent any ASU representative who was significantly involved in negotiating, securing, drafting, or creating
this Agreement, then ASU may cancel this Agreement as provided in Arizona Revised Statutes (ARS) § 38-511.
Notice is also given of ARS §§ 41-2517 and 41-753,

5.3. Arbitration in Superior Court. As required by ARS § 12-1518, the parties agree to make use of arbitration in
disputes that are subject to mandatory arbitration pursuant to ARS § 12-133.

5.4. Records. To the extent required by ARS § 35-214, the non-ASU parties to this Agreement (jointly and
severally, “Facility”) will retain all records relating to this Agreement. Facility will make those records
available at all reasonable times for inspection and audit by ASU or the Auditor General of the State of Arizona
during the term of this Agreement and for a period of five years after the completion of this Agreement. The
records will be provided at Arizona State University, Tempe, Arizona, or another location designated by ASU
on reasonable notice to Facility.

5.5. Failure of Legislature to Appropriate. In accordance with ARS § 35-154, if ASU’s performance under this
Agreement depends on the appropriation of funds by the Arizona Legislature, and if the Legislature fails to
appropriate the funds necessary for performance, then ASU may provide written notice of this to Facility and
cancel this Agreement without further obligation of ASU. Appropriation is a legislative act and is beyond the
control of ASU,

5.6. Student Educational Records. Student educational records are protected by the federal Family Educational
Rights and Privacy Act, 20 U.S.C. § 1232g (FERPA), Facility will comply with FERPA and will not access or
make any disclosures of student educational records to third parties without prior notice to and consent from
ASU or as otherwise provided by law. If this Agreement contains a scope of work or any provision that requires
or permits Facility to access or release any student records, then, for purposes of this Agreement only, ASU
hereby designates Facility as a “school official” for ASU under FERPA, as that term is used in FERPA and its
implementing regulations. As such, Facility will comply with FERPA and will not make any disclosures of
ASU students’ educational records to third parties without prior notice to, and consent from, ASU or as
otherwise permitted by law. In addition, any access or disclosures of student educational records made by
Facility or its employees and agents must comply with ASU’s definition of legitimate educational purpose,
which definition can be found at: SSM 107-01; “Release of Student Information”
(http://www.asu.edu/aad/manuals/ssm/ssm 107-01.html). If Facility violates the terms of this section, Facility
will immediately provide notice of the violation to ASU.

5.7. ASU Names and Marks. Facility will not use any names, service marks, trademarks, trade names, logos, or
other identifying names, domain names, or identifying marks of ASU (ASU Marks), without in each case, the
prior written consent of ASU. Facility’s use of any ASU Marks must comply with ASU’s requirements
including using the ® indication of a registered trademark where applicable.

ACCPO Student Placement Agreement
Revised 8/17/15
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6. MISCELLANEOUS

6.1. Neither party shall have the right to assign this Agreement without the prior written consent of the other party.

6.2. This Agreement constitutes the entire agreement and understanding of the parties with respect to its subject
matter. No prior or contemporaneous agreement or understanding will be effective, This Agreement shall be
governed by the laws of Arizona, the courts of which state shall have jurisdiction over its subject matter.

6.3. The individual signing on behalf of the Facility hereby represents and warrants that s/he is duly authorized to
execute and deliver this Agreement on behalf of the Facility and that this Agreement is binding upon the
Facility in accordance with its terms.

6.4. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of
which together shall constitute one and the same instrument.

6.5. The parties may revise or modify this Agreement only by a written amendment signed by both parties.

6.6, Nothing in this Agreement shall provide any benefit to any third party or entitle any third party to any claim,
cause of action, remedy or right of any kind, it being the intent of the parties that this Agreement shall not be
construed as a third-party beneficiary contract.

ACCPO Student Placement Agreement
Revised 8/17/15
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
) (You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: ,*ftﬁlu‘
DATE PREPARED: 1212112015 DISTRICT NO.: ALL
STAFF LIAISON; Bob Costello DIRECTOR APPROVAL: BC
DEPARTMENT: Fire Department FINANCE APPROVAL: LP

Will not be added without both approvals

ACTION TITLE: Ratify Application and Authorize Acceptance of Resulting Federal FY2015 Urban Areas Security
Initiative Grant Award from the Arizona Department of Homeland Security

L] WORKSHOP [ SPECIAL CONSENT [ NON-CONSENT [] TABLED [ PUBLIC HEARING

RECOMMENDATIONS: ’
Council to adopt Resolution No. 03-16 ratifying the submission of a grant request submitted on January 4, 2016 by
the Buckeye Fire Department to the Arizona Department of Homeland Security for an equipment project related to
enhancing the Fire Department's Terrorism Liaison Officer (TLO) vehicles.

RELEVANT COUNCIL GOAL:
GOAL 5: Responsive and Accountable Government and Effective Public Services

SUMMARY

PROJECT DESCRIPTION:

The Arizona Department of Homeland Security opened a special and shortened grant project period for unspent
funding. The City of Buckeye was given a short timeframe to respond and apply. The shortened timeframe did not
allow for Council approval prior to the application being submitted.

BENEFITS:

If approved, this grant project will fund the addition of two mobile computer terminals (MCTs) to go into each TLO
vehicle. Currently, the vehicles are not equipped with MCTs and cannot see vital call information and data being sent
through by City of Phoenix dispatch.

FUTURE ACTION: (Council and Staff)

Due to timing restrictions of the grant application deadline, the grant application was submitted without Council
approval. Resolution No. 03-16 will ratify submission of the grant application, authorize the acceptance of any
resulting grant award and the execution of the subgrantee agreement. The Fire Department’s Project Management
Asst. will ensure that all required documentation is submitted within the established deadlines and that the grant
award is managed in accordance with the terms set forth in the subgrantee agreement.

ATTACHMENTS: =ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Resolution No. 03-16

5B -1




BUCKEYE, AZ

FINANCIAL NARRATIVE: Funding of the grant awarded by Arizona Department of Homeland Security is through
reimbursable grants. Ongoing maintenance costs of the equipment purchased by the Fire Department will be the
responsibility of the Fire Department, unless additional Homeland Security Grant Program funds are awarded in
support of the project in subsequent grant cycles. There is no match for this grant.

CURRENT FISCAL YEAR TOTAL COST $58,755

BUDGETED (1 UNBUDGETED FISCAL YEAR BUDGET (check one) F/Y:  FY2015-2016

FUND / DEPARTMENT (GL#): 075-050-1995

5B -2



RESOLUTION NO. 03-16

A RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF
BUCKEYE, ARIZONA, RATIFYING THE SUBMISSION OF A GRANT
APPLICATION TO THE ARIZONA DEPARTMENT OF HOMELAND SECURITY
RELATING TO THE PURCHASE OF MOBILE COMPUTER TERMINALS FOR
TERRORISM LIAISON OFFICER VEHICLES; AUTHORIZING THE
ACCEPTANCE OF ANY RESULTING GRANT AWARD AND AUTHORIZING
THE CITY MANAGER AND THE CITY FIRE CHIEF TO EXECUTE AND
DELIVER SAID DOCUMENTS ON BEHALF OF THE CITY.

WHEREAS, the City of Buckeye, acting by and through its Fire Department (the “City”)
submitted a grant application to the Arizona Department of Homeland Security (“ADHS”) for the FY 2015
Urban Area Security Initiative funding to purchase mobile computer terminals for terrorism liaison officer
vehicles (the “Grant Application™); and ’

WHEREAS, due to timing restrictions of the Grant Application deadline, the City had to submit
the Grant Application to ADHS before receiving authorization from the Mayor and the City Council
(the “City Council); and

WHEREAS, the City Council desires to ratify the submission of the Grant Application and
authorize the acceptance of any resulting grant funds.

NOW THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY COUNCIL OF
THE CITY OF BUCKEYE, ARIZONA, as follows:

Section 1. The recitals above are hereby incorporated as if fully set forth herein.

Section 2. The City Council hereby (i) ratifies the submission of the Grant Application,
(ii) authorizes the acceptance of any resulting grant award and (iii) authorizes the execution of any resulting
grant agreement relating to the acceptance and administration of the grant funds.

Section 3. The Mayor, the City Manager, the Fire Chief, the City Clerk and the City Attorney are
hereby authorized and directed to execute and submit any and all documents and any other necessary or
desirable instruments in connection with the Grant Application and to take all steps necessary to carry out
the purpose and intent of this Resolution.

PASSED AND ADOPTED by the Mayor and City Council of the City of Buckeye, Arizona, this
2nd day of February, 2016.

Jackie A. Meck, Mayor
ATTEST:

Lucinda J. Aja, City Clerk

APPROVED AS TO FORM:

Scott W. Ruby, City Attorney

NH2:nh2 2545724.1 1/11/2016
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: *5C
DATE PREPARED: December 22, 2015 DISTRICT NO.: 1
STAFF LIAISON: Lucinda J. Aja DIRECTOR APPROVAL: L.A.
DEPARTMENT: City Clerk FINANCE APPROVAL:  L.A.

Will not be added without both approvals

ACTION TITLE: Special Event Liquor License Application for the Buckeye Air Fair to be held on Saturday,
February 6, 2016 at the Buckeye Municipal Airport. Requested by John Broadbent on behalf of Buckeye Rotary.

(] WORKSHOP [ SPECIAL CONSENT [] NON-CONSENT [ TABLED [ PUBLIC HEARING

RECOMMENDATIONS:
Council to approve Council to approve the Special Event Liquor License application for the Buckeye Air Fair to be

held February 6, 2016 at the Buckeye Municipal Airport. Request by Jay Broadbent on behalf of Buckeye Rotary
Club.

RELEVANT COUNCIL GOAL:
GOAL 2: Enhanced Economic Well-Being and Vitality

SUMMARY

PROJECT DESCRIPTION:
The Buckeye Rotary is requesting a Special Event Liquor License for the Buckeye Air Fair to be held on February 6%,
2016. There are no objections regarding this event.

BENEFITS:
This annual family event has been a success and is enjoyed by the community and surrounding communities.

FUTURE ACTION: (Council and Staff)
None

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Special Event Liquor License Application

FINANCIAL NARRATIVE: $100 fee paid
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JAN 1 4 2‘855' 4@ FOR DLLC USE ONLY

Event Date(s}:

Arizona Department of Liquor ticenses and Control :

800 W Washington 5th Floor Event time start/end:

Phoenix, AZ 85007-2934
www.azliquor.gov

(602) 542-5141 License:

CSR:

APPLICATION FOR SPECIAL EVENT LICENSE

Fee= $25.00 per day for 1-10 days (consecutive)
A service fee of $25.00 will be charged for all dishonored checks (A.R.S. § 44-6852)

IMPORTANT INFORMATION: This document must be fully completed or it will be returned.
The Department of Liquor Licenses and Control must receive this application ten (10) business days prior to the event. if the
special event will be held at a location without a permanent liquor license or if the event will be on any portion of a location that
is not covered by the existing liquor license, this application must be approved by ihe local government before submission to
the Department of Liquor Licenses and Control (see Section 15).

SECTION 1 Name of Organization: M /‘é — ’72
SECTION 2 Non-Profit/IRS Tax Exempt Number: % C° '3 ’5/ éo%

SECTION 3 The organization is a: (check one box or}ﬂy)
[Icharitable[JFraternal {must have regular membership and have been in existence for over five (5) years)
[IReligious Mic (Rotary, College Scholarship) [IPolitical Party, Ballot Measure or Campaign Committee

SECTION 4 Will this event be held on a currently licensed premise and within the already approved premises?DY%o

)

Name of Business license Number Phone (include Area Code)

SECTION 5 How is this special event going to conduct all dispensing, serving, and selling of spirituous liquors? Please read R-19-
318 for explanation {look in special event planning guide} and check one of the following boxes.
OPlace license in non-use
Obispense and serve all spirituous liquors under retailer's license
) ispense and serve all spirituous liquors under special event
Osplit premise between special event and retail location

(If not using retail license, submit a letter of agreement from the agent/owner of the licensed premise to suspend the license during the
event. If the special event is only using a portion of premise, agent/owner will need to suspend that portion of the premise.)

SECTION é What is the purpose of this event? M -site consumption  CJOff-site (aucti Both
SECTION 7 Location of the Event: ' = < 5. A2 ’
Address of Location: XYs Sf :,é.é/ /'%é /w W/@/
Street | OUNTY te Zip

SECTION 8 Will this be stacked with a wine feshvol/crc:f’r distiller festivale ElYes /éQg

SECTION 9 Applicant must be a member of the quthylng organization and authorized by an Officer, Director or Chairperson
of the Organization named in Section 1. (Authorizing signature is reqU|red in Section 13.)

1. Applicant: &My/ S ,@A//” /7/ ﬁ/\ 57;

First Middle Date 6t Blrih

2. Applicant’s mailing cddress A(‘ <_://J'7_ /4 O &/’/ i /%—85%

Sheei ity Stal

Iip
3. Applicant's home/cell phoneﬁ’éygﬁg’\ 9/// Applicant's business phone@aﬁ—- %7 7///
4. Applicant's email address: -,-»(,;MA{I"CV' d ,/?; W/ﬂ—w/y
~3 / Ne—

8/13/2015 i Page1of4
Individuals requiring ADA accommodations call (602)542-9027. BE-2



SECTION 10

1. Has the applicant been convicted of a felony, énr had a liguor license revoked within the last five (5) years?
|:|Yes %ﬁo (It yes, attach explanation.) I

2. How many special event licenses have been issued to this location this year? __¢ ;

(The number cannot exceed 12 events per year; exceptions under ARS. §4-203.02(D).)
1

3. Is the organization using the services of a promoter or other person to manage the event? Dfe:ﬂ\'lo
)

(If yes, attach a copy of the agre¢men

4. List all people and organizations who will receive the proceeds. Account for 100% of the proceeds. The organization
applying must receive 25% of the gross revenues of the special event liquor sales. Attach an additional page if necessary.

Nomewf% /6072&724 -Percen’roge:/éjé 70
Address_ D &)6(' S%/ 644-@?3“/%’ 7= %385

Street State Iip

Name ! Percentage:
Address

Street ' City State Zip

5. Please read A.R.S. § 4-203.02 Special event license; rules and R19-1-205 Requirements for a Special Event License.
Note: ALL ALCOHOLIC BEVERAGE SALES MUST BE FOR CONSUMPTION AT THE EVENT SITE ONLY.
“"NO ALCOHOLIC BEVERAGES SHALL LEAVE SPECIAL EVENT UNLESS THEY ARE IN AUCTION SEALED CONTAINERS OR THE
SPECIAL EVENT LICENSE IS STACKED WITH WINE /CRAFT DISTILLERY FESTIVAL LICENSE"

6. What type of security and control measures will you take to prevent violations of liquor laws at this event?
(List ww of police/security personnel and type of fencing or control barriers, if applicable.)

Number of Police Number of Security Personnel /Eﬂ{encing /EBarriers

Explanation:

SECTION 11 Date(s) and Hours of Event. May not e>§ceed 10 consecutive days.
See A.R.S. § 4-244(15) and (17) for legal:hours of service.

' Event Start License End
Date Day of Week Time AM/PM Time AM/PM

DAY 1: ‘%,/g’ %7{ 727 Wl

L

DAY 2:

DAY 3.

DAY 4:

DAY 5;

DAY é:

DAY 7:

DAY 8:

DAY 9:

DAY 10:

5

1
3

8/13/2015 ' Page2of4
Individuails requiring ADA accommodations call (602)542-9027. 5E-3
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SECTION 13 To be completed only by an Ofﬂcer, Director g?glrperson of the organization named in Section 1.

|~\ch2//// S 5@07%62/ that | am an OFFICER, DIRECTOR, or CHAIRPERSON

(Print Full Nume)

licant listed in Section 9, io apply_on behalf of the foregoing organization for a Speuol}em‘
1y
M e =S % S / 5 ' 4///

Title/ Positio Date Phone #

appointing the g
Liquor Licens

gnature)

The foregoing instrument was acknowledged be f:(;ze\ e this

State ﬁ 7/ County of ﬁ%é/

My Commission Expires on;,

Official Seal
RIC
Homy%qpsgg fr' u )

SECTION 14 This section is to be completed only by the opphcon’r nome(d rr/echon 9.

I\JW g ’7 &% ﬁﬂe/é:tre that | am the APPLICANT fiing this application as

(Print Full Name)
listed in Section 9. | have read the oppllﬂo’non and the contents and all statements are irue, correc’f and

complete. /4{)5 // J/

(Signature) Title/ Position Date P one /

The foregoing instrument was acknowledged gefore me this /3

State ’J[%/ County of //%/ﬂﬂ /4? / >

My Commission Expires ons

Yo tclal Seal
RICHARD HOPKINS
Notry ublc S o Arizona

Please contact the local governing board for additional application requirérgen/Ts and submission deadlines. Additional
licensing fees may also be required before approval may be granted. For more information, please contact your local
jurisdiction: http://www.azliguor.gov/assets/documents/homepage docs/spec event links.pdf.

SECTION 15 Local Governing Body Approval Section

I ' recommend CIAPPROVAL [ DISAPPROVAL
(Government Official) (Tﬂle) :

|
t
on behalf of L , .
(City, Town, County) } Signature Date Phone
H

FOR DEPARTMENT OI£ LIQUOR LICENSES AND CONTROL USE ONLY

CJAPPROVAL [ DISAPPROVAL  BY: | DATE:

A.R.S. § 41-1030. Invalidity of rules not made according to this chapter; prohibited agency action: prohibited acts by state
employees: enforcement: notice

B. An agency shall not base a licensing decision in whole or in part on a licensing requirement or condition that is not
specifically authorized by statute, rule or state tribal gaming compact. A general grant of authority in statute does not constitute a
basis for imposing a licensing requirement or condition unless a rule is made pursuant to that general grant of authority that
specifically authorizes the requirement or condition.

D. THIS SECTION MAY BE ENFORCED IN A PRIVATE CIVIL ACTION AND RELIEF MAY BE AWARDED AGAINST THE STATE. THE
COURT MAY AWARD REASONABLE ATTORNEY FEES, DAMAGES AND ALL FEES ASSOCIATED WITH THE LICENSE APPLICATION TO A
PARTY THAT PREVAILS IN AN ACTION AGAINST THE STATE FOR A VIOLATION OF THIS SECTION.

E. A STATE EMPLOYEE MAY NOT INTENTIONALLY OR KNOWINGLY VIOLATE THIS SECTION. A VIOLATION OF THIS SECTION IS
CAUSE FOR DISCIPLINARY ACTION OR DISMISSAL PURSUANT TO THE AGENCY'S ADOPTED PERSONNEL POLICY.

F. THIS SECTION DOES NOT ABROGATE THE IM!\AUNITY PROVIDED BY SECTION 12-820.01 OR 12-820.02.

¢

i
8/13/2015 ! Page 4 of 4
Individuals requmng ADA accommodations call (602)542-9027. BE -5
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
MEETING DATE: February 2, 2016 AGENDA ITEM: *5D
DATE PREPARED: January 7, 2015 DISTRICT NO.: 5
STAFF LIAISON: Lucinda Aja, City Clerk DIRECTOR APPROVAL: LA
DEPARTMENT: City Clerk FINANCE APPROVAL:  N/A

Will not be added without both approvals

ACTION TITLE: Boards and Commissions Appointment

L] WORKSHOP [J SPECIAL CONSENT [J NON-CONSENT [ TABLED [J PUBLIC HEARING

RECOMMENDATIONS:
Council to approve the following changes to Boards and Commissions:
e Appoint Carlos Machado (District 5) as a Regular Member on the Buckeye Pollution Control Corporation
with a term expiration date of February, 2022.

RELEVANT COUNCIL GOAL.:
GOAL 5: Responsive and Accountable Government and Effective Public Services

SUMMARY

PROJECT DESCRIPTION:
The City encourages community involvement in our programs through our boards and commissions.

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Application of Carlos Machado

FINANCIAL NARRATIVE: N/A
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Please Note: Volunteers selected to serve will be required to submit to a background records check.

MAIL COMPLETED APPLICATIONS AND ALL ATTACHMENTS (RESUME, CERTIFICATES) TO:
Gty Clerk

City of Buckeye
Office of the City Clerk 9 2019
530 E. Monroe Ave. DEC 22'2
Buckeye, AZ 85326 Received

623-349-6911
Applications will be held for up to six months, and will be reviewed as vacancies arise.

wame: | carlos Machado DISTRICT: D

FIRST LAST
Appress: 026 S0 226th Dr Buckeye 85326

STREET CITY VAL
Retired
PLACE OF EMPLOYMENT HOME PHONE

O am O pM 803-493-2035 623-266-7603

BEST TIME TO CALL CELL PHONE WORK PHONE
Any time cmach9@gmail.com
EMAIL ADDRESS WEB ADDRESS (if any)

BOARD AND COMMISSION PREFERENCE(S)

If interested in more than one, please indicate order of preferences, i.e. 1%, 2%, 3", etc.
p

Airport Advisory Board \,f-’/ Buckeye Pollution Control Corporation

Community Services Advisory Board Library Advisory Board

Social Services Advisory Board :

(inactive) Public Safety Retirement Board (Fire)

Planning & Zoning Commission Public Safety Retirement Board (Police)
PART ONE

If appointed, how much time are you able to devote to the Board/Commission?

Number of hours per week 4_6 Number of hours per month 16-24

Best meeting days? (Please v all that apply)

[ ]MON (W] TUES ] WED [ JTHUR [W] FRI

How long have you been a resident of Buckeye? Years: O Months: !

February 4, 2014
5F -2



You must be a valid registered voter in Buckeye to be appointed to serve on certain
Boards/Commissions.

Are you a valid registered voter in Buckeye? [M[YES [ JNO

What civic activities have you been or are now involved in?

Volunteer in Police service

Please tell us why you wish to be appointed to a City Board or Commission?

LIKE 70 GIVE BACK 70 THE. Coumns7y

Are you now serving or have you ever served on a Board / Commission for the City of Buckeye? |}
Please indicate Board / Commission and the dates served.

No

Give any qualifications, education or experience you have which may pertain to the requested
Board(s)/Commission(s).

Served in Tega Cay SC as a Public Works advisory commision member

Additional Comments

| was recommended by Mr. Carl Goin

PART TWO

Provide details regarding any education you may have that pertains to any of the
Boards / Commissions you would like to serve on.

| was involved in freight transportation in LA Ca and have experience in handling Haz Mats.

February 4, 2014
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If you are certified in areas relating to the Boards / Commissions you would like to serve on,
please provide detailed information, including date of certification. ATTACH COPIES OF ALL
APPLICABLE CERTIFICATIONS.

Listed above

Have you ever served on a committee? If yes, please provide details.

Listed above

Are you familiar with Robert’s Rules of Order? W YES [ JNO

Have you taken any additional training that may be specific to the City Board(s) /
Commission(s) of which you have indicated an interest?

No

SIGNATURE DATE

February 4, 2014
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BOARD/COMMISSION

NEW UNDERFILLING DATE
APPOINTMENT TERM APPOINTED
NAME OF TERM
MEMBER REPLACED EXPIRATION
DATE

RE-APPOINTED TERM EXPIRATION

DATE OF RESIGNATION (If applicable)

BOARD/COMMISSION

NEW UNDERFILLING DATE
APPOINTMENT TERM APPOINTED
NAME OF TERM
MEMBER REPLACED EXPIRATION
DATE

RE-APPOINTED TERM EXPIRATION

DATE OF RESIGNATION (If applicable)
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: =3 A
DATE PREPARED: January 12, 2016 DISTRICT NO.: 6
STAFF LIAISON: Andrea Marquez / Terri Hogan DIRECTOR APPROVAL:W‘_
DEPARTMENT: Development Services FINANCE APPROVAL: ANIA ~ |

ACTION TITLE: Appeal of Planning and Zoning Commission Approval, PLZ-15-00119, EPCOR
Water Plant 15 Site Plan.

(1 WORKSHOP [] SPECIAL [1 CONSENT XI NON-CONSENT [ TABLED X PUBLIC HEARING

RECOMMENDATIONS:

Council to:

Open Public Hearing

Receive Staff Report

Receive Appellant's request

Receive Applicant's response

Receive Public Comment

Close Public Hearing ;
Uphold, reverse, or modify the Planning and Zoning Commission’s approval of the EPCOR Water Plant
15 Site Plan

Nookwr

RELEVANT COUNCIL GOAL:
GOAL 3: A Well-Planned Urban Community

SUMMARY

PROJECT DESCRIPTION:

An appeal has been filed with the Development Services Department regarding the approval of the Planning and
Zoning Commission on December 8, 2015 for the EPCOR Water Plant 15 Site Plan. The proposed use is for a
common water booster pump station. The site is located approximately 474’ west of the Jackrabbit Trail alignment
and 464’ north of the Missouri Avenue alignment on 0.72 acres within a larger 320 acre property. Access to the site
will be via Jackrabbit Trail onto an access easement driveway. The station will be enclosed by a 8' high masonry
architectural themed wall with landscaping for screening and will contain a 1,500 sq. ft, 15" high operations building,
300,000 gallon, 20’ high tank, and other equipment. The station will be powered by APS electric and will have a
sound attenuated emergency generator. The water will be treated with a common liquid chlorine solution and will be
contained within the operations building with secondary containment for any spillage.  The site plan was
unanimously approved by the Planning and Zoning Commission on December 8, 2015 with stipulations for the
following reasons: 1) the proposal is a by-right use within the existing zoning district and meets all the requirements
of the Development Code, 2) no outstanding issues from reviewing departments, and 3) concerns expressed from
the public have been reasonably addressed.
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: A7)
DATE PREPARED: January 13, 2016 DISTRICT NO.: ALL
STAFF LIAISON: Larry Price, Finance Director | DIRECTOR APPROVAL: LDP
DEPARTMENT: Finance FINANCE APPROVAL:  LDP

Will not be added without both approvals

ACTION TITLE: Resolution No. 04-16 Authorizing the Execution and Delivery of an Agreement, a Trust Agreement,
a Depository Trust Agreement, a Continuing Disclosure Certificate and an Obligation Purchase Contract; Approving a
Preliminary Official Statement; Approving the Issuance and Sale of Not to Exceed $13,080,000 of the City's Excise
Revenue Refunding Obligations, Series 2016, Evidencing a Proportionate Interest of the Owners Thereof in the
Agreement; Authorizing the Prepayment and Refinancing in Advance of Maturity of a Certain Outstanding Loan
Repayment Agreement; Authorizing the Taking of All Other Actions Necessary to the Consummation of the
Transactions Contemplated by this Resolution; and Declaring an Emergency.

COWORKSHOP [OSPECIAL [0 CONSENT XINON-CONSENT CITABLED COPUBLIC HEARING

RECOMMENDATIONS:

Council to adopt Resolution No. 04-16 Authorizing the Execution and Delivery of an Agreement, a Trust Agreement,
a Depository Trust Agreement, a Continuing Disclosure Certificate and an Obligation Purchase Contract; Approving a
Preliminary Official Statement; Approving the Issuance and Sale of Not to Exceed $13,080,000 of the City's Excise
Revenue Refunding Obligations, Series 2016, Evidencing a Proportionate Interest of the Owners Thereof in the
Agreement; Authorizing the Prepayment and Refinancing in Advance of Maturity of a Certain Outstanding Loan
Repayment Agreement; Authorizing the Taking of All Other Actions Necessary to the Consummation of the
Transactions Contemplated by the Resolution; and Declaring an Emergency.

RELEVANT COUNCIL GOAL:
GOAL 1: Fiscal Wellness and Financial Flexibility and Accountability

SUMMARY

PROJECT DESCRIPTION:

The City previously entered into a Loan Repayment Agreement, dated as of March 2, 2006 (the "Agreement Being
Refunded"), with the Greater Arizona Development Authority ("GADA") in order to finance improvements to the City's
municipal complex. The City is now able to achieve net interest expense savings by prepaying the Agreement Being
Refunded on or before its first prepayment date, July 2, 2016. By adopting this Resolution, the City would authorize
the execution and delivery of not to exceed $13,080,000 of the City's Excise Tax Revenue Refunding Obligations,
Series 2016 (the "Refunding Obligations”). The proceeds of the Refunding Obligations will (i) fund, as necessary, a
Payment Fund or Reserve Fund for the Refunding Obligations, (ii) pay, at the direction of the City, all, none or a
portion of the costs of issuance of the Refunding Obligations, and (iii) be transferred to a depository trustee to prepay
and refinance the Agreement Being Refunded in accordance with a depository trust agreement.

BENEFITS:
The City will achieve net interest expense savings by prepaying and refinancing the Agreement Being Refunded.
The source of repayment for the Refunding Obligations will be a pledge of the City's Excise Taxes and State Shared

ZDS:;jh2 2524437.1 1/6/2016



BUCKEYE, AZ

Revenues, which is the same source of repayment for the Agreement Being Refunded, and not from ad valorem
property taxes.

FUTURE ACTION: (Council and Staff)
Finalize an official statement and the closing documents related to the execution and delivery of the Refunding
Obligations on or around March 28, 2016.

ATTACHMENTS: **ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Resolution No. 04-16 with exhibits.

FINANCIAL NARRATIVE:

CURRENT FISCAL YEAR TOTAL COST

0 BUDGETED [0 UNBUDGETED FISCAL YEAR BUDGET (check one) FIY:

FUND / DEPARTMENT (GL#):
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RESOLUTION NO. 04-16

RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF BUCKEYE,
ARIZONA, AUTHORIZING THE EXECUTION AND DELIVERY OF AN AGREEMENT,
A TRUST AGREEMENT, A DEPOSITORY TRUST AGREEMENT, A CONTINUING
DISCLOSURE CERTIFICATE, AND AN OBLIGATION PURCHASE CONTRACT;
APPROVING A PRELIMINARY OFFICIAL STATEMENT; APPROVING THE
ISSUANCE AND SALE OF NOT TO EXCEED $13,080,000 OF THE CITY'S EXCISE
TAX REVENUE REFUNDING OBLIGATIONS, SERIES 2016, EVIDENCING A
PROPORTIONATE INTEREST OF THE OWNERS THEREOF IN THE AGREEMENT;
AUTHORIZING THE PREPAYMENT AND REFINANCING IN ADVANCE OF
MATURITY OF A CERTAIN OUTSTANDING LOAN REPAYMENT AGREEMENT;
AUTHORIZING THE TAKING OF ALL OTHER ACTIONS NECESSARY TO THE
CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS
RESOLUTION; AND DECLARING AN EMERGENCY.

WHEREAS, the City of Buckeye, Arizona (the "City"), is the successor in interest
to the Town of Buckeye, Arizona (the "Town"), and the City has acceded to all assets and
liabilities of the Town, including, without limitation, that certain Loan Repayment Agreement,
dated as of March 2, 2006 (the "Agreement Being Refunded"), by and between the Town and the
Greater Arizona Development Authority ("GADA"); and

WHEREAS, in order to reduce the debt service on the Agreement Being Refunded,
the City desires to prepay and refinance the Agreement Being Refunded on its first prepayment
date, July 2, 2016, and, in order to accomplish such prepayment and refinancing of the Agreement
Being Refunded, the City will, by this Resolution, authorize the issuance, sale, execution and
delivery of not to exceed $13,080,000 of the City's Excise Tax Revenue Refunding Obligations,
Series 2016 (the "Refunding Obligations"); and

WHEREAS, the Refunding Obligations will be executed and delivered pursuant to
a trust agreement (the "7Trust Agreement"), by and between the City and a trustee (the "Trustee"),
who is a bank or trust company authorized to do trust business in the State of Arizona to be
selected by the City pursuant to Section S herein; and

WHEREAS, the Refunding Obligations shall evidence a proportionate interest of
the owners of the Refunding Obligations in an agreement (the "Agreement"), by and between the
City and the Trustee, as payee, and obligating the City to make certain payments (the "Payments")
to the Trustee in such amounts and payable at such times so as to be sufficient to pay the principal
of, premium, if any, and interest on the Refunding Obligations; and

WHEREAS, the City previously established a separate and special fund designated
the "Excise Tax Fund" for the deposit of the City's Excise Taxes (as defined herein) and State
Shared Revenues (as defined herein), and the City shall pay the Payments due under the
Agreement from such Excise Tax Fund; and

ZDS:zds 2496648.2 1/6/2016
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WHEREAS, the Trust Agreement will authorize the Trustee to apply the proceeds
of the Refunding Obligations to (i) transfer a portion of the proceeds to a depository trustee to be
selected by the City pursuant to Section 5 herein (the "Depository Trustee"), and such Depository
Trustee shall apply the proceeds in accordance with a depository trust agreement (the "Depository
Trust Agreement"), by and between the City and the Depository Trustee, in order prepay and
refinance the Agreement Being Refunded in advance of its maturity, (ii) fund, as applicable, the
Payment Fund and/or Reserve Fund, each as created pursuant to the Trust Agreement, and (iii) pay
all or a portion of the costs of issuance of the Refunding Obligations (the "Costs of Issuance™); and

WHEREAS, a proposal in the form of an Obligation Purchase Contract (the
"Refunding Obligation Purchase Contract") has been received from Stifel, Nicolaus & Company,
Incorporated (the "Underwriter") for the purchase of the Refunding Obligations, and the City has
determined to award the Refunding Obligations to the Underwriter in accordance with the
Refunding Obligation Purchase Contract and pursuant to the Strategic Alliance of Volume
Expenditures (SAVE) Cooperative Response Proposal #C-007-1213; and

WHERFEAS, in its role as Underwriter, the Underwriter is not acting as a municipal
advisor as defined in the "Registration of Municipal Advisors" rule promulgated by the United
States Securities and Exchange Commission; and

WHEREAS, proposed forms of the following documents have been filed with the
City Clerk for this meeting:

(i) the Agreement;
(ii)  the Trust Agreement;
(iii)  the Depository Trust Agreement;
(iv)  the Refunding Obligation Purchase Contract;

(v) the Continuing Disclosure Certificate (the "Continuing Disclosure
Certificate™); and

(vi)  a preliminary form of the Official Statement relating to the Refunding
Obligations (the "Preliminary Official Statement").

Collectively, the foregoing documents are referred to herein as the "2016 Refunding Obligation
Documents".

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY
COUNCIL OF THE CITY OF BUCKEYE, ARIZONA, THAT:

Section 1. Determination of Need. It is hereby found and determined that the
prepayment and refinancing of the Agreement Being Refunded pursuant to the terms of the
Agreement, the Trust Agreement and the Refunding Obligation Purchase Contract is in the best
interest of and in furtherance of the purposes of the City and in the public interest because such
action will lower the effective interest costs paid by the City.

ZDS:zds 2496648.2 1/6/2016
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Section 2. Terms of Refunding Obligations. The City hereby approves the
execution and delivery of the Refunding Obligations, as hereinafter described, by the Trustee. The
Refunding Obligations shall be executed in the aggregate principal amount of not to exceed
$13,080,000. The Refunding Obligations shall be in the denomination of $5,000 or any integral
multiples thereof, shall be dated as set forth in the Trust Agreement, shall bear interest from such
date payable on the dates provided in the Trust Agreement, and shall be fully registered without
coupons as provided in the Trust Agreement. The Refunding Obligations shall bear interest at the
rates per annum set forth in the Trust Agreement and the Refunding Obligation Purchase Contract
and shall mature on July 1 in some or all of the years 2016 through and including 2036, and in no
event shall any of the Refunding Obligations mature later than July 1, 2036. The yield on the
Refunding Obligations for federal tax purposes shall not exceed 5.00% per annum. The
prepayment and refinancing of the Agreement Being Refunded must have a net present value
savings to the City of not less than 3.00% of the outstanding principal amount of the Agreement
Being Refunded.

The forms, terms, interest rates, dated date, interest payment dates, maturity dates,
maturity amounts, provisions for redemption and other provisions of the Refunding Obligations
and the provisions for the signatures, authentication, payment, registration, transfer, exchange,
redemption and number shall be as set forth in the Trust Agreement.

Section 3. Award to Underwriter. The Refunding Obligations are hereby
awarded to the Underwriter pursuant to the Refunding Obligation Purchase Contract and pursuant
to the Strategic Alliance of Volume Expenditures (SAVE) Cooperative Response Proposal #C-
007-1213.

Section 4. Approval of the 2016 Refunding Obligation Documents and
Related Closing Documents. The Mayor, the City Manager and the Finance Director is each
hereby authorized and directed to determine and approve the interest rates, dated dates, interest
payment dates, maturity dates, maturity amounts, purchase price, redemption provisions, reserve
fund provisions and any provisions necessary in connection with the purchase of credit
enhancement pursuant to Section 6 hereof, and cause the same to be set forth in the 2016
Refunding Obligation Documents and such other documents and closing documents related to the
issuance and sale of the Refunding Obligations. The form, terms and provisions of the 2016
Refunding Obligation Documents, in substantially the form of such documents (including the
Refunding Obligations and other exhibits thereto) presented at this meeting are hereby approved,
with such final provisions, insertions, deletions and changes as shall be approved by the Mayor,
City Manager or Finance Director, the execution of each such document being conclusive evidence
of such approval, and the Mayor, the City Manager, the Finance Director and the City Clerk are
each hereby authorized and directed to execute and deliver, where applicable, or approve the 2016
Refunding Obligation Documents and to take all action to carry out and comply with the terms of
such documents.

Section 5. Selection of Trustee and Depository Trustee: Trustee and
Depository Trustee Action. The City Manager and the Finance Director are authorized to receive
proposals to act as Trustee and Depository Trustee from banks authorized to engage in trust
business in the State of Arizona. Based on the proposals received, the City Manager and the
Finance Director shall select the Trustee and Depository Trustee. The City hereby requests the
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Trustee and Depository Trustee so selected to each take any and all actions necessary in
connection with the execution and delivery of the applicable 2016 Refunding Obligation
Documents and the prepayment and refinancing of the Agreement Being Refunded, and, as
applicable to the Trustee, the execution and delivery of the Refunding Obligations. The City
further authorizes and directs the Trustee and any trustees for any obligations on a parity with the
Refunding Obligations to enter into such agreements as may be reasonable for the administration
of the trusts so held.

Section 6. Bond Insurance; Credit Enhancement. The Mayor, the City
Manager, Finance Director and City Clerk are hereby authorized to purchase municipal bond
insurance, surety bonds, reserve fund guaranties or other credit enhancement as may be deemed by
the Finance Director appropriate and beneficial, to pay or cause to be paid all premiums attendant
thereto and to enter into any obligations or agreements on behalf of the City to repay amounts paid
thereon by the providers thereof.

Section 7. Preliminary Official Statement; Official Statement. The form,
terms and provisions of the Preliminary Official Statement in the form (including exhibits thereto)
presented at this meeting are hereby ratified, approved and confirmed. The City hereby approves,
ratifies and authorizes the use by the Underwriter of copies of the Preliminary Official Statement
and the final Official Statement, which shall be in substantially the form of the Preliminary
Official Statement with such changes as are necessary as a result of the sale of the Refunding
Obligations (the "Official Statement") in connection with the public offering and sale of the
Refunding Obligations. The City hereby deems the Preliminary Official Statement as "final" as of
its date for purposes of Rule 15¢2-12 of the Securities and Exchange Commission (the "Rule").
The Mayor, City Manager and the Finance Director are hereby authorized and directed to execute,
when completed, the Official Statement and deem such Official Statement "final" for purposes of
the Rule.

Section 8. Pledge of Excise Taxes and State Shared Revenues. Pursuant to
the Agreement and the Trust Agreement, the City hereby pledges and grants a first lien on all its
unrestricted transaction privilege (sales) tax, business license and franchise fees, parks and
recreation fees and permits and fines and forfeitures which the City imposes; provided that the
Mayor and City Council of the City may impose other transaction privilege taxes in the future, the
uses of revenue from which will be restricted, at the discretion of such City Council and which, if
so restricted, will not be deemed Excise Taxes for purposes of the Agreement (collectively,
"Excise Taxes") and any amounts of excise taxes, transaction privilege (sales) taxes and income
taxes imposed by the State of Arizona or any agency thereof and returned, allocated or apportioned
to the City, except the City's share of any such taxes which by State of Arizona law, rule or
regulation must be expended for other purposes, such as motor vehicle fuel taxes (collectively,
"State Shared Revenues") to the Payments and other amounts to come due under the Agreement
and the Trust Agreement when due and on parity with respect to amounts due pursuant to the
Parity Obligations (as defined in the Trust Agreement) heretofore or hereafter issued. Revenues
generated by the City from building permits and development impact fees will not be deemed
Excise Taxes for purposes of the Trust Agreement or the Agreement. Revenues received by the
City from vehicle license taxes charged by the State will not be deemed Excise Taxes for purposes
of the Trust Agreement or the Agreement. The City's obligation to make the Payments or any
other payments under the Agreement or the Trust Agreement does not constitute an obligation of
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the City or the State of Arizona, or any of its political subdivisions, for which the City or the State
of Arizona, or any of its political subdivisions, is obligated to levy or pledge any form of ad
valorem property taxation nor does the obligation to make Payments or any other payments under
the Agreement or the Trust Agreement constitute an indebtedness of the City or of the State of
Arizona or any of its political subdivisions within the meaning of the Constitution of the State of
Arizona or otherwise. Unless specifically pledged by the City to be on a basis senior to, or on a
parity with, the pledge described herein, the City's pledge of, and first lien on, its Excise Taxes and
State Shared Revenues granted and conveyed by this Resolution is superior to, and shall have a
priority over, any other pledge, agreement or financial policy of the City, including any designation
or allocation made under Ordinance Numbers 23-10, 26-10 or 28-10. Pursuant to Ordinance
Number 04-15, the City imposed an additional 3% tax upon transient lodging. The revenues
generated by the additional 3% tax upon transient lodging are not pledged as Excise Taxes, and are
restricted to be used to promote tourism in the City as allowed by law.

Section 9. Maintain Excise Taxes and State Shared Revenues. Pursuant to the
Agreement,

(a) The amount of State Shared Revenues is determined by statutory formula
and the City has not covenanted to, and has no power to, set or maintain rates or otherwise impose
taxes to increase, replace or supplement State Shared Revenues to provide for the payment of the
amounts due pursuant to the Agreement, the Trust Agreement and for any Parity Obligations.

(b) To the extent permitted by applicable law, the revenues from the Excise
Taxes shall be retained and maintained so that the amounts received from the revenues from the
Excise Taxes and the State Shared Revenues, when combined mathematically for such purpose
only, all within and for the most recently completed fiscal year of the City, shall have been equal to
at least two (2) times the total of interest and principal requirements for the current fiscal year of
the City for the Refunding Obligations and any Parity Obligations heretofore or hereafter issued or
incurred by the City. If the revenues from the Excise Taxes and the State Shared Revenues for any
such fiscal year shall not have been equal to at least two (2) times the total of the interest and
principal requirements for the current fiscal year of the City for the Refunding Obligations and any
Parity Obligations heretofore or hereafter issued or incurred by the City, or if at any time it appears
that the revenues from the Excise Taxes and the State Shared Revenues will not be sufficient to
meet such requirements, the City shall, to the extent permitted by applicable law, impose new
exactions of the type of the Excise Taxes which will be part of the Excise Taxes or increase the
rates for the Excise Taxes currently imposed in order that (a) the revenues from the Excise Taxes
and the State Shared Revenues will be sufficient to meet all current requirements hereunder and
(b) the revenues from the Excise Taxes and the State Shared Revenues will be reasonably
calculated to attain the level as required by the first sentence of this Section 9(b).

Section 10.  Irrepealable. After any of the Refunding Obligations are delivered
by the Trustee to the Underwriter thereof upon receipt of payment therefor, this Resolution shall be
and remain irrepealable until the Refunding Obligations and the interest and premium, if any,
thereon shall have been fully paid, cancelled and discharged.

Section 11.  Further Action. The Mayor, the City Clerk, the City Manager, the
Finance Director and the other officers of the City, on behalf of the City, are each hereby
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authorized and directed, without further order of the City Council, to execute and deliver such
certificates, proceedings and agreements as may be necessary or convenient to be executed and
delivered on behalf of the City, to evidence compliance with, or further the purposes of, all the
terms and conditions of this Resolution and the consummation of the transactions contemplated
herein.

Section 12. Execution of the 2016 Refunding Obligation Documents and
Other Proceedings. All actions of the officers and agents of the City which conform to the
purposes and intent of this Resolution and which further the issuance and sale of the Refunding
Obligations as contemplated by this Resolution and the 2016 Refunding Obligation Documents
whether heretofore or hereafter taken are hereby ratified, confirmed and approved. The proper
officers and agents of the City are hereby authorized and directed to do all such acts and things
including, without limitation, the execution and delivery of all the 2016 Refunding Obligation
Documents on behalf of the City as may be necessary to carry out the terms and intent of this
Resolution.

Section 13.  Severability. If any section, paragraph, clause or phrase of this
Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such section, paragraph, clause or phrase shall not affect any of the remaining
provisions of this Resolution.

Section 14.  Waiver of Inconsistency. All orders, resolutions and ordinances or
parts thereof inconsistent herewith are hereby waived to the extent only of such inconsistency.
This waiver shall not be construed as reviving any order, resolution or ordinance or any part
thereof.

Section 15. Emergency. The immediate operation of this Resolution is
necessary because the exigencies of the municipal bond market, and the need for an immediate
sale and early closing to secure the most favorable interest rates on the Refunding Obligations
require that the Refunding Obligations be issued and delivered as soon as possible; therefore, an
emergency is hereby declared to exist.
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PASSED AND ADOPTED by the Mayor and City Council of the City of Buckeye,
Arizona, this 2nd day of February, 2016,

Jackie A. Meck, Mayor

ATTEST:

Lucinda J. Aja, City Clerk

APPROVED AS TO FORM:

Scott W. Ruby, City Attorney

CERTIFICATION

[, Lucinda J. Aja, the duly appointed and acting City Clerk of the City of Buckeye, Arizona,
do hereby certify that the above and foregoing Resolution No. 04-16 was duly passed by the City
Council of the City of Buckeye, Arizona, at a regular meeting held on February 2, 2016, and the
votewas _ aye'sand  nay's and that the Mayor and _ City Council Members were present
thereat.

City Clerk
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AGREEMENT

Between

U.S. BANK NATIONAL ASSOCIATION
as Payee

and

CITY OF BUCKEYE, ARIZONA

Dated as of 1,2016
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AGREEMENT

THIS AGREEMENT (hereinafter referred to as the "2016 Agreement") dated as
of 1, 2016 by and between the CITY OF BUCKEYE, ARIZONA, a municipal
corporation and a political subdivision under the laws of the State of Arizona (hereinafter
referred to as the "City") and U.S. BANK NATIONAIL ASSOCIATION, a national banking
association (hereinafter referred to as "Payee" or "Trustee"), in its capacity as trustee under the
Trust Agreement dated as of even date herewith by and between the Payee and the City (the
"Trust Agreement");

WITNESSETH:
1. Definitions. All terms not otherwise defined herein are as defined in the
Trust Agreement.
2. Terms and Payments.

(a) For the purpose of the prepayment and refinancing the Agreement Being
Refunded, the City shall hereby agree to make the 2016 Payments (as defined herein) to the
Payee, and the Payee shall hereby agree to accept the 2016 Payments from the City.

(b) In connection with the prepayment and refinancing of the Agreement
Being Refunded and in order to provide the funds necessary therefor, the Trustee, pursuant to the
Trust Agreement, will execute and deliver the 2016 Refunding Obligations and apply the
proceeds of the 2016 Refunding Obligations as provided for in the Trust Agreement.

() The City agrees to pay the 2016 Payments to the Payee at the address
specified pursuant to Section 22 hereof (or such other address as the Payee may designate in
writing) one Business Day in advance of the Payment Dates set forth (or on the same day as the
Payment Dates set forth, if permitted by the Trustee), and in the amounts set forth, in the
payment schedule attached hereto as Exhibit A and incorporated herein (the "2016 Payments").
The City's obligation to make such 2016 Payments shall be limited to the City's revenues from
Excise Taxes and State Shared Revenues pledged to the 2016 Payments by the City in
accordance herewith. The City shall transfer funds from its the City of Buckeye Excise Tax
Fund, a separate and special fund of the City created specifically for receipt of Excise Taxes and
State Shared Revenues, to the City of Buckeye 2016 Payment Fund established pursuant to the
Trust Agreement, for purposes of making the 2016 Payments pursuant hereto.

(d) The obligations of the City to make the 2016 Payments from the sources
described herein and to perform and observe the other agreements contained herein shall be
absolute and unconditional and shall not be subject to any defense or any right of set-off,
abatement, counterclaim, or recoupment arising out of any breach of the Payee of any obligation
to the City or otherwise, or out of indebtedness or liability at any time owing to the City by the
Payee. Until such time as all of the 2016 Payments shall have been fully paid or provided for, the
City (i) will not suspend or discontinue any 2016 Payments provided for in this Section 2,
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(i) will perform and observe all other agreements contained in this 2016 Agreement, and
(iii) will not terminate the term of this 2016 Agreement for any cause, including, without limiting
the generality of the foregoing, failure of the City or any other person to complete the acquisition,
construction and installation of the capital facilities financed by the Agreement Being Refunded,
the occurrence of any acts or circumstances that may constitute failure of consideration, eviction
or constructive eviction, destruction of or damage to the capital facilities financed by the
Agreement Being Refunded, the taking by eminent domain of title to or temporary use of any or
all of the capital facilities financed by the Agreement Being Refunded, commercial frustration of
purpose, abandonment of the capital facilities financed by the Agreement Being Refunded by the
City, any change in the tax or other laws of the United States of America or of the State of
Arizona or any political subdivision of either or any failure of the Payee to perform and observe
any agreement, whether express or implied, or any duty, liability or obligation arising out of or
connected with the Trust Agreement or this 2016 Agreement. Nothing contained in this Section
shall be construed to release the Payee from the performance of any of the agreements on its part
herein or in the Trust Agreement and in the event the Payee shall fail to perform any such
agreements on its part, the City may institute such action against the Payee as the City may deem
necessary to compel performance so long as such action does not abrogate the obligations of the
City contained in the first sentence of this paragraph (d). This 2016 Agreement shall not
terminate so long as any payments are due and owing under the 2016 Refunding Obligations.

(e) In the event that the City expects that it will not make a 2016 Payment
when due hereunder, the City shall, at least five (5) Business Days before the date such 2016
Payment is due, notify the Trustee in writing of such expectation.

3. Pledge of Excise Taxes and State Shared Revenues; Limited
Obligations.

(a) The City hereby irrevocably pledges and grants a first lien on all Excise
Taxes and State Shared Revenues (as used herein and as defined in the Trust Agreement,
"Excise Taxes" is inclusive of State Shared Revenues) as security for the 2016 Payments and
other amounts to come due hereunder and under the Trust Agreement. The City intends that this
pledge shall be a first lien pledge upon such amounts of said Excise Taxes as will be sufficient
to make the 2016 Payments when due, and on parity with respect to amounts due pursuant to the
Parity Obligations heretofore or hereafter issued. The City agrees and covenants to make said
2016 Payments from the revenues from said Excise Taxes, except to the extent it chooses to
make the 2016 Payments from other funds pursuant to Section 5 hereof. Said pledge of, and said
lien on, the revenues from the Excise Taxes is hereby irrevocably made and created for the
prompt and punctual payment of the 2016 Payments according to the terms hereof and to create
and maintain the funds as hereinafter specified or as may be specified in the Trust Agreement.
All of the 2016 Payments are coequal as to the pledge of and lien on the revenues from the
Excise Taxes pledged for the payment thereof and share ratably, without preference, priority or
distinction, as to the source or method of payment from the revenues from the Excise Taxes or
security therefor. Except as limited by Sections 16(a) and 17 hereof and by the corresponding
sections in any Additional Agency/Authority Loan Agreements, the rights of the Owners of the
2016 Refunding Obligations to the 2016 Payments from the Excise Taxes are on a parity with
the rights to payment from, or, as applicable, the lien on, the Excise Taxes of the Parity
Obligations heretofore or hereafter issued. Unless specifically pledged by the City to be on a
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basis senior to, or on a parity with, the pledge described in the Authorizing Resolution, the City's
pledge of, and first lien on, its Excise Taxes and State Shared Revenues granted and conveyed
by the Authorizing Resolution is superior to, and shall have a priority over, any other pledge,
agreement or financial policy of the City, including any designation or allocation made under
Ordinance Numbers 23-10, 26-10 or 28-10. Pursuant to Ordinance Number 04-15, the City
imposed an additional 3% tax upon transient lodging. The revenues generated by the additional
3% tax upon transient lodging are not pledged as Excise Taxes, and are restricted to be used to
promote tourism in the City as allowed by law. Revenues generated by the City from building
permits and development impact fees are not pledged to the City's payment of the 2016
Payments. Revenues received by the City from vehicle license taxes charged by the State are not
pledged by the City to its payments of the 2016 Payments.

(b) The City shall remit to Trustee from the Excise Taxes on deposit in the
City's special fund previously established by the City and designated as the City of Buckeye
Excise Tax Fund all amounts due under this 2016 Agreement in the amounts and at the times and
for the purposes as required herein. The City's obligation to make payments of any amounts due
under this 2016 Agreement, including amounts due after default or termination hereof, is limited
to payment from the Excise Taxes and shall in no circumstances constitute a general obligation
of, or a pledge of the full faith and credit of, the City, the State of Arizona, or any of its political
subdivisions, or require the levy of, or be payable from the proceeds of, any ad valorem taxes.

4. Surplus and Deficiency of Excise Taxes. The revenues from the Excise
Taxes in excess of amounts, if any, required to be paid under the Parity Obligations and
deposited with or held by Trustee for payments due under this 2016 Agreement and the Trust
Agreement shall constitute surplus revenues and may be used by the City for any lawful purpose
for the benefit of the City, including the payment of junior lien obligations to which such Excise
Taxes may from time to time be pledged. If at any time the moneys in the funds and accounts
held for payment of amounts due under this 2016 Agreement or the Trust Agreement are not
sufficient to make the deposits and transfers required, any such deficiency shall be made up from
the first Excise Tax moneys thereafter received and available for such transfers under the terms
of this 2016 Agreement and, with respect to payments from the Excise Taxes, pro rata, as
applicable, with amounts due with respect to Parity Obligations, and the transfer of any such sum
or sums to said funds or accounts as may be necessary to make up any such deficiency shall be in
addition to then-current transfers required to be made pursuant hereto and pursuant to the Parity
Obligations.

5. Use of Other Funds at the Option of the City. The City may, at the
City's sole option, make such payments from its other funds as permitted by law and as the City
shall determine from time to time, but the Payee acknowledges that it has no claim hereunder to
such other funds. No part of the amounts payable pursuant to this 2016 Agreement shall be
payable out of any ad valorem taxes imposed by the City or from bonds or other obligations, the
payment of which the City's general taxing authority is pledged, unless (i) the same shall have
been duly budgeted by the City according to law, (ii) such payment or payments shall be within
the budget limitations of the statutes of the State, and (iii) any such bonded indebtedness or other
obligation is within the debt limitations of the Constitution of the State.
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6. Additional Parity Obligations. So long as any of the 2016 Refunding
Obligations and Parity Obligations remain outstanding and the principal and interest thereon
shall be unpaid or unprovided for or any other amounts remain unpaid or unprovided for
hereunder, the City will not further encumber the revenues from the Excise Taxes pledged on a
basis equal to the pledge hereunder unless the revenues from the Excise Taxes, in the most
recently completed Fiscal Year of the City, shall have amounted to at least two (2) times the
Maximum Annual Debt Service Requirement for any succeeding Fiscal Year for the 2016
Refunding Obligations and any Parity Obligations heretofore or hereafter issued and secured,
including with respect to the additional Parity Obligations so proposed to be issued. Subject to
the foregoing, and to other terms and conditions set forth herein, the City shall have the right to
incur future additional Parity Obligations payable from and secured by the Excise Taxes, on a
parity with this Agreement. Any Additional Agency/Authority Loan Agreement and refinancing
thereof, or the Existing GADA Loans and any refinancing thereof issued on a parity herewith,
will have the benefit of the State Intercept of Funds (as defined herein).

7. The City to Maintain Excise Taxes Coverage of Two Times Debt

Service.

(a) The amount of State Shared Revenues is determined by provisions of the
Arizona Revised Statutes and the City has not covenanted to, and has no power to, set or
maintain rates or otherwise impose taxes to increase, replace or supplement State Shared
Revenues to provide for the payment of the amounts due hereunder, the Trust Agreement, the
2016 Refunding Obligations and any Parity Obligations heretofore or hereafter issued.

(b) To the extent permitted by applicable law, the revenues from the City
imposed Excise Taxes shall be retained and maintained so that the amounts received from the
revenues from the City imposed Excise Taxes and the State Shared Revenues, when combined
mathematically for such purpose only, all within and for the most recently completed Fiscal Year
of the City, shall have been equal to at least two (2) times the total of interest and principal
requirements for the current Fiscal Year of the City for the 2016 Refunding Obligations and any
Parity Obligations heretofore and hereafter issued or incurred by the City. If the revenues from
the Excise Taxes for any such Fiscal Year shall not have been equal to at least two (2) times the
total of the interest and principal requirements for the current Fiscal Year of the City for the 2016
Refunding Obligations and any Parity Obligations heretofore or hereafter issued or incurred by
the City, or if at any time it appears that the revenues from the Excise Taxes will not be sufficient
to meet such requirements, the City shall, to the extent permitted by applicable law, impose new
exactions of the type of the Excise Taxes which will be part of the Excise Taxes or increase the
rates for the Excise Taxes currently imposed in order that (a) the revenues from the Excise Taxes
will be sufficient to meet all current requirements hereunder and (b) the revenues from the Excise
Taxes will be reasonably calculated to attain the level as required by the first sentence of this
subsection.

8. Taxes. In addition to the 2016 Payments to be made pursuant to Section 2
and Exhibit A hereto, the City agrees to pay, and, to the extent permitted by law, to indemnify
and hold the Payee harmless for, from and against, all license, sales, use, real or personal
property, gross receipts or other taxes, levies, imposts, duties or charges, together with any
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penalties, fines or interest thereon (collectively, the "Taxes") imposed against or on the Payee or
the City by any federal, state or local government or taxing authority, except any federal or state
income taxes, if any, payable by the Payee. The Payee shall give the City ten (10) days' written
notice before proceeding to pay any such Taxes. The City may in good faith and by appropriate
proceedings contest any such Taxes prior to payment so long as the City shall have provided such
security for the payment of any such Taxes pending the outcome of such proceedings as the
Payee shall reasonably approve.

9. Reserved.
10. Reserved.
11. Reserved.

12. Indemnification.

(a) To the extent permitted by law, including the State "budget law," (and
except to the extent caused by or resulting from the Payee's fraud, deceit, bad faith, willful
misconduct or negligence), the City shall indemnify, protect, save and keep harmless the Payee
and its agents, employees, officers and directors for, from and, at the City's expense, defend the
Payee and its agents, employees, officers and directors against any and all liability, obligations,
losses, damages, penalties, claims, actions, costs and expenses (including but not limited to
reasonable attorneys' fees) of whatsoever kind and nature imposed on, incurred by or asserted
against the Payee or its agents, employees, officers and directors which in any way relate to or
arise out of this 2016 Agreement or the reasonable and necessary actions or omissions of the
Payee relating to this 2016 Agreement.

(b) The Payee, promptly after determining that any event or condition which
requires or may require indemnification by the City hereunder exists or may exist, or after receipt
of notice of the commencement of any action in respect of which indemnity may be sought
hereunder, shall notify the City in writing of such circumstances or action (the "Notification").
Upon giving of the Notification, the Payee shall cooperate fully with the City in order that the
City may defend, compromise or settle any such matters or actions which may result in payment
by the City hereunder. The City shall give the Payee notice of its election within fifteen (15)
days after receiving the Notification whether the City, at its sole cost and expense, shall represent
and defend the Payee in any claim or action which may result in a request for indemnification
hereunder. If the City timely gives the notice that it will represent and defend the Payee
thereafter, the Payee shall not settle or compromise or otherwise interfere with the defense or
undertakings of the City hereunder. The City shall not settle or compromise any claim or action
against the Payee without the written approval of the Payee, except to the extent that the City
shall pay all losses and the Payee shall be fully released from such claim or action. The City
shall be subrogated to the Payee's rights with respect to such events or conditions for which the
City indemnifies the Payee hereunder. If the City either fails to timely give its notice or notifies
the Payee that the City will not represent and defend the Payee, then the Payee may defend, settle,
compromise or admit liability as it or they shall determine in the reasonable exercise of their
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discretion and in an effort to minimize any claims for indemnity made hereunder. If the Payee
determines it is necessary to retain separate counsel, it may do so at the City's expense.

(c) All amounts which become due from the City under this Section 12 shall
be payable by the City within thirty (30) days following demand therefor by the Payee or on the
earliest date thereafter on which the amount due may be lawfully included with the budget of the
City and allocated for payment. The termination or expiration hereof for any reason shall not
terminate the obligations of the City under this Section 12, and such obligations shall continue in
effect after termination or expiration hereof, in respect of acts, omissions or other events
occurring prior to such termination or expiration.

13. Representations, Warranties and Covenants.

(a) Except with respect to its power and authority to enter into this 2016
Agreement and to perform its covenants hereunder, the Payee has made and makes no
representation or warranty, express or implied, and assumes no obligation with respect to the
capital facilities originally financed by the Agreement Being Refunded. All such risks shall be
borne by the City without in any way excusing the City from its obligations under this 2016
Agreement and the Payee shall not be liable to the City for any damages on account of such risks.
Except with respect to any acts by the Payee which are not undertaken either (i) at the City's
request, or (i1) with the City's prior approval, the City agrees to waive all claims against the Payee
growing out of the capital facilities originally financed with the Agreement Being Refunded.

(b) The City represents, warrants and covenants that it has the power to enter
into this 2016 Agreement, that this 2016 Agreement is a valid and binding obligation of the City,
enforceable against the City in accordance with its terms, and has been duly authorized, executed
and delivered by the City; that all required procedures for execution and performance hereof,
including publication of notice, public hearing or competitive bidding, if applicable, have been or
will be complied with in a timely manner; that all 2016 Payments hereunder will be paid when
due out of funds which are legally available for such purposes.

() The City represents, warrants and covenants that it has disclosed in writing
to the Payee all facts that do or will materially adversely affect the properties, operations or
financial condition of the City and that any financial statements, notices or other written
statements provided by the City to the Payee pursuant hereto will not contain any untrue
statement of a material fact or omit any material fact necessary to make such statements or
information not misleading.

14. Prepavment Permitied; Providing for the 2016 Payments.

a. The City may prepay any 2016 Payments in order to cause the redemption
or purchase of the 2016 Refunding Obligations as provided in Article IV of the Trust Agreement.

b. The City may provide for the payment of any 2016 Payment in any one or
more of the following ways:
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1. by paying such 2016 Payment as provided herein as and when the
same becomes due and payable at its scheduled due date pursuant to Section 2 hereof;

2. by depositing with a Depository Trustee, in trust for such purposes,
at or before maturity, money which, together with the amounts then on deposit with the
Payee and available for such 2016 Payment is fully sufficient to make, or cause to be
made, such 2016 Payment; or

3. by depositing with a Depository Trustee, in trust for such purpose,
any United States Obligations which are noncallable, in such amount as shall be certified
to the Payee and the City, by a national firm of certified public accountants acceptable to
both the Payee and the City, as being fully sufficient, together with the interest to accrue
thereon and moneys then on deposit with the Payee and available for such 2016 Payment,
to make, or cause to be made, such 2016 Payment, as and when the same becomes due
and payable at or before maturity.

A Depository Trustee shall be any bank or trust company, including the Payee, with a combined
capital and surplus of at least fifty million dollars ($50,000,000) and subject to supervision or
examination by federal or State authority who holds money and securities in trust for the
purposes set forth in subparagraphs (2) or (3) above.

15.  Reserved.

16. Defaults and Remedies.

(a) (0 Upon (A) the nonpayment of the whole or any part of any 2016
Payment or other amount due at the time when the same is to be paid on the 2016 Refunding
Obligations or any Parity Obligations, (B) the violation by the City of any other covenant or
provision of this 2016 Agreement or the Trust Agreement, (C) the occurrence of an event of
default with respect the 2016 Refunding Obligations or any Parity Obligations heretofore or
hereafter issued or incurred by the City, or (D) the insolvency or bankruptcy of the City as the
same may be defined under any law of the United States of America or the State of Arizona, or
any voluntary or involuntary action of the City or others to take advantage of, or to impose, as the
case may be, any law for the relief of debtors or creditors, including a petition for reorganization,
and

(i1) if such default has not been cured (A) in the case of nonpayment of
any payment of principal and interest due on the 2016 Refunding Obligations or any Parity
Obligations on their respective due dates; (B) in the case of nonpayment of the Rebate Amount
on the due date; (C) in the case of the breach of any other covenant or provision of this 2016
Agreement or the Trust Agreement or the Parity Obligations not cured within sixty (60) days
after notice in writing of such default from the Payee to the City, or from GADA to the City in
the case of the Existing GADA Loans; and (D) in the case of any other default under any
Outstanding 2016 Refunding Obligations and any Parity Obligations heretofore or hereafter
issued or incurred by the City after any notice and passage of time provided for under the
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proceedings under which such 2016 Refunding Obligations and any Parity Obligations were
issued then:

(1) GADA, solely with respect to any Parity Obligations
that are the Existing GADA Loans or Additional Agency/Authority
Loan Agreements with GADA, may in the case of nonpayment,
certify to the State treasurer and notify the Mayor and City Council
of the City that the City has failed to make a required payment and
direct a withholding of State Shared Revenues as provided in
A.R.S. Sections 41-2257(1), (J), (K), (L) and (M) (the "State
Intercept of Funds"),

(2) The Payee may, subject to the action of GADA
described in subsection (1) above, take whatever action at law or in
equity may appear necessary or desirable to collect the amounts
payable by the City under the 2016 Refunding Obligations and
Parity Obligations, then due, or to enforce performance and
observance of any pledge, obligation, agreement, or covenant of
the City under this 2016 Agreement, the Trust Agreement or any
Parity Obligations, and

(3) The Payee may, subject to the action of GADA
described in subsection (1) above, with respect to the revenues
from the Excise Taxes, without notice and without giving any bond
or surety to the City or anyone claiming under the City, have a
receiver pursue any other remedy at law or in equity, including the
remedy of specific performance.

In the event of nonpayment, GADA would exercise its remedies as described in subsection (1)
above and withhold the State Shared Revenues before the Payee could exercise its remedies with
respect to such State Shared Revenues, but with respect to the Excise Taxes, GADA's and the
Payee's remedies are on a parity with respect to the 2016 Refunding Obligations.

(b) The City's obligations under this 2016 Agreement, the Trust Agreement
and any Parity Obligations, including, without limitation, its obligation to make the required
payments hereunder, shall survive any remedies exercised as provided in this Section 16, and the
City shall continue to pay the 2016 Payments due hereunder and perform all other obligations
provided in this 2016 Agreement, the Trust Agreement and any Parity Obligations; provided,
however, that the City shall be credited with any amount received by GADA pursuant to exercise
of remedies under this Section 16.

17.  Intercept of State Shared Revenues. The City acknowledges that a
failure to pay principal of and interest on the Existing GADA Loans and any Additional
Agency/Authority Loan Agreements with GADA, when due, shall result in the withholding of
certain State Shared Revenues otherwise due to the City, as required by Sections 41-2257(L) and
(M), Arizona Revised Statutes, as amended.
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18.  Assignment. Except as otherwise provided herein, without the prior
written consent of the Payee, the City shall not assign, transfer, pledge or hypothecate or
otherwise dispose of this 2016 Agreement, or any interest therein,

19. Reserved.

20.  Reserve Fund. The Trustee shall create a separate and special fund to be
held in the custody of the Trustee under the Trust Agreement. Said fund shall be designated the
"City of Buckeye 2016 Reserve Fund" (and which shall also be known as the "Reserve Fund").

The Reserve Fund may contain any of the following: cash, an insurance policy,
Reserve Fund Guaranty or other form of security.

If required to be funded under the terms of the Trust Agreement, moneys in the
Reserve Fund shall be maintained in an amount not less than the Reserve Fund Requirement in
accordance with the Trust Agreement. If at any time the amount on deposit in the Reserve Fund
is less than the Reserve Fund Requirement, the Trustee shall so notify the City and the City shall
be required to immediately restore from the Excise Taxes the amount on deposit in the Reserve
Fund to an amount equal to the Reserve Fund Requirement. No amount of the Excise Taxes
shall be considered surplus revenues or available to the City until the Reserve Fund has been
restored to the Reserve Fund Requirement. If the Reserve Fund contains a Reserve Fund
Guaranty, surety bond or other form of security, restoration of the Reserve Fund shall include
payment to the provider of the Reserve Fund Guaranty, surety bond or other form of security of
all amounts due under any agreement with such provider, including reimbursement of any
amount drawn on the surety bond or other form of security, interest thereon until repaid and any
costs associated therewith, all of which shall be additional lease payments hereunder.

If on any Computation Date, the total amount in the Reserve Fund exceeds the
Reserve Fund Requirement, an amount equal to such excess shall be transferred from the Reserve
Fund and shall be applied by the Trustee to the 2016 Payments hereunder. Except for such
excess amounts, moneys on deposit in the Reserve Fund shall be used only to make up any
deficiencies in the Excise Taxes for the 2016 Payments and to pay amounts due as
reimbursement of any amounts drawn on any Reserve Fund Guaranty, surety bond or other form
of security and any interest thereon.

Any investment earnings allocated to the Reserve Fund after deduction of
amounts to be set aside for rebate to the federal government pursuant to the Trust Agreement
shall be used first to cause the amount on deposit in the Reserve Fund to equal the Reserve Fund
Requirement or to reimburse any amounts drawn on the Reserve Fund Guaranty, surety bond or
other form of security and any interest thereon, as provided in the Trust Agreement and, to the
extent not necessary for such purpose, shall be applied by the Trustee to the Payment Fund or to
any other payment fund for Outstanding Parity Obligations for which a separate reserve fund is
not established.
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21. Miscellaneous.

(a) No covenant or obligations herein to be performed by the City may be
waived except by the written consent of the Payee and a waiver of any such covenant or
obligation or a forbearance to invoke any remedy on any occasion shall not constitute or be
treated as a waiver of such covenant or obligation as to any other occasion and shall not preclude
the Payee from invoking such remedy at any later time prior to the City's cure of the condition
giving rise to such remedy.

(b) This 2016 Agreement shall be construed and governed in accordance with
the laws of the State in effect from time to time.

(c) This 2016 Agreement constitutes the entire agreement between the parties
and shall not be modified, waived, discharged, terminated, amended, supplemented, altered or
changed in any respect except by a written document signed by both the Payee and the City.

(d) Any term or provision hereof found to be prohibited by law or unenforce-
able or which would cause this 2016 Agreement to be invalid, prohibited by law or unenforceable
shall be ineffective to the extent of such prohibition or unenforceability without, to the extent
reasonably possible, causing the remainder of this 2016 Agreement to be invalid, prohibited by
law or unenforceable.

(e) The Payee hereunder shall have the right at any time or times, by notice to
the City, to designate or appoint any person or entity to act as agent or trustee for the Payee for
any purposes hereunder.

63 Use of the neuter gender herein is for purposes of convenience only and
shall be deemed to mean and include the masculine or feminine gender whenever and wherever
appropriate.

(2) The captions set forth herein are for convenience of reference only and
shall not define or limit any of the terms or provisions hereof.

(h) Except as otherwise provided herein, this 2016 Agreement shall be
binding upon and inure to the benefit of the parties and their respective heirs, successors, assigns
and personal representatives, as the case may be. Any person or entity acquiring any interest in
or to the Payee's right, title or interest herein shall be and have the rights of a third party
beneficiary hereunder.

22. Notices; Mailing Addresses. All notices, consents or other
communications required or permitted hereunder shall be deemed sufficient if given in writing
addressed and mailed by registered or certified mail, or delivered to the party for which the same
is intended or certified, as follows:
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If to the Payee: U.S. Bank National Association
101 North First Avenue, Suite 1600
Phoenix, Arizona 85003
Attn: Corporate Trust Services
(602) 257-5430

If to the City: City of Buckeye, Arizona
530 East Monroe Avenue
Buckeye, Arizona 85326
Attn: City Manager
(623) 386-4691

with a copy to: Gust Rosenfeld P.L.C,
One East Washington Street, Suite 1600
Phoenix, Arizona 85004
Telecopy No. (602) 340-1538
Attn: Mr. Scott W. Ruby
(602) 257-7432

23.  Tax Covenants. In consideration of the acceptance and execution of this
2016 Agreement by the Payee and the purchase of the 2016 Refunding Obligations by the
Owners thereof, from time to time, and in consideration of retaining the exclusion of interest
income from gross income on this 2016 Agreement and the 2016 Refunding Obligations for
federal income tax purposes, the City covenants with the Payee and the 2016 Refunding
Obligation Owners from time to time to neither take nor fail to take any action, which action or
failure to act is within its power and authority and would result in interest income on this 2016
Agreement or the 2016 Refunding Obligations to become subject to inclusion in gross income for
federal income tax purposes under either laws existing on the date of execution hereof or such
laws as they may be modified or amended or tax laws later adopted.

The City agrees that it will comply with such requirement(s) and will take any
such action(s) as are necessary to prevent interest income on this 2016 Agreement or the 2016
Refunding Obligations from becoming subject to inclusion in gross income for federal income
tax purposes. Such requirements may include but are not limited to making further specific
covenants; making truthful certifications and representations and giving necessary assurances;
complying with all representations, covenants and assurances contained in certificates or
agreements to be prepared by special counsel; to pay to the United States of America any
required amounts representing rebates of arbitrage profits relating hereto; filing forms, statements
and supporting documents as may be required under the federal tax laws; limiting the term of and
yield on investments made with moneys relating hereto; and limiting the use of the proceeds
hereof and property financed thereby.

In consideration for the issuance of tax-exempt obligations, the City agrees to be
the ultimate obligor for the payment of arbitrage rebate should the amounts held in the Arbitrage
Rebate Fund be insufficient to make all payments required by Section 148(f)(3) of the Code, or
any succeeding sections. The City shall cause to be prepared each completed Form 8038-T as
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may be required pursuant to the Trust Agreement and direct the Trustee to file it and remit such
payment all as may be necessary to comply with Section 148(f)(3) of the Code, or any succeeding
sections as may be applicable.

24, Reserved.
25. Reserved.

26.  Notice as to Conflict of Interest. A.R.S. Section 38-511 provides that the
City may, within three years after its execution, cancel any contract, without penalty or further
obligation, if any person significantly involved in initiating, negotiating, securing, drafting or
creating the contract on behalf of the City is, at any time while the contract or any extension of
the contract is in effect, an employee or agent of any other party to the contract in any capacity or
a consultant to any other party of the contract with respect to the subject matter of the contract.
In addition, the City may recoup any fee or commission paid or due to any person significantly
involved in initiating, negotiating, securing, drafting or creating the contract on behalf of the City
from any other party to the contract arising as a result of the contract.

27, Reserved.

28. Pavee as Trustee. The Payee is at times acting hereunder in its capacity
as Trustee pursuant to the Trust Agreement and the term "Payee," when used herein, shall also
mean the Trustee as defined in the Trust Agreement.

29.  E-Verify Requirements. To the extent applicable under A.R.S. Section
41-4401, the Trustee and its subcontractors warrant compliance with all federal immigration laws
and regulations that relate to their employees and their compliance with the E-verify
requirements under A.R.S. Section 23-214(A). The Trustee or its subcontractors' breach of the
above-mentioned warranty shall be deemed a material breach of this 2016 Agreement and the
Trust Agreement and may result in the termination of the Trustee's services by the City. The City
retains the legal right to randomly inspect the papers and records of the Trustee or its
subcontractor employee who work on this 2016 Agreement or the Trust Agreement to ensure that
the Trustee and its subcontractors are complying with the above-mentioned warranty.

The Trustee and its subcontractors warrant to keep the papers and records open for
random inspection by the City during the Trustee's normal business hours. The Trustee and its
subcontractors shall cooperate with the City's random inspections including granting the City
entry rights onto its property to perform the random inspections and waiving their respective
rights to keep such papers and records confidential.
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IN WITNESS WHEREQOF, the parties have executed this 2016 Agreement as of

the first day of 1,2016.
PAYEE:

U.S. BANK NATIONAL ASSOCIATION

By
Its
STATE OF ARIZONA
COUNTY OF MARICOPA
On this day of , 2016, before me personally appeared
, the of U.S. Bank National Association, a

national banking association, whose identity was proven to me on the basis of satisfactory
evidence to be the person who he or she claims to be, and acknowledged that he/she signed the
above/attached document on behalf of the Payee.

I certify under PENALTY OF PERJURY under the laws of the State of Arizona that the
foregoing paragraph is true and correct.

(Seal and Expiration Date)

Notary Public in and for the State of Arizona
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CITY:

CITY OF BUCKEYE, ARIZONA

By
Jackie A. Meck, Mayor

ATTEST:
By

Lucinda J. Aja, City Clerk
STATE OF ARIZONA
COUNTY OF MARICOPA

On this  day of , 2016, before me personally appeared Jackie A.

Meck, the Mayor of the City of Buckeye, Arizona, a municipal corporation and political
subdivision under the laws of the State of Arizona, whose identity was proven to me on the basis
of satisfactory evidence to be the person who he or she claims to be, and acknowledged that
he/she signed the above/attached document on behalf of the City.

I certify under PENALTY OF PERJURY under the laws of the State of Arizona that the
foregoing paragraph is true and cotrect.

(Seal and Expiration Date)

Notary Public in and for the State of Arizona
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EXHIBIT A

PAYMENT SCHEDULFE
Payment Total
Date Principal Interest Payment

TOTAL

ZDS:zds 2498028.2 12/31/2015
A-l 7A - 27
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U.S. BANK NATIONAL ASSOCIATION,
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THE CITY OF BUCKEYE, ARIZONA

Dated as of 1, 2016
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TRUST AGREEMENT

THIS TRUST AGREEMENT, made and entered into as of 1,
2016 (the "Trust Agreement" or "Agreement"), by and between U.S. BANK NA"M@N&L
ASSOCIATION, a national banking association, as trustee (the "Trustee"), and THE CITY OF
BUCKEYE, ARIZONA, a municipal corporation organized under the laws of the State of
Arizona (the "City");

WITNESSETH:

WHEREAS, the City is the successor in interest to the Town of Buckeye,
Arizona (the "Town"), and the City has acceded to all assets and liabilities of the Town; and

WHEREAS, the City previously pledged certain of its revenues (the "Excise
Taxes," which term is inclusive of the City's "State Shared Revenues"”, as each term is further
defined herein) to the payments due under certain agreements related to obligations, of which the
following are currently Outstanding (as defined herein):

1) $1,050,000 (of $1,795,000 originally executed and delivered) of the City's
Excise Tax Revenue Refunding Obligations, Series 2010 (the "2010 Refunding Obligations");

(i)  $5,955,000 (of $6,565,000 originally executed and delivered) of the City's
Excise Tax Revenue Refunding Obligations, Series 2015 (the "2015 Refunding Obligations");
and

(iii)  $51,260,000 (the entire amount originally executed and delivered) of the
City's Excise Tax Revenue Obligations, Series 2015 (the "2015 Obligations"); and

WHEREAS, the City also previously pledged its Excise Taxes to the payment of
amounts due pursuant to certain loan rtepayment agreements with the Greater Arizona
Development Authority ("GADA"), of which the following are currently Outstanding:

(1) $13,080,000 of the $14,730,000 Loan Repayment Agreement,
dated as of March 2, 2006, by and between the City and GADA
(the "Agreement Being Refunded"); and

(i)  $1,750,000 of the $2,200,000 Loan Repayment Agreement, dated
as of May 1, 2007, by and between the City and GADA (the "2007
GADA Loan", and together with the Agreement Being Refunded,
the "Existing GADA Loans"); and

WHERIEAS, the City now desires to prepay and refinance the Agreement Being
Refunded in full in advance of its maturity; and
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WHERIEAS, the City used the proceeds of the Agreement Being Refunded to
finance or refinance the acquisition, construction, improvement, equipping and operation of
certain capital facilities of the City, including a municipal complex; and

WHEREAS, the payments due from the City in connection with the 2010
Refunding Obligations, the 2015 Refunding Obligations, the 2015 Obligations and the Existing
GADA Loans (collectively, the "Existing Obligations") have a parity lien on the Excise Taxes
and pursuant to the proceedings establishing the pledge and lien for the Existing Obligations, the
City, upon satisfaction of certain conditions, may authorize the execution and delivery of
additional obligations secured by a parity lien on the City's Excise Taxes; and

WHEREAS, for the purpose of prepaying and refinancing the Agreement Being
Refunded, the City has heretofore agreed to make its payments (the "2016 Payments") to the
Trustee pursuant to an Agreement, dated as of 1, 2016 (the "2016 Agreement"), by
and between the City, as payor, and the Trustee, as payee (the "Payee"); and

WHEREAS, pursuant to the 2016 Agreement the City has pledged its Excise
Taxes to the payment of the 2016 Payments, and such pledge is on parity with the City's pledge
related to payments due in connection with the Existing Obligations; and

WHEREAS, the City has authorized the execution and delivery of
$ aggregate principal amount of its Excise Tax Revenue Refunding
Obligations, Series 2016 (the "2016 Refunding Obligations" and, individually, each a "2016
Refunding Obligation"), each evidencing a proportionate, undivided interest in the 2016
Agreement and the 2016 Payments made by the City in accordance therewith, in order to provide
monies to (i) prepay and refinance the Agreement Being Refunded in advance of its maturity (the
"Refunding™), and (ii) pay all or a portion of the Costs of Issuance (as defined herein) of the 2016
Refunding Obligations; and

WHEREAS, the City has determined that all acts and things have been done and
performed which are necessary to make this Trust Agreement a valid and binding agreement for
the security for the 2016 Refunding Obligations authenticated and delivered pursuant hereto;

NOW, THEREFORE, in consideration for the 2016 Refunding Obligations
executed, delivered and Outstanding in accordance with this Trust Agreement, the acceptance by
the Trustee of the trusts created herein and of the purchase and acceptance of the 2016 Refunding
Obligations by the Owners (as defined herein), and to secure the payment of principal thereof
and interest thereon (to the extent provided herein), the rights of the Owners of the 2016
Refunding Obligations and the performance and the observance of the covenants and conditions
contained in the 2016 Refunding Obligations, the 2016 Agreement and herein, the Trustee
hereby declares an irrevocable trust and acknowledges its acceptance of all right, title and
interest in and to the following described trust estate:

A. All right, title and interest of the Trustee, in its role as Payee, in and to the

2016 Agreement, the 2016 Payments (including any Prepayments (as defined herein)) and any
other amounts payable by the City pursuant to the 2016 Agreement (except any rebate payments
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made pursuant to Section 23 of the 2016 Agreement) and the present and continuing right to (i)
make claim for, collect or cause to be collected, receive or cause to be received all such
revenues, receipts and other sums of money payable or receivable thereunder, (ii) to bring acts
and proceedings thereunder or for the enforcement of such rights, and (iii) to do any and all other
things which the Trustee, as Payee, is or may become entitled to do thereunder;

B. All right, title and interest of the Trustee in and to amounts on deposit
from time to time in the funds and accounts created pursuant hereto, subject to the provisions
hereof permitting the application thereof for the purposes and on the terms and conditions set
forth herein;

C. The right to enforce the 2016 Agreement and receive payment from the
Excise Taxes of amounts due under the 2016 Agreement; and

D. All rights declared in trust by the Trustee shall be administered by the
Trustee according to the provisions hereof and for the equal and proportionate benefit of the
Owners of the 2016 Refunding Obligations.

TO HAVE AND TO HOLD, all and singular, the trust estate, including all
additional property which by the terms hereof has or may become subject to the encumbrance
hereof, unto the Trustee and its successors and assigns, forever, subject, however, to the rights of
the City, its successors and assigns, under the 2016 Agreement.

IN TRUST, however, for the equal and proportionate benefit and security of the
Owners from time to time of the 2016 Refunding Obligations authenticated and delivered
hereunder and Outstanding; and conditioned, however, that if the City shall well and truly pay or
cause to be paid fully and promptly when due all indebtedness, liabilities, obligations and sums
at any time secured hereby, including interest and attorneys' fees, and shall promptly, faithfully
and strictly keep, perform and observe or cause to be kept, performed and observed all of its
covenants, warranties and agreements contained herein, then and in such event, this Trust
Agreement shall be and become void and of no further force and effect; otherwise, the same shall
remain in full force and effect, and upon the trust and subject to the covenants and conditions
hereafter set forth.
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ARTICLE I
DEFINITIONS

Section 1.1. Definitions. Unless the context otherwise requires, the terms
defined in this Section 1.1 shall, for all purposes of this Trust Agreement, have the meanings
herein specified.

"Additional Agency/Authority Loan Agreements" means any additional loan from
GADA or any loan from the Water Infrastructure Finance Authority of Arizona subject to
Section 49-1225(F) or 49-1245(F), Arizona Revised Statutes, as amended, hereafter
consummated.

"Agreement Being Refunded” means the Outstanding amount of the loan incurred
by the City pursuant to that certain Loan Repayment Agreement, dated as of March 2, 2006, by
and between the City, as borrower, and GADA.

"Annual Current Principal Requirement" means, for any Fiscal Year, the amount
of principal coming due during such Fiscal Year on the 2016 Refunding Obligations and any
Parity Obligations.

"Annual Debt Service Requirement" means, for any Fiscal Year, the Annual
Current Principal Requirement for that Fiscal Year and the amount required to be deposited to
pay interest on any Parity Obligations and the 2016 Refunding Obligations in that Fiscal Year.
For the purpose of compliance with the requirements of Section 6.4 of this Trust Agreement with
respect to the proposed issuance of any Parity Obligations, such proposed Parity Obligations
shall be treated as Outstanding for the determination of the Annual Debt Service Requirement.
For the computation of Annual Debt Service Requirement, (i) debt service on Credit Enhanced
Indebtedness shall be deemed to include any periodic fees payable to the issuer of any liquidity
or credit facility as a condition to such issuer's commitment to purchase such obligations upon
tender or to provide moneys necessary for payment of principal of and interest on such
obligations when due, and (ii) debt service on Credit Enhanced Indebtedness shall not be based
upon the terms of any reimbursement obligation to the issuer of any liquidity or credit facility
except to the extent and for periods during which payments are required to be made pursuant to
such reimbursement obligation as a result of the issuer's unreimbursed advances of funds
thereunder.

"Authorizing Resolution" means Resolution No. 04-16, passed, adopted and
approved by Mayor and Council of the City on February 2, 2016.

"Bankruptcy Counsel" means nationally recognized counsel experienced in
bankruptcy matters selected by the City. Bankruptcy counsel may be counsel to the City.

"Bond Insurance Policy" means any irrevocable Municipal Bond Insurance Policy
issued by the 2016 Insurer insuring the payments of the principal of and interest on all or any of
the 2016 Refunding Obligations in accordance with the terms thereof.
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"Book-Entry-Only System" means, as to the 2016 Refunding Obligations, a system
under which (i) physical 2016 Refunding Obligation certificates in fully registered form are
issued only to the DTC or its nominee as Owner, or any successor to DTC, and (ii) the ownership
of beneficial interests in the 2016 Refunding Obligations and principal of, premium, if any, and
interest thereon may be transferred only through a book entry made by others than the City or the
Trustee. The records maintained by entities other than the City or the Trustee constitute the
written record that identifies the owners, and records the transfer of beneficial interests in those
2016 Refunding Obligations for purposes of payment of principal, premium, if any, and interest
thereon.

"Business Day" means a day of the year other than Saturday, Sunday or a day on
which banks in the State are authorized by law or executive order to close or on which the New
York Stock Exchange is closed.

"City" means the City of Buckeye, Arizona, a municipal corporation and a
political subdivision of the State.

"City Representative" means the City Manager or Finance Director or any other
person authorized by the City Manager or Mayor and Council of the City to act on behalf of the
City with respect to this Trust Agreement.

"Code" means the Internal Revenue Code of 1986, as amended.

"Computation Date" means the first Business Day in June and December.

"Closing Date" means with respect to the 2016 Refunding Obligations,
, 2016.

"Costs of Issuance" means the costs incurred by the City with respect to the
issuance of the 2016 Refunding Obligations. Such costs may include, without limitation, the
fees and costs of financial advisors, bond counsel, underwriter's counsel, disclosure counsel,
financial feasibility studies, rating agencies, registrars and paying agents initial fees, and
publication of preliminary official statements and official statements related to the initial sale of
the 2016 Refunding Obligations.

"Credit Enhanced Indebtedness" means (i) any series of Parity Obligations
payment when due of the principal of and interest on which is fully secured by an irrevocable
letter of credit, surety bond, insurance policy or other credit facility or arrangement pursuant to
which the City is obligated to reimburse the issuer thereof for advances made thereunder to pay
such principal or interest, or (ii) any series of Parity Obligations, a feature of which is an option
on the part of the owners thereof to tender, or a requirement that such owners tender, all or a
portion of such Parity Obligations to the City, or a trustee or other fiduciary for such owners, or
another party, for payment of a purchase price or similar payment prior to their specified
maturity or due date, if and to the extent that a party other than the City has undertaken to
provide the monies necessary for such payment, or (iii) if applicable, the 2016 Refunding
Obligations.
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"Default Rate" shall mean the rate per annum equal to the lower of the maximum
rate permitted by law or the rate that U.S. Bank National Association announces from time to
time at its principal office as its prime lending rate for domestic commercial loans, such rate to
change on the effective date of each change in the announced rate.

"Defeasance Obligations" means:

1. Cash but only if legal tender of the United States of America.

2. U.S. Treasury certificates, notes and bonds (including State and Local
Government Series — "SLGs").

3. U.S. Treasury bills, notes and bonds, as traded on the open market that
comply with federal tax law.

4. Such other obligations or investments as described in the 2016 Depository
Trust Agreement.

"Depository Trustee" means any bank or trust company, which may include the
Trustee, meeting the requirements of, and designated to act as, Depository Trustee pursuant to
Section 13.1 of this Trust Agreement.

"DTC" means The Depository Trust Company (a limited purpose trust company),
New York, New York, until a successor depository shall have become such pursuant to the
applicable provisions of this Trust Agreement and, thereafter, DTC shall mean the successor to
DTC. DTC is a securities depository that is a clearing agency under federal law operating and
maintaining, with its participants or otherwise, a Book-Entry-Only System to record ownership
of beneficial interests in the 2016 Refunding Obligations

"Electronically" or "Electronic" notice means notice transmitted through a time-
sharing terminal, computer network or facsimile machine, if operative as between any two
parties, or if not operative, by telephone (promptly confirmed in writing).

"Event of Default" means an event of default under the 2016 Agreement, or with
respect to any Parity Obligations, an event of default specified thereunder.

"Excise Taxes" means all unrestricted transaction privilege (sales) tax, business
license and franchise fees, parks and recreation fees and permits and fines and forfeitures which
the City imposes and State Shared Revenues; provided that the Mayor and Council of the City
may impose other transaction privilege taxes in the future, the uses of revenue from which will
be restricted, at the discretion of such Council and which, if so restricted, will not be deemed
Excise Taxes for purposes of this Trust Agreement and the 2016 Agreement. Unless specifically
pledged by the city to be on a basis senior to, or on a parity with, the pledge described in the
Authorizing Resolution, the City's pledge of, and first lien on, its Excise Taxes granted and
conveyed by the Authorizing Resolution is superior to, and shall have a priority over, any other
pledge, agreement or financial policy of the City, including any designation or allocation made
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under Ordinance Numbers 23-10, 26-10 or 28-10. Pursuant to Ordinance 04-15, the City
imposed an additional 3% tax upon transient lodging. The revenues generated by the additional
3% tax upon transient lodging will not be deemed Excise Taxes for purposes of this Trust
Agreement and the 2016 Agreement. Revenues generated by the City from building permits and
development impact fees will not be deemed Excise Taxes for purposes of this Trust Agreement
and the 2016 Agreement. Revenues received by the City from vehicle license taxes charged by
the State will not be deemed Excise Taxes for purposes of this Trust Agreement and the 2016
Agreement.

"Existing GADA Loans" means, together, the Agreement Being Refunded and the
2007 GADA Loan.

"Existing Obligations" means the amounts Outstanding of the Agreement Being
Refunded, the 2007 GADA Loan, and the payments due from the City in connection with the
2010 Refunding Obligations, the 2015 Refunding Obligations and the 2015 Obligations on a
parity with City's pledge of and lien on the Excise Taxes for the payment of the 2016 Payments
in connection with the the 2016 Refunding Obligations. It is anticipated that upon the execution
and delivery of the 2016 Refunding Obligations the Agreement Being Refunded shall no longer
be included as an Existing Obligation.

"F.AST" shall mean DTC's fast automated securities transfer procedures,
wherein the 2016 Refunding Obligations are fully paid for by the Underwriter and are deemed
delivered to DTC notwithstanding that the Trustee, as registrar, continues to hold such 2016
Refunding Obligations in custody for DTC.

"Fiscal Year" means the period commencing each July 1 and ending June 30 of
the succeeding calendar year, unless otherwise determined and designated by the City, and the
Excise Taxes shall be accounted for on that basis.

"Fitch" means Fitch Ratings, Inc., a corporation organized and existing under the
laws of the State of Delaware, its successors and assigns, and, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Fitch" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the City by written notice to the Trustee.

"GADA" means the Greater Arizona Development Authority, a body corporate
and politic constituting a governmental instrumentality duly organized and existing within the
State under the Constitution and the laws of the State.

"Independent Counsel" means an attorney duly admitted to the practice of law
before the highest court of the state in which such attorney maintains an office and who is not an
employee of the City or the Trustee.

"Insurance Trustee" means the trustee designated by the 2016 Insurer as provided
in Section 5.10.
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"Interest Payment Date" means each of the dates specified in Section 2.4 hereof
on which interest is due and payable with respect to the 2016 Refunding Obligations.

"Market Value" means the indicated bid value of the investment or investments to
be valued as shown in the Wall Street Journal or any publication having general acceptance as a
source of valuation of the same or similar types of securities or any securities pricing service
available to or used by the Trustee and generally accepted as a source of valuation.

"Maximum Annual Debt Service Requirement" means the greatest Annual Debt
Service Requirement required to be paid in any Fiscal Year ending then or thereafter on or under
the Outstanding Parity Obligations and the 2016 Refunding Obligations.

o

"Moody's" means Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City by notice to the Trustee.

"Notification" means the indemnification notification from the Trustee to the City
as described in Section 11.3 hereof.

"Qutstanding", when used as of any particular time with respect to 2016
Refunding Obligations, means (subject to the provisions of Section 9.3 hereof) all 2016
Refunding Obligations theretofore executed and delivered by the Trustee hereunder except:

(1) 2016 Refunding Obligations theretofore cancelled by the Trustee
or surrendered to the Trustee for cancellation;

(2) 2016 Refunding Obligations for the payment of which funds or
noncallable United States Obligations in the necessary amount shall have
theretofore been deposited with a Depository Trustee (whether upon or prior to
the maturity of such 2016 Refunding Obligations); and

(3) 2016 Refunding Obligations in lieu of or in exchange for which
other 2016 Refunding Obligations shall have been executed and delivered by the
Trustee pursuant to Section 2.9 hereof.

When used as of any particular time with respect to Parity Obligations, Outstanding means all
such Parity Obligations theretofore executed and delivered under the applicable authorizing
documents except (i) those which have been cancelled or surrendered for cancellation; (ii) those
for which payment has been irrevocably provided for with funds or noncallable United States
Obligations in the necessary amount and all other actions have been taken as required under the
authorizing documents for the payment thereof; and (iii) those in lieu of or in exchange for which
other Parity Obligations shall have been executed and delivered pursuant to the authorizing
documents therefor.
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"Owner" means any person who shall be the registered owner of any Outstanding
2016 Refunding Obligation or Parity Obligation.

"Parity Obligations" means and includes the Existing Obligations, any Additional
Agency/Authority Loan Agreements and any bonds, lease purchase agreements, purchase
agreements or other obligations authorized on a parity with the 2016 Refunding Obligations as to
their lien on Excise Taxes in accordance with the terms and conditions of Section 6.4 hereof.

"Payee" means the Trustee in its trust capacity as Payee in accordance with the
2016 Agreement.

"Payment Date" means any date on which a 2016 Payment is due from the City
pursuant to the 2016 Agreement.

"Payment Fund" means the fund by that name established and held by the Trustee
pursuant to Article V hereof.

"Permitted Investments" means investments that are permitted under Arizona
Revised Statutes §§ 35-323 and 35-324:

1. Certificates of deposit in eligible depositories.

2. Deposits in one or more federally insured banks or savings and loan
associations placed in accordance with the procedures prescribed in Arizona Revised Statutes
§ 35-323.01.

3. Interest bearing savings accounts in banks and savings and loan
institutions doing business in this State whose accounts are insured by federal deposit insurance
for their industry, but only if deposits in excess of the insured amount are secured by the eligible
Depository to the same extent and in the same manner as required under Arizona Revised
Statutes Title 35, Article 2.1.

4, Repurchase agreements with a maximum maturity of one hundred eighty
days.

5. The pooled investment funds established by the State treasurer pursuant to
Arizona Revised Statutes § 35-326.

6. Obligations issued or guaranteed by the United States or any of the senior
debt of its agencies, sponsored agencies, corporations, sponsored corporations or
instrumentalities.

7. Bonds, notes or other evidences of indebtedness of this State or any of its
counties, incorporated cities or towns, school districts or special taxing districts, including
registered warrants that shall bear interest pursuant to Arizona Revised Statutes § 11-635.

8. Bonds, notes or evidences of indebtedness of any county, municipal

district, municipal utility or special taxing district of any state that are payable from revenues,
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earnings or a special tax specifically pledged for the payment of the principal and interest on the
obligations, and for the payment of which a lawful sinking fund or reserve fund has been
established and is being maintained, but only if no default in payment on principal or interest on
the obligations to be purchased has occurred within five years of the date of investment, or, if
such obligations were issued less than five years before the date of investment, no default in
payment of principal or interest has occurred on the obligations to be purchased nor any other
obligations of the issuer within five years of the investment.

9. Bonds, notes or evidences of indebtedness issued by any county
improvement district or municipal improvement district of any state to finance local
improvements authorized by law, if the principal and interest of the obligations are payable from
assessments on real property within the improvement district. An investment shall not be made
if:

(a) The face value of all such obligations, and similar obligations outstanding,
exceeds fifty per cent of the market value of the real property, and if
improvements on which the Bonds or the assessments for the payment of
principal and interest on the Bonds are liens inferior only to the liens for
general ad valorem taxes.

(b) A default in payment of principal or interest on the obligations to be
purchased has occurred within five years of the date of investment, or, if
the obligations were issued less than five years before the date of
investment, a default in the payment of principal or interest has occurred
on the obligations to be purchased or on any other obligation of the issuer
within five years of the investment.

10. Commercial paper of prime quality that is rated within the top two ratings
by a nationally recognized rating agency. All commercial paper must be issued by corporations
organized and doing business in the United States.

11. Bonds, debentures, notes or other evidences of indebtedness that are
denominated in United States dollars and that carry at a minimum an "A" or better rating, at the
time of purchase, from at least two nationally recognized rating agencies.

12. Negotiable or brokered certificates of deposit issued by a nationally or
state chartered bank or savings and loan association.

13. Securities of or any other interests in any open-end or closed-end
management type investment company or investment trust, including exchange traded funds
whose underlying investments are invested in securities allowed by state law, registered under
the investment company act of 1940 (54 Stat. 789; 15 United States Code sections 80a-1 through
80a-64), as amended.

14.  Fixed income securities of corporations organized and doing business in
any state of the United States or the District of Columbia which cairy one of the two highest
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ratings of Moody's and S&P or their successors. If only one of the above mentioned services
rates the security, it must carry the highest rating of that service. If a rating change occurs after
purchase, it is not mandatory to sell the security.

15. Investments in money-market funds rated, at the time of purchase,
"AAAmM" or "AAAmM-G" by S&P and, if rated by Moody's, rated "AAA", "AA-1" or "AA-2".

"Prepayment" means any payment applied towards the prepayment of the 2016
Payments, in whole or in part, pursuant to Section 14 of the 2016 Agreement.

"Rebate Amount" means for the 2016 Refunding Obligations and the Existing
Obligations, as of each Rebate Calculation Date for such 2016 Refunding Obligations and the
Existing Obligations, an amount equal to the sum of (i) plus (ii) computed in accordance with
Section 148(f) of the Code, where:

(1) is the excess of:

(a) the aggregate amount earned from the date of issuance of such 2016
Refunding Obligations or the Existing Obligations on all nonpurpose investments in
which gross proceeds of such 2016 Refunding Obligations or the Existing Obligations are
invested (other than investments attributable to an excess described in this clause (i))
including any gain or deducting any loss from disposition of nonpurpose investments,
over

(b) the amount that would have been earned if those nonpurpose
investments (other than amounts attributable to an excess described in this clause (1)) had
been invested at a rate equal to the yield on such 2016 Refunding Obligations or the
Existing Obligations; and

(i1) is any income attributable to the excess described in clause (i) of this
definition.

"Rebate Calculation Date" means, for each of the 2016 Refunding Obligations or
the Existing Obligations (i) the last day of each annual period provided for the computation of
Rebate Amount under Section 148(f) of the Code for such Series and (ii) the date of retirement
of the last bond of such 2016 Refunding Obligations or Existing Obligations.

"Record Date" means the close of business of the Trustee on the fifteenth day of
the month preceding an Interest Payment Date.

"Reserve Fund" means the fund of that name established and, if funded, held by
the Trustee pursuant to Article V hereof.

"Reserve Fund Guarantor" shall mean any issuer of a Reserve Fund Guaranty.
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"Reserve Fund Guaranty" shall mean a letter of credit, surety bond or similar
arrangement representing the irrevocable obligation of a Reserve Fund Guarantor to pay to the
Trustee upon request made by the Trustee up to an amount stated therein for application as
provided in Section 5.9 hereof.

"Reserve Fund Guaranty Agreement" shall mean the reimbursement agreement,
loan agreement or similar agreement between the City and a Reserve Fund Guarantor with
respect to repayment of amounts advanced under the Reserve Fund Guaranty.

"Reserve Fund Guaranty Coverage" shall mean the amount available at any
particular time to be paid to the Trustee under the terms of the Reserve Fund Guaranty.

"Reserve Fund Requirement" means, if the Reserve Fund is required to be funded,
an amount equal to the least of (1) ten percent (10%) of the stated principal amount of the then
Outstanding 2016 Refunding Obligations, provided, however, that the incremental increase of
the Reserve Fund Requirement with respect to an issue of Parity Obligations does not exceed ten
percent (10%) of the stated principal amount of such issue, (2) the Maximum Annual Debt
Service Requirement or (3) one hundred twenty-five percent (125%) of the average Annual Debt
Service Requirement. During the 5-year build up of the Reserve Fund, if funding of the Reserve
Fund is required, the Reserve Fund Requirement on any date shall be that portion of the Reserve
Fund Requirement which was required to have been deposited by such date. If the Reserve Fund
is not required to be funded, the Reserve Fund Requirement is $0.00.

"Reserve Fund Value" means the aggregate of (i) the Reserve Fund Guaranty
Coverage, and (ii) moneys and investments credited to the Reserve Fund; and whereby the value
of such investments is the Market Value of such investments.

"S&P" means Standard & Poor's Financial Services LLC, a division of the
MecGraw-Hill Companies, Inc., a corporation organized and existing under the laws of the State
of New York, its successors and assigns, and, if such entity shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, "S&P" shall be deemed to
refer to any other nationally recognized securities rating agency designated by the City by notice
to the Trustee.

"State" means the State of Arizona.

"State Shared Revenues" means all received amounts of excise taxes, transaction
privilege (sales) taxes and income taxes imposed by the State or any agency thereof and returned,
allocated or apportioned to the City, except the City's share of any such taxes which by State law,
rule or regulation must be expended for other purposes, such as motor vehicle fuel taxes.
Revenues received by the City from vehicle license taxes charged by the State are not deemed
State Shared Revenues for purposes of this Trust Agreement or the 2016 Agreement.

"Trust Agreement" means this Trust Agreement, together with any amendments or
supplements hereto permitted to be made hereunder.
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"Trustee" means U.S. Bank National Association, or any successor thereto acting
as Trustee pursuant to this Trust Agreement.

"Underwriter" means Stifel, Nicolaus & Company, Incorporated, as original
purchaser of the 2016 Refunding Obligations.

"United States Obligations" means any bonds or other obligations which are
direct obligations of or fully guaranteed as to timely payment of principal, interest and any
premium by the United States of America (including Refcorp Strips).

"2007 GADA Loan" means the Loan Repayment Agreement, dated as of May 1,
2007, by and between the City and GADA.

"2010 Refunding Obligations" means the City's Excise Tax Revenue Refunding
Obligations, Series 2010.

"2015 Obligations" means the City's Excise Tax Revenue Obligations, Series

2015.

"2015 Refunding Obligations" means the City's Excise Tax Revenue Refunding
Obligations, Series 2015.

"2016 Agreement" means that certain Agreement, dated as of 1,
2016, by and between the City and the Trustee, as Payee, together with any duly authorized and
executed amendment thereto.

"2016 Costs of Issuance Fund" means the fund by that name established pursuant
to Section 3.3 hereof and held by the Trustee.

"2016 Depository Trust Agreement" means the depository trust agreement dated
as of 1, 2016, by and between the 2016 Depository Trustee and the City.

"2016 Depository Trustee" means U.S. Bank National Association as depository
trustee under the 2016 Depository Trust Agreement.

"2016 Insurer" means, if any, the issuer of the Bond Insurance Policy pertaining
to the 2016 Refunding Obligations.

"2016 Payments" means all payments required to be paid by the City on any date
pursuant to the 2016 Agreement, including but not limited to the payments set forth in Exhibit A
to the 2016 Agreement.

"2016 Refunding Obligations" means the aggregate principal amount of Excise
Tax Revenue Refunding Obligations, Series 2016, to be executed and delivered pursuant hereto.
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Section 1.2. Authorization. Fach of the parties hereby represents and
warrants that it has full legal authority and is duly empowered to enter into this Trust Agreement,
and has taken all actions necessary to authorize the execution of this Trust Agreement by the
officers and persons signing it.

Section 1.3 Interpretation.

(a) Unless the context otherwise indicates, defined terms shall include all
variants thereof, words expressed in the singular shall include the plural and vice versa and the
use of the neuter, masculine or feminine gender is for convenience only and shall be deemed to
mean and include the neuter, masculine or feminine gender, as appropriate.

(b) Headings of articles and sections herein and the table of contents hereof
are solely for convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof.

(c) References herein to DTC shall include both DTC and any securities
depository nominee of DTC in whose name the 2016 Refunding Obligations may be registered.

(d) Unless otherwise indicated, references herein to Articles and Sections
shall be to the Articles and Sections of this Trust Agreement. The words "herein," "hereof,"
"hereby," "hereunder" and other words of similar import refer to this Trust Agreement as a whole
and not to any particular Article, Section or subdivision hereof.
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ARTICLE II
THE 2016 REFUNDING OBLIGATIONS

Section 2.1. Authorization of the 2016 Refunding Oblizations.

(a) The Trustee is hereby authorized and directed to execute and deliver to or
hold in custody for DTC, the 2016 Refunding Obligations in an aggregate principal amount of
$ evidencing proportionate, undivided ownership interests in the 2016
Agreement and all 2016 Payments and premiums, if applicable. The City is authorized to enter
into this Trust Agreement pursuant to the Authorizing Resolution. The 2016 Refunding
Obligations shall be issued as a single issue and shall be issued to prepay and refinance the
Agreement Being Refunded in advance of its maturity and to pay the Costs of Issuance.

(b) The Trustee shall not, at any time while the 2016 Refunding Obligations are
Outstanding, issue additional bonds or obligations payable from the 2016 Payments. The 2016
Refunding Obligations shall in no event be deemed an obligation or debt of the Trustee.

Section 2.2, Date. Each 2016 Refunding Obligation shall be dated the date
of its initial execution and delivery, and interest with respect thereto shall be payable from such
date, or from the most recent Interest Payment Date to which interest has previously been paid or
made available for payment with respect to the Outstanding 2016 Refunding Obligations.

Section 2.3. Maturities and Interest Rates. The 2016 Refunding
Obligations shall be in the denomination of $5,000 or any integral multiple thereof, except that
no 2016 Refunding Obligation may have principal maturing in more than one year. The 2016
Refunding Obligations shall mature on the dates and in the principal amounts, and interest with
respect thereto shall be computed at the rates, as shown below:

Maturity Date Principal Interest
(July 1) Amount Rates
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Section 2.4. Interest on 2016 Refunding Obligations. Interest on the
2016 Refunding Obligations shall be payable on July 1, 2016 and semiannually on January 1 and
July 1 of each year thereafter to and including the date of maturity or prior redemption, if
applicable, whichever is earlier (each, an "Interest Payment Date"). Said interest shall represent
the portion of the 2016 Payments designated as interest and coming due during the six-month
period preceding each Interest Payment Date with respect to the 2016 Refunding Obligations.

The proportionate share of the portion of the 2016 Payments designated as interest
with respect to any 2016 Refunding Obligation shall be computed by multiplying the portion of
the 2016 Payments designated as principal with respect to such 2016 Refunding Obligation by
the rate of interest applicable to such 2016 Refunding Obligation (on the basis of a 360-day year
of twelve 30-day months).

Section 2.5. Form. The fully registered form of the 2016 Refunding
Obligations and the assignment to appear thereon shall be substantially in the form set forth in
Exhibit A, attached hereto and incorporated herein. If the Book-Entry-Only System is no longer
in effect, the 2016 Refunding Obligations shall be in substantially the same form with such
changes as may be necessary to provide for the execution and delivery of the 2016 Refunding
Obligations to the beneficial owners thereof.

Section 2.6. Execution. The 2016 Refunding Obligations shall be executed
by and in the name of the Trustee by the manual signature of an authorized representative of the
Trustee. If any officer representative whose signature appears on any 2016 Refunding
Obligation ceases to be such officer before the Closing Date, such signature shall nevertheless be
as effective as if the officer representative had remained in office until the Closing Date. Any
2016 Refunding Obligation may be executed on behalf of the Trustee by such person as at the
actual date of the execution of such 2016 Refunding Obligation shall be the proper officer
representative of the Trustee although at the nominal date of such 2016 Refunding Obligation
such person shall not have been such officer representative of the Trustee.

No 2016 Refunding Obligation shall be valid or become obligatory for any
purpose or shall be entitled to any security or benefit under this Trust Agreement unless and until
executed and delivered by the Trustee. The execution by the Trustee upon any 2016 Refunding
Obligation shall be conclusive evidence that the 2016 Refunding Obligation so executed has
been duly authorized and delivered hereunder and is entitled to the security and benefit of this
Trust Agreement.

Section 2.7. Book-Entry-Only System. The 2016 Refunding Obligations
shall be initially issued to DTC or its nominee for holding in a Book-Entry-Only System, without
further action by the City. There shall be a single 2016 Refunding Obligation representing the
entire aggregate principal amount of each maturity of the 2016 Refunding Obligations and such
2016 Refunding Obligations shall be registered in the name of DTC or its nominee, as Owner,
and immobilized initially in the custody of the DTC or the Trustee.

The Trustee, pursuant to a request by the City for the removal or replacement of
DTC, and upon 30 days' notice to DTC, may remove or replace DTC. The Trustee agrees to
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remove or replace DTC at any time at the request of the City. No other action by the City shall
be required to effect such a removal or replacement. DTC may determine not to continue to act
as depository for the 2016 Refunding Obligations upon 30 days written notice to the Trustee.
The Owners have no right to either a Book-Entry-Only System or a depository for the 2016
Refunding Obligations.

Notwithstanding any other provision of this Trust Agreement or the 2016
Refunding Obligations, so long as the 2016 Refunding Obligations are in a Book-Entry-Only
System and DTC or its nominee is the Owner of the 2016 Refunding Obligations:

(1) Presentation. Presentation of 2016 Refunding Obligations to the Trustee
at redemption or at maturity, shall be deemed made to the Trustee when the right to
exercise ownership rights in the 2016 Refunding Obligations through DTC or DTC's
participants is transferred by DTC on its books.

(i1) Fractionalized Representation. DTC may present notices, approvals,
waivers, votes or other communications required or permitted to be made by Owners
under this Trust Agreement on a fractionalized basis on behalf of some or all of those
persons entitled to exercise ownership rights in the 2016 Refunding Obligations through
DTC or its participants.

If the use of the Book-Entry-Only System is discontinued, then after the Trustee
has made provision for notification of the beneficial owners of their beneficial interests in the
2016 Refunding Obligations by appropriate notice to the then depository, the City and the
Trustee shall permit withdrawal of the 2016 Refunding Obligations from DTC, and authenticate
and deliver 2016 Refunding Obligation certificates in fully registered form and in denominations
authorized by this Section 2.7 to the assignees of DTC or its nominee. Such withdrawal,
authentication and delivery shall be at the cost and expense (including costs of printing or
otherwise preparing, and delivering, such replacement 2016 Refunding Obligation certificates) of
the City.

Subject to any arrangements made by the Trustee with a depository with respect
to the 2016 Refunding Obligations held in a Book-Entry-Only System, which arrangements are
hereby authorized subject to the approval of the City, principal of, premium, if any, and interest
shall be payable on any 2016 Refunding Obligation as provided in this Trust Agreement.

Section 2.8. Intentionally Omitted.

Section 2.9. Transfer and Exchange.

A. Transfer of 2016 Refunding Obligations. Any 2016 Refunding Obligation
may, in accordance with its terms, be transferred upon the books required to be kept pursuant to
the provisions of Section 2.13 hereof by the person in whose name it is registered, in person or
by his duly authorized attorney, upon surrender of such 2016 Refunding Obligation for
cancellation, accompanied by delivery of a written instrument of transfer in a form approved by
the Trustee, duly executed. Whenever any 2016 Refunding Obligation or 2016 Refunding
Obligations shall be surrendered for transfer, the Trustee shall execute and deliver a new 2016
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Refunding Obligation or 2016 Refunding Obligations in fully registered form of the same series,
maturity and interest rate and for a like aggregate principal amount.

B. Exchange of 2016 Refunding Obligations. The 2016 Refunding
Obligations may be exchanged at the designated corporate trust office of the Trustee for a like
aggregate principal amount of 2016 Refunding Obligations of authorized denominations of the
same series, maturity and interest rate. In connection with any such exchange or transfer of the
2016 Refunding Obligations, the Owner requesting such exchange or transfer shall, as a
condition precedent to the exercise of the privilege of making such exchange or transfer, remit to
the Trustee an amount sufficient to pay any tax, or other governmental charge required to be
paid, other than one imposed by the City, or any fee or expense of the Trustee or the City with
respect to such exchange or transfer.

C. Transfer of 2016 Refunding Obligations Called for Redemption. The
Trustee may, but shall not be required to, exchange or register the transfer of a 2016 Refunding
Obligation (i) if the 2016 Refunding Obligation has been called, or selected for call, for
redemption, in whole or in part, or (ii) during a period of fifteen (15) days preceding the giving
of a notice of redemption. If a 2016 Refunding Obligation is transferred after having been called
or selected for redemption, any notice of redemption which has been given to the transferor shall
be binding on the transferee and a copy of the notice of redemption shall be delivered by the
Trustee to the transferee along with the duly registered 2016 Refunding Obligation or 2016
Refunding Obligations.

Section 2.10. 2016 Refunding Obligations Mutilated, Lost, Destroyed or
Stolen. If any 2016 Refunding Obligation shall become mutilated, the Trustee, at the expense of
the Owner of said 2016 Refunding Obligation, shall execute and deliver a new 2016 Refunding
Obligation of like tenor, series, maturity and amount in exchange and substitution for the 2016
Refunding Obligation so mutilated, but only upon surrender to the Trustee of the 2016
Refunding Obligation so mutilated. Any mutilated 2016 Refunding Obligation so surrendered to
the Trustee shall be cancelled by it and redelivered to, or upon the order of, the 2016 Refunding
Obligation Owner. If any 2016 Refunding Obligation shall be lost, destroyed or stolen, evidence
of such loss, destruction or theft may be submitted to the Trustee, and, if such evidence is
satisfactory to the Trustee and, if an indemnity satisfactory to the Trustee shall be given, the
Trustee, at the expense of the 2016 Refunding Obligation Owner, shall execute and deliver a new
2016 Refunding Obligation of like tenor, series, maturity and amount and numbered as the
Trustee shall determine in lieu of and in substitution for the 2016 Refunding Obligation so lost,
destroyed or stolen. The Trustee may require payment of an appropriate fee for each new 2016
Refunding Obligation delivered under this Section 2.10 and of the expenses which may be
incurred by the Trustee in carrying out the duties under this Section 2.10. Any 2016 Refunding
Obligation issued under the provisions of this Section 2.10 in lieu of any 2016 Refunding
Obligation alleged to be lost, destroyed or stolen shall be equally and proportionately entitled to
the benefits of this Trust Agreement with all other 2016 Refunding Obligations secured by this
Trust Agreement. The Trustee shall not be required to treat both the original 2016 Refunding
Obligation and any replacement 2016 Refunding Obligation as being Outstanding for the
purpose of determining the principal amount of 2016 Refunding Obligations which may be
executed and delivered hereunder or for the purpose of determining any percentage of 2016
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Refunding Obligations Outstanding hereunder, but both the original and replacement 2016
Refunding Obligation shall be treated as one and the same. Notwithstanding any other provision
of this Section 2.10, in lieu of delivering a new 2016 Refunding Obligation for a 2016 Refunding
Obligation which has been mutilated, lost, destroyed or stolen, and which has matured, the
Trustee may make payment with respect to such 2016 Refunding Obligation upon receipt of the
aforementioned indemnity.

Section 2.11. Payment. Payment of interest due with respect to any 2016
Refunding Obligation on any Interest Payment Date shall be made to the person appearing on the
registration books of the Trustee as the Owner thereof as of the Record Date immediately
preceding such Interest Payment Date, such interest to be paid by check mailed by first class
mail to such Owner at his or her address as it appears on such registration book. However, if the
Book-Entry-Only System is in effect, then interest payable to any registered Owner of
$1,000,000 or more in principal amount of 2016 Refunding Obligations shall be paid by wire
transfer in immediately available funds to an account in the United States of America if the
Owner makes a written request of the Trustee at least twenty (20) days before the Interest
Payment Date specifying the account address. The notice may provide that it shall remain in
effect for subsequent interest payments until otherwise requested in a subsequent written notice.
The principal and redemption price, if any, with respect to the 2016 Refunding Obligations shall
be payable in lawful money of the United States of America upon surrender when due at the
designated office of the Trustee.

Principal, interest and premium, if any, payable to any securities depository shall be paid by wire
transfer.

Section 2.12. Execution of Documents and Proof of Ownership. Any
request, direction, consent, revocation of consent, or other instrument in writing required or
permitted by this Trust Agreement to be signed or executed by 2016 Refunding Obligation
Owners may be in any number of concurrent instruments of similar tenor, and may be signed or
executed by such Owners in person or by their attorneys or agents appointed by an instrument in
writing for that purpose, or by any bank, trust company or other depository for such 2016
Refunding Obligations. Proof of the execution of any such instrument, or of any instrument
appointing any such attorney or agent, and of the ownership of 2016 Refunding Obligations shall
be sufficient for any purpose of this Trust Agreement (except as otherwise herein provided), if
made in the following manner:

(a) The fact and date of the execution by any Owner or his attorney or
agent of any such instrument and of any instrument appointing any such attorney
or agent, may be proved by a certificate, which need not be acknowledged or
verified, of an officer of any bank or trust company located within the United
States of America, or of any notary public, or other officer authorized to take
acknowledgments of deeds to be recorded in such jurisdictions, that the persons
signing such instruments acknowledged before him the execution thereof. Where
any such instrument is executed by an officer of a corporation or association or a
member of a partnership on behalf of such corporation, association or partnership,
such certificate shall also constitute sufficient proof of his authority.
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(b) The fact of the ownership of 2016 Refunding Obligations by any
person and the amount, the maturity and the numbers of such 2016 Refunding
Obligations and the date of his holding the same be proved on the registration
books maintained pursuant to Section 2.13 hereof.

Nothing contained in this Article II shall be construed as limiting the Trustee to
such proof, it being intended that the Trustee may accept any other evidence of the matters
herein stated which the Trustee may deem sufficient. Any request or consent of the Owner of
any 2016 Refunding Obligation shall bind every future Owner of the same 2016 Refunding
Obligation in respect of anything done or suffered to be done by the Trustee in pursuance of such
request or consent.

Section 2.13. 2016 Refunding Obligation Register. The Trustee will keep
or cause to be kept, at its designated office, sufficient books for the registration and transfer of
the 2016 Refunding Obligations which shall at all times during regular business hours be open to
inspection by the City and, upon presentation for such purpose, the Trustee shall, under such
reasonable regulations as it may prescribe, register or transfer or cause to be registered or
transferred, on said books, the 2016 Refunding Obligations as hereinbefore provided.

Section 2.14. Payment of Unclaimed Amounts. In the event any check for
payment of interest on a 2016 Refunding Obligation is returned to the Trustee unendorsed or is
not presented for payment within two (2) years from its Interest Payment Date or any 2016
Refunding Obligation is not presented for payment of principal at the maturity date, if funds
sufficient to pay such interest or principal due upon such 2016 Refunding Obligation shall have
been made available to the Trustee for the benefit of the Owner thereof, it shall be the duty of the
Trustee to hold such funds, without liability for interest thereon, for the benefit of the Owner of
such 2016 Refunding Obligation who shall thereafter be restricted exclusively to such funds for
any claim of whatever nature relating to such 2016 Refunding Obligation or amounts due
thereunder. The Trustee's obligation to hold such funds shall continue for two years and six
months following the date on which such interest or principal payment became due, at maturity,
at which time the Trustee shall surrender such unclaimed funds so held to the City, whereupon
any claim of whatever nature by the Owner of such 2016 Refunding Obligation arising under
such 2016 Refunding Obligation shall be made upon the City.

Section 2.15. Issuance and Delivery of Parity Obligations. Subject to
compliance with the provisions of Atrticle VI hereof, the City may authorize the issuance,
execution and delivery of Parity Obligations from time to time.

Section 2.16 F.A.S.T. Closing. The Trustee may agree to hold the 2016
Refunding Obligations for DTC under F.A.S.T. If F.A.S.T. is used to close the sale of the 2016
Refunding Obligations, the 2016 Refunding Obligations will be deemed fully issued, delivered, and
enforceable according to their terms, even though the Trustee, as registrar, retains physical custody
of the 2016 Refunding Obligations after receiving full payment therefore.
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ARTICLE IIX
APPLICATION OF PROCEEDS

Application of Proceeds. The proceeds received by the
Trustee from the sale of the 2016 Refunding Obligations, net of the Underwriter's discount, shall
forthwith be set aside by the Trustee in the following respective funds and accounts:

(1) The Trustee shall deposit the amount of $ from the proceeds of
the 2016 Refunding Obligations together with $ received from
the City as a cash contribution to the 2016 Costs of Issuance Fund; and

(2) The Trustee shall transfer the remainder of the proceeds in the amount of
$ to the 2016 Depository Trustee for application in
accordance with the 2016 Depository Trust Agreement to prepay and
refinance in full the Agreement Being Refunded in advance of its
maturity.

Section 3.2 2016 Depository Trust Agreement. At the date of issuance of
the 2016 Refunding Obligations, the 2016 Depository Trustee and the City shall enter into the
2016 Depository Trust Agreement, pursuant to which a portion proceeds of the 2016 Refunding
Obligations shall be deposited into the depository trust created in accordance with the 2016
Depository Trust Agreement. Sufficient amounts of the proceeds of the 2016 Refunding
Obligations shall be deposited with the 2016 Depository Trustee and used to purchase
Defeasance Obligations and create a beginning cash balance, sufficient to pay all amounts
needed to discharge the Agreement Being Refunded on or before July 2, 2016. The Trustee
initially shall also be the 2016 Depository Trustee of the 2016 Depository Trust Agreement.

Section 3.3 Establishment and Application of 2016 Costs of Issuance

Fund.

(a) The Trustee shall establish and maintain in trust a separate fund
designated as the "2016 Costs of Issuance Fund." Money deposited in said fund shall be used to
pay Costs of Issuance with respect to the 2016 Refunding Obligations as provided in this
Section.

(b) The Trustee shall make payments from the 2016 Costs of Issuance Fund,
except payments and withdrawals pursuant to subsection (e) of this Section, in the amounts, at
the times, in the manner and on the other terms and conditions set forth in this subsection.
Before any such payment from the 2016 Costs of Issuance Fund shall be made, there shall be
filed with the Trustee a requisition therefore in substantially the form set forth in Exhibit B
attached hereto, signed by a City Representative. Each such requisition shall state, in respect of
the payment to be made (a) the name and address of the person, firm or corporation to whom
payment is due, (b) the amount of such payment, and (c) the particular item of the cost to be paid
and that such payment in the stated amount is a proper charge against the 2016 Costs of Issuance
Fund and that no part of such payment shall be applied to any item which has previously been
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paid as a Costs of Issuance of the 2016 Refunding Obligations. The Trustee shall promptly issue
its check, or transmit a wire transfer to the City or to the person identified in the requisition in the
amount or amounts specified in each such requisition or, if requested pursuant to any such
requisition, shall by wire transfer, interbank transfer or other method, as specified in the
respective requisition, or arrange to promptly make each payment required by such requisition.
The City shall apply, or cause to be applied, all such moneys received from the 2016 Costs of
Issuance Fund to the payment of the Costs of Issuance of the 2016 Refunding Obligations
identified in the requisition relating to such moneys.

Each such requisition shall be sufficient evidence to the Trustee of the facts stated
therein and the Trustee shall have no duty to confirm the accuracy of such facts. Upon receipt of
each such requisition, signed by a City Representative, the Trustee shall pay the amount set forth
therein as directed by the terms thereof.

(©) Upon the earlier of (i) , 2016 or (ii) the receipt by the Trustee of a
certificate of a City Representative requesting the Trustee to close the 2016 Costs of Issuance
Fund, and after payment from the 2016 Costs of Issuance Fund of all amounts included in
requisitions submitted by the City pursuant to this Section 3.3, the Trustee shall transfer any
moneys remaining in the 2016 Costs of Issuance Fund to the Payment Fund or such other fund as
directed by a City Representative. Upon such transfer the Trustee shall close the 2016 Costs of
Issuance Fund.

(d) Moneys held in the 2016 Costs of Issuance Fund may, subject to the tax
covenants in Article VII herein, be invested and reinvested to the fullest extent practicable in any
investment directed by the City in writing, in which the City can legally invest its funds, which
mature not later than such times as shall be necessary to provide moneys when needed for
payments to be made from the 2016 Costs of Issuance Fund. Any investment earnings on
moneys on deposit in the 2016 Costs of Issuance Fund shall be deposited in the 2016 Costs of
Issuance Fund and be used in the same manner as other amounts on deposit in the 2016 Costs of
Issuance Fund.

(e) Notwithstanding any of the other provisions of this Section, to the extent
that other moneys are not available therefor, amounts in the 2016 Costs of [ssuance Fund shall be
applied to the payment of principal of and interest on the 2016 Refunding Obligations when due.
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ARTICLE 1V
REDEMPTION OF THE 2016 REFUNDING OBLIGATIONS

Section 4.1. Redemption or Purchase of the 2016 Refunding
gations. Under the terms of the 2016 Agreement money may be paid or credited for the
pmpose of redeeming 2016 Refunding Obligations when redeemable or purchasing 2016
Refunding Obligations when permitted hereunder. The City covenants that any and all money
received by the City which, pursuant to the 2016 Agreement, is to be used to redeem or purchase
the 2016 Refunding Obligations or a portion thereof in advance of the stated maturity date shall
be paid to the Trustee under this Trust Agreement, and in such event, the Trustee shall deposit
the same in the Payment Fund and shall use any and all such money to prepay and redeem or
purchase 2016 Refunding Obligations in accordance with their terms and the provisions of this
Article.

Section 4.2. Terms of Redemption of the 2016 Refunding Obligations.

Optional Redemption. The 2016 Refunding Obligations maturing on or before
July 1, 20[26], will not be subject to redemption prior to their stated maturity dates. The 2016
Refunding Obligations maturing on or after July 1, 20[27], will be subject to redemption prior to
their stated maturity dates, at the option of the City, in whole or in part from maturities selected
by the City on July 1, 20[26], or on any date thereafter, by the payment of a redemption price
equal to the principal amount of each such 2016 Refunding Obligation redeemed, plus interest
accrued to the date fixed for redemption, without premium.

Mandatory Redemption. The 2016 Refunding Obligations will be subject to
mandatory redemption prior to their stated maturity, at random or such other manner, as selected
by the Trustee, as shown below, and in the following principal amounts, at a redemption price
equal to the principal amount thereof plus interest accrued to the date of redemption without
premium:

July 1,20 Term Obligation
20 $
20
20
20
20 (maturity)
July 1,20 Term Obligation

20 $

20 (maturity)

Whenever 2016 Refunding Obligations subject to mandatory redemption are
redeemed or are delivered to the registrar for cancellation, the principal amount of the 2016
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Refunding Obligations of such maturity so retired shall satisfy and be credited against the
mandatory redemption requirements for such maturity as designated by the City.

Section 4.3. City's Election to Redeem. The Trustee, at the direction of
the City, will redeem any 2016 Refunding Obligations subject to redemption. The Mayor and
Council of the City shall adopt a resolution to redeem such 2016 Refunding Obligations and
shall thereupon give written notice to the Trustee at least forty-five (45) days prior to the
redemption date. In the event that notice of redemption shall have been given by the Trustee to
the Owners as provided in Section 4.4 hereof, if there has not been deposited with the Trustee
prior to the redemption date, funds which, in addition to any other moneys available therefor and
held by the Trustee, will be sufficient to redeem at the redemption price thereof, plus interest
accrued to the redemption date, all of the redeemable 2016 Refunding Obligations for which
notice of redemption has been given then such redemption shall be cancelled and of no effect and
notice of cancellation shall be sent in the manner and to the persons that notice of redemption
had been sent.

The City may redeem an amount which is included in a 2016 Refunding
Obligation in the denomination in excess of, but divisible by, $5,000. In that event, if the Book-
Entry-Only System is discontinued, the Owner shall submit the 2016 Refunding Obligation for
partial redemption and the Trustee shall make such partial payment and the Trustee shall cause a
new 2016 Refunding Obligation in a principal amount which reflects the redemption so made to
be executed and delivered to the Owner thereof.

Section 4.4. Notice of Redemption. The notice of redemption of 2016
Refunding Obligations shall identify (i) by designation, letters, numbers or other distinguishing
marks, the 2016 Refunding Obligations or portions thereof to be redeemed, (ii) the redemption
price to be paid, (iii) the date fixed for redemption, and (iv) the place or places where the
amounts due upon redemption are payable. The notice shall be given by the Trustee on behalf of
the City by mailing a copy of the redemption notice by first class mail, postage prepaid, not more
than sixty (60) nor less than thirty (30) calendar days prior to the date fixed for redemption, to
the Owner of each 2016 Refunding Obligation subject to redemption in whole or in part at the
address of the Owner shown on the 2016 Refunding Obligation register maintained by the
Trustee on the 15th day preceding that mailing; provided, that failure to receive notice by
mailing, or any defect in that notice, as to any 2016 Refunding Obligation shall not affect the
validity of the proceedings for the redemption of any 2016 Refunding Obligation. The notice
will also state whether the funds necessary for the redemption are on deposit with the Trustee or
whether the redemption is conditional on such funds being deposited, on or prior to, the date set
for redemption. The Trustee is not required to provide a notice of redemption of 2016 Refunding
Obligations pursuant to mandatory redemption.

Notwithstanding the foregoing, notice of redemption may be given to DTC or any
securities depository by electronic means, or in any other manner permitted by the depository.

Notice of redemption will also be sent to the Municipal Securities Rulemaking
Board (the "MSRB"), currently through the MSRB's Electronic Municipal Market Access system
by the method required by the MSRB, no more than sixty (60) and no fewer than thirty (30)
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calendar days prior to the redemption date, but no defect in such notice to the MSRB or record
nor any failure to give all or a portion of such further notice shall in any manner defeat the
effectiveness of a call for redemption if notice thereof is given as prescribed above.

Section 4.5. Effect of Call for Redemption of 2016 Refunding

(a) If notice is mailed as provided in Section 4.4 hereof, the 2016 Refunding
Obligations and portions thereof to be redeemed shall become due and payable on the
redemption date, and upon presentation and surrender thereof at the place or places specified in
that notice and shall be paid at the redemption price, plus interest accrued to the redemption date.

(b) If moneys for the redemption of all of the 2016 Refunding Obligations and
portions thereof to be redeemed, together with interest accrued thereon to the redemption date,
are held by the Trustee, a Depository Trustee or any paying agent on the redemption date, so as
to be available therefor on that date and, if notice of redemption shall have been deposited in the
mail as aforesaid, then from and after the redemption date those 2016 Refunding Obligations and
portions thereof to be redeemed shall cease to bear interest and no longer shall be considered to
be Outstanding hereunder. If those moneys shall not be so available on the redemption date, or
that notice shall not have been deposited in the mail as aforesaid, the redemption shall be
cancelled and of no effect and those 2016 Refunding Obligations and portions thereof shall
continue to bear interest until they are paid, at the same rate as they would have borne had they
not been called for redemption.

(c) All moneys deposited in the Payment Fund and held by the Trustee,
Depository Trustee or a paying agent for the redemption of particular 2016 Refunding
Obligations shall be held in trust for the account of the Owners thereof and shall be paid to them,
respectively, upon presentation and surrender of those 2016 Refunding Obligations.

Section 4.6. Purchase of 2016 Refunding Obligations. Notwithstanding
the foregoing, if at any time there is money in the Payment Fund and any of the Outstanding
2016 Refunding Obligations payable from such Payment Fund may be purchased in the open
market at a net cost to the City which would be less than the cost of redeeming such 2016
Refunding Obligations under the provisions of this Article (or, prior to the time such 2016
Refunding Obligations may be redeemed, at a price equal to or below par), the City, from time to
time, may cause the Trustee to purchase so many of such 2016 Refunding Obligations as the City
shall designate and to pay therefor from the Payment Fund, to the extent of the funds in the
Payment Fund. The 2016 Refunding Obligations so purchased shall be cancelled by the Trustee
in accordance with the provisions hereof.

ZDS:zds 2496902.2 12/3172015 TA - 57
25



ARTICLE V
PAYMENTS; PAYMENT FUND; RESERVE FUND

Section 5.1. Trustee's Rights in the 2016 Asreement. The Trustee, as
Payee under the 2016 Agreement, holds in trust hereunder all of its rights and duties in the 2016
Agreement, including but not limited to all of the Payee's rights to receive and collect all of the
2016 Payments, Prepayments and all other amounts required to be deposited in the Payment
Fund pursuant to the 2016 Agreement or pursuant hereto. All the 2016 Payments, Prepayments
and such other amounts to which the Payee may at any time be entitled shall be paid directly to
the Trustee in trust, and all of the 2016 Payments collected or received by the Trustee shall be
held by the Trustee in trust hereunder.

Section 5.2. Establishment of Payment Fund. The Trustee shall establish
a special fund designated as the "City of Buckeye 2016 Payment Fund" (which shall also be
known as the "Payment Fund"). All moneys at any time deposited by the Trustee in the Payment
Fund shall be held by the Trustee in trust for the benefit of the Owners of the 2016 Refunding
Obligations. So long as any 2016 Refunding Obligations are Outstanding, the City shall have no
beneficial right or interest in the Payment Fund or the moneys deposited therein, except only as
provided in this Trust Agreement, and such moneys shall be used and applied by the Trustee as
hereinafter set forth.

Section 5.3. Deposits. There shall be deposited in the Payment Fund all the
2016 Payments received by the Trustee.

Section 5.4. Application_of Moneys. All amounts in the Payment Fund
shall be used and withdrawn by the Trustee solely for the purpose of paying the principal of and
interest on the 2016 Refunding Obligations as the same shall become due and payable, in
accordance with the provisions of Articles II and IV hereof.

Section 5.5. Transfers of Investment Earnings to Pavment Fund.
Subject to Section 7.7 hereof pertaining to arbitrage rebate, the Trustee shall, at least annually
fifteen days prior to each July 1 Interest Payment Date, transfer any remaining income or profit
on the investment of moneys in the funds hereunder to the Payment Fund.

Section 5.6. Surplus. Any surplus remaining in any of the funds or
accounts created pursuant to this Trust Agreement, after payment of all 2016 Refunding
Obligations, including accrued interest, if any, and payment of any applicable fees to the Trustee,
or provision for such payment having been made to the satisfaction of the Trustee, shall be
withdrawn by the Trustee and remitted to the City.

Section S.7. Separate Funds and Accounts. Monies and investments
properly paid into and held in the funds and accounts established hereunder shall not be subject
to the claims of the owners of any Parity Obligations, except for the Reserve Fund or moneys
drawn on a Reserve Fund Guaranty, and the Owners of the 2016 Refunding Obligations shall
have no claim or lien upon any monies or investments propetly paid into and held in the funds
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and accounts established under the proceedings for any Parity Obligations other than the Reserve
Fund (unless a separate reserve fund is established) or monies drawn on a Reserve Fund
Guaranty (unless a separate reserve fund guaranty is obtained).

Section 5.8, Reserve Fund. The Trustee shall establish a special fund
designated as the "City of Buckeye 2016 Reserve Fund" (which shall also be known as the
"Reserve Fund"). So long as the aggregate amount of Excise Taxes herein pledged and received
by or on behalf of the City during the prior Fiscal Year is at least 200% of the highest aggregate
Annual Debt Service Requirement for the current or any future Fiscal Year for the 2016
Refunding Obligations and any Parity Obligations that require a reserve fund, then the City is not
obligated to fund the Reserve Fund. If such Excise Taxes are less than 200% of such Annual
Debt Service Requirement, City shall, in addition to the 2016 Payments provided for under the
2016 Agreement, calculate the Reserve Fund Requirement and provide written notice to the
Trustee and pay to the Trustee for deposit into the Reserve Fund, on each Interest Payment Date,
one-tenth of the Reserve Fund Requirement on the 2016 Refunding Obligations and any Parity
Obligations that require a reserve fund until the amount in the Reserve Fund equals the Reserve
Fund Requirement.

The Reserve Fund, if funded, shall be an integrated and indivisible common
Reserve Fund established and required hereunder for the 2016 Refunding Obligations and all
Parity Obligations except to the extent that the City establishes a separate reserve fund for the
Parity Obligations or certain Parity Obligations are specifically not entitled to share in the
Reserve Fund. Amounts in the Reserve Fund shall be available to be applied as provided herein.

Amounts in the Reserve Fund shall be drawn out by the Trustee and used to make
payment of principal and interest on the 2016 Refunding Obligations, and on any Parity
Obligations for which a separate reserve fund is not established, in the event that amounts in the
Payment Fund or other funds held for payment of principal and interest on such 2016 Refunding
Obligations or Parity Obligations are insufficient.

In the event that after funding the Reserve Fund the Reserve Fund Value is less
than the Reserve Fund Requirement, the City shall, in addition to the payments provided under
the 2016 Agreement, immediately pay to the Trustee an amount sufficient to cause the Reserve
Fund Value to equal the Reserve Fund Requirement.

In lieu of funding with cash payments, the City may deliver to the Trustee a
Reserve Fund Guaranty. The Trustee is authorized and directed to execute (if necessary), deliver
and comply with all of the terms and conditions of (i) any Reserve Fund Guaranty and Reserve
Fund Guaranty Agreements and related restrictions or directions in connection with the 2016
Refunding Obligations and any Parity Obligations.

In connection with the issuance of any additional Parity Obligations, if the above
conditions requiring the funding of the Reserve Fund have occurred, the Reserve Fund shall be
funded in an amount equal to the Reserve Fund Requirement which applies after the issuance of
such Parity Obligations or the City shall deliver to the Trustee a Reserve Fund Guaranty
complying with the requirements of Section 5.9 hereof, or a combination of the foregoing.
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Notwithstanding the foregoing, the City reserves the right to establish a separate reserve fund for
any or all issues of Parity Obligations which may, in licu of the Reserve Fund created in
accordance with this Section, be funded (if the above conditions for funding the Reserve Fund
occur) with the Reserve Fund Requirement applicable to such issue or covered by a Reserve
Fund Guaranty or a combination thereof, provided that amounts to be paid into any such separate
reserve fund or to pay the Reserve Fund Guarantor, other than from proceeds of such issue, shall
be made on a parity with payments into the Reserve Fund hereby established and shall not
exceed, in any Fiscal Year, the proportionate deficit payment allocable to such separate reserve
fund. For the purposes hereof, "proportionate deficit payment" means an amount which bears
the same proportion to the deficit in a given separate reserve fund that the amount available to
remedy deficits in the Reserve Fund and all separate reserve funds bears to the aggregate deficit
or deficits in the Reserve Fund and all separate reserve funds.

With respect to the 2016 Refunding Obligations or any Parity Obligations with
respect to which a Reserve Fund Guaranty is then in effect, if on the Business Day preceding any
day on which debt service is due on the 2016 Refunding Obligations or Parity Obligations there
are not to the knowledge of the Trustee on deposit in the applicable payment fund and the
Reserve Fund sufficient moneys to pay the debt service to become due on such date, the Trustee
shall immediately notify the Reserve Fund Guarantor of such deficiency and shall do all things
necessary under the terms of the Reserve Fund Guaranty to realize and receive on or before such
date or as soon thereafter as is practicable moneys in the amount of such deficiency. All
amounts received by the Trustee as payments under the Reserve Fund Guaranty shall be
deposited to the Reserve Fund.

To the extent any moneys have been withdrawn from the Reserve Fund by the
Trustee, no portion of the Excise Taxes shall be considered surplus revenues or available to the
City until such Excise Taxes, or other available moneys, have first been applied to the extent
required to reimburse the Reserve Fund for any such withdrawal or to increase the Reserve Fund
Value to the Reserve Fund Requirement. If a Reserve Fund Guaranty is in effect with respect to
any obligations, reimbursements to the Reserve Fund for such obligations shall be applied, first,
to the extent a Reserve Fund Guaranty Agreement so requires, to pay to the Reserve Fund
Guarantor any amounts owed to it pursuant to the Reserve Fund Guaranty Agreement and then to
the Reserve Fund.

If on any Computation Date, the Reserve Fund Value exceeds the Reserve Fund
Requirement, such excess shall be transferred to the Payment Fund or other applicable payment
fund in proportion to the amounts next to come due on the 2016 Refunding Obligations and any
Parity Obligations for which a separate reserve fund is not established except, with respect to the
2016 Refunding Obligations or any issue of Parity Obligations with respect to which a Reserve
Fund Guaranty is in effect, as may otherwise be provided in the applicable Reserve Fund
Guaranty Agreement.

Any investment earnings allocated to the Reserve Fund after deduction of
amounts to be set aside for rebate to the federal government pursuant to this Trust Agreement
shall be used first to cause the amount on deposit in the Reserve Fund to equal the Reserve Fund
Requirement or to reimburse any amounts drawn on the Reserve Fund Guaranty and any interest
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thereon and, to the extent not necessary for such purpose, shall be transferred by the Trustee to
the Payment Fund or to any other payment fund for Outstanding Parity Obligations for which a
separate reserve fund is not established.

Section 5.9. Reserve Fund Guaranty. If at any time the City shall deliver
to the Trustee (i) a Reserve Fund Guaranty, (ii) an opinion of bond counsel stating that the
delivery of such Reserve Fund Guaranty to the Trustee is authorized under this Trust Agreement
and complies with the terms hereof and thereof, (iii) evidence that the Reserve Fund Guarantor
is, at the time of initial delivery, rated "AA" or better by S&P, and (iv) evidence satisfactory to
the Trustee that Moody's, S&P or Fitch, to the extent the 2016 Refunding Obligations are rated
by any or all of those rating agencies, has reviewed the proposed Reserve Fund Guaranty and
determined that (A) the issuance of the Reserve Fund Guaranty to the Trustee or (B)the
substitution of the proposed Reserve Fund Guaranty for the Reserve Fund Guaranty then in
effect, will not, in either case, result in a reduction or withdrawal of the respective rating on the
2016 Refunding Obligations. If such rating shall be in effect on the date of such issuance of the
Reserve Fund Guaranty or, as applicable, substitution of the Reserve Fund Guaranty, then the
Trustee shall accept such Reserve Fund Guaranty or, as applicable, promptly surrender the
previously held Reserve Fund Guaranty to the issuer thereof for cancellation.

Section 5.10. Payment Pursuant to Bond Insurance Policy. As long as
any Bond Insurance Policy shall be in full force and effect with respect to the 2016 Refunding
Obligations, the City and the Trustee agree to comply with the following provisions or similar
procedures agreed to between the Trustee, the 2016 Insurer and the City:

(a) At least one Business Day prior to each Interest Payment Date, the Trustee
will determine whether there will be sufficient funds in the Payment Fund and Reserve Fund to
pay the principal of or interest on the 2016 Refunding Obligations on such Interest Payment
Date. If the Trustee determines that there will be insufficient funds, the Trustee shall so notify
the 2016 Insurer. Such notice shall specify the amount of the anticipated deficiency, the 2016
Refunding Obligations or Parity Obligations to which such deficiency is applicable and whether
such 2016 Refunding Obligations or Parity Obligations will be deficient as to principal or
interest, or both. If the Trustee has not so notified, the 2016 Insurer, if applicable, at least one
Business Day prior to an Interest Payment Date, the 2016 Insurer will make payments of
principal or interest due on the 2016 Refunding Obligations or Parity Obligations on or before
the first Business Day next following the date on which the 2016 Insurer shall have received
notice of nonpayment from the Trustee.

(b) If the Book-Entry-Only System is no longer in effect, the Trustee shall,
after giving notice to the 2016 Insurer as provided in (a) above, make available to the 2016
Insurer and, at the 2016 Insurer's direction, to a trustee designated by the 2016 Insurer (the
"Insurance Trustee"), the registration books of the City maintained by the Trustee and all records
relating to the funds and accounts maintained under this Trust Agreement. If the Book-Entry-
Only System is in effect, all notices given to the 2016 Insurer shall also be given to DTC, or any
successor depository.

(©) If the Book-Entry-Only System is no longer in effect, the Trustee shall
provide the 2016 Insurer and the Insurance Trustee, if applicable, with a list of Owners entitled
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to receive principal or interest payments from the 2016 Insurer under the terms of any Bond
Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to mail checks or
drafts to the Owners entitled to receive full or partial interest payments from the 2016 Insurer
and (i) to pay principal upon the 2016 Refunding Obligations, or other Parity Obligations
surrendered to the Insurance Trustee by the Owners entitled to receive full or partial principal
payments from the 2016 Insurer.

(d) The Trustee shall, at the time it provides notice to the 2016 Insurer
pursuant to (a) above, notify Owners entitled to receive the payment of principal of or interest on
the 2016 Refunding Obligations or other Parity Obligations from the 2016 Insurer (i) as to the
fact of such entitlement, (ii) that the 2016 Insurer will remit to them all or a part of the interest
payments next coming due upon proof of Owners entitlement to interest payments and delivery
to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of an appropriate
assignment of the Owner's right to payment, (iii) that should they be entitled to receive full
payment of principal from the 2016 Insurer, they must surrender their 2016 Refunding
Obligations (along with an appropriate instrument of assignment in form satisfactory to the
Insurance Trustee to permit ownership of such 2016 Refunding Obligations or other Parity
Obligations to be registered in the name of the 2016 Insurer) for payment to the Insurance
Trustee, and not the Trustee, and (iv) that should they be entitled to receive partial payment of
principal from the 2016 Insurer, they must surrender their 2016 Refunding Obligations for
payment thereon first to the Trustee who shall note on such 2016 Refunding Obligations or other
Parity Obligations the portion of the principal paid by the Trustee, and then, along with an
appropriate instrument of assignment in form satisfactory to the Insurance Trustee, to the
Insurance Trustee which will then pay the unpaid portion of principal.

(e) In the event that the Trustee has notice that any payment of principal of or
interest on a 2016 Refunding Obligation or other Parity Obligation which has become Due for
Payment as defined in a Bond Insurance Policy and which is made to an Owner by or on behalf
of the City has been deemed a preferential transfer and theretofore recovered from its Owner
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the
final, nonappealable order of a court having competent jurisdiction, the Trustee shall, at the time
the 2016 Insurer is notified pursuant to (a) above, notify all Owners that in the event that any
Owner's payment is so recovered, such Owner will be entitled to payment from the 2016 Insurer
to the extent of such recovery if sufficient funds are not otherwise available, and the Trustee
shall furnish to the 2016 Insurer its records evidencing the payments of principal of and interest
on the 2016 Refunding Obligations or other Parity Obligations which have been made by the
Trustee and subsequently recovered from Owners and the dates on which such payments were
made.

€3} In addition to those rights granted to the 2016 Insurer under this Trust
Agreement, the 2016 Insurer shall, to the extent it makes payment of principal of or interest on
2016 Refunding Obligations or other Parity Obligations, become subrogated to the rights of the
recipients of such payments in accordance with the terms of the Bond Insurance Policy, and to
evidence such subrogation (i) in the case of subrogation as to claims for past due interest, the
Trustee shall note the 2016 Insurer's rights as subrogee on the registration books of the City
maintained by the Trustee, upon receipt from the 2016 Insurer of proof of the payment of interest
thereon to the Owners of the 2016 Refunding Obligations or other Parity Obligations, and (ii) in
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the case of subrogation as to claims for past due principal, the Trustee shall note the 2016
Insurer's rights as subrogee on the registration books of the City maintained by the Trustee upon
surrender of the 2016 Refunding Obligations or other Parity Obligations by the Owners thereof,
together with proof of the payment of principal thereof.

Section 5.11 Notice of Anticipated Deficiency. If the Trustee is notified in
writing by the City of the City's expectation that it will not make a 2016 Payment when due, the
Trustee shall immediately give notice thereof to any Insurer by facsimile transmission. Failure
to give such notice shall not excuse performance by the Insurer under the Bond Insurance Policy
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ARTICLE VI
PLEDGE AND LIEN

Seection 6.1. Pledge. The 2016 Payments and all other amounts due under the
2016 Agreement are payable from a pledge of, and secured by a lien on, the Excise Taxes as may
be necessary for their prompt and punctual payment. Said pledge of, and said lien on, the Excise
Taxes is irrevocably made and created by the City pursuant to the 2016 Agreement for the
prompt and punctual payment of amounts due under the 2016 Agreement according to its terms
and the parity lien thereon with respect to the Existing Obligations, and to create and maintain
the funds as hereinafter specified therein and herein. None of the 2016 Payments shall be
entitled to priority or distinction one over the other in the application of the Excise Taxes thereby
pledged to the payment thereof. All of the 2016 Payments are co-equal as to the pledge of and
lien on the Excise Taxes pledged for the payment thereof and share ratably, without preference,
priority or distinction, as to the source or method of payment from the Excise Taxes or security
therefor. Notwithstanding the foregoing, the Trustee, and each registered Owner of the 2016
Refunding Obligations and any Parity Obligations, acknowledges that the State Shared Revenues
remain subject to interception by GADA, prior to receipt by the City, for any deficiency in the
payments to GADA under the Existing GADA Loans or any other Additional Agency/Authority
Loan Agreements secured by the City's Excise Taxes hereafter issued or incurred as Parity
Obligations. This means that in the event of any late payment or failure of the City to timely pay
any amounts due to GADA for the Parity Obligations held by GADA, the City will receive less
than its expected share of State Shared Revenues if GADA should enforce its intercept rights.

The City's obligation to make the 2016 Payments or any other payments under the
2016 Agreement or this Trust Agreement does not constitute an obligation of the City or the
State, or any of its political subdivisions, for which the City or the State, or any of its political
subdivisions, is obligated to levy or pledge any form of ad valorem property taxation nor does
the obligation to make the 2016 Payments or any other payments under the 2016 Agreement or
this Trust Agreement constitute an indebtedness of the City or of the State or any of its political
subdivisions within the meaning of the Constitution of the State or otherwise.

Section 6.2, Protection of Lien. The Trustee and the City hereby agree not
to make or create or suffer to be made or created any assignment or lien having priority or
preference over the assignment and lien hereof upon the interests granted hereby or any part
thereof. The Trustee and the City agree that no obligations the payment of which is secured by a
superior or equal claim on or interest in property or revenues pledged hereunder will be issued by
cither except in lieu of, or upon transfer of registration or exchange of, any 2016 Refunding
Obligation as provided herein and except for Parity Obligations.

Section 6.3. Existing Parity Pledge. The pledge of Excise Taxes under the
2016 Agreement is on a parity with the pledge of the Excise Taxes to payment due on or with
respect to the Existing Obligations.

Section 6.4. Parity Obligations. Parity Obligations may be issued by the
City on a parity with the 2016 Refunding Obligations herein authorized if all of the following
conditions are met:
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A. The Excise Taxes available for payment of the 2016 Payments and any
Parity Obligations for the completed Fiscal Year immediately preceding the issuance of the
Parity Obligations must have been at least equal to two (2) times Maximum Annual Debt Service
Requirement on all Outstanding 2016 Refunding Obligations and Parity Obligations immediately
after the issuance of new Parity Obligations as shown by a certificate signed by City
Representative.

B. The payments required to be made into each fund created pursuant hereto
must then be current;

C. No Parity Obligations may be issued without the prior written consent of
any Reserve Fund Guarantor whose Reserve Fund Guaranty costs are past due and owing or the
2016 Insurer whose reimbursements are past due and owing.

D. The obligation to make payments on the Parity Obligations from Excise
Taxes shall not be subject to acceleration for any reason and such payments shall not be made
immediately due and payable prior to their scheduled due date.

E. Parity Obligations may include any long-term obligation or deferred
payment for property including, without limitation, installment-purchase or lease-purchase
agreements. For the purpose of this Section 6.4, payments on installment purchase or lease
purchase agreements shall be deemed to include a principal component and an interest
component and references in this Trust Agreement to the payment of principal, interest and
premium shall include the payment of long-term obligations, including lease-purchase or
installment-purchase payments.

F. The Parity Obligations or any part thereof may be refunded and the
refunding Parity Obligations so issued shall enjoy complete equality of lien with the portion of
the Parity Obligations which is not refunded, if any, and the refunding Parity Obligations shall
continue to enjoy whatever priority of lien over subsequent issues that may have been enjoyed by
the Parity Obligations refunded.

If Parity Obligations are executed and delivered to refund the 2016 Refunding Obligations or one
or more series of other Parity Obligations by providing for payment of the amounts due thereon
in advance of their maturity, then such refunded 2016 Refunding Obligations or Parity
Obligations, to the extent they will no longer be Outstanding after the refunding, will be treated
as not Outstanding for purposes of this Trust Agreement, including but not limited to, the
purpose of determining the Maximum Annual Debt Service Requirement required by this
Section 6.4.

Section 6.5 Recordation and Filing. The City shall file the 2016
Agreement (or a memorandum thereof or a financing statement with respect thereto), and all
such documents as may be required by law (and shall take all further actions which may be
necessary or be reasonably required by the Trustee), all in such manner, at such times and in
such places as may be required by law in order fully to preserve, protect and perfect the security
of the Trustee and the 2016 Refunding Obligation Owners to the extent possible.
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ARTICLE VII
MONEYS IN FUNDS; INVESTMENTS; TAX COVENANTS

Section 7.1. Held in Trust. The moneys and investments held by the
Trustee under this Trust Agreement are irrevocably held in trust for the benefit of the Owners of
the 2016 Refunding Obligations, and for the purposes herein specified, and such moneys, and
any income or interest earned thereon, shall be expended only as provided in this Trust
Agreement, and shall not be subject to levy or attachment or lien by or for the benefit of any
creditor of the City, the Trustee or any Owner of 2016 Refunding Obligations.

Section 7.2, Investments Authorized. Upon written order of the City
Representative, moneys held by the Trustee hereunder shall be invested and reinvested by the
Trustee in Permitted Investments. Such investments, if registrable, shall be registered in the
name of the Trustee and shall be held by the Trustee. The Trustee may purchase or sell to itself
or any affiliate, as principal or agent, investments authorized by this Section 7.2 and may invest
in funds which are Permitted Investments to which the Trustee or any of its affiliates provide
services as an investment advisor. Such investments and reinvestments shall be made giving full
consideration to the time at which funds are required to be available. The Trustee may act as
purchaser or agent in the making or disposing of any investment. Amounts in the Payment Fund
may be invested only in Permitted Investments which (i) are rated no lower than the underlying
rating on the 2016 Refunding Obligations or (ii) secured by obligations which are so rated.
Absent written direction of the City, the Trustee shall invest monies held in accordance with this
Trust Agreement in those investments described in clause (15) of Permitted Investments.

Section 7.3. Accounting. The Trustee shall furnish to the City, not less
than semiannually, an accounting (which may be in the form of its customary statement) of all
investments made by the Trustee. The Trustee shall not be responsible or liable for any loss
suffered in connection with any investment of funds made by it in accordance with Section 7.2
hereof.

Section 7.4. Allocation of Earnings. Subject to Section 7.7 pertaining to
arbitrage rebate, Section 5.5 pertaining to annual transfers to the Payment Fund and Section 5.8
pertaining to the Reserve Fund, any income, profit or loss on such investments shall be deposited
in or charged to the respective funds from which such investments were made, and any interest
on any deposit of funds shall be deposited in the fund from which such deposit was made, except
as otherwise provided herein.

Section 7.5. Valuation and Disposition of Investments. For the purpose
of determining the amount in any fund, all Permitted Investments credited to such fund shall be
valued at Market Value. The Trustee may sell at the best price obtainable, or present for
redemption, any Permitted Investment so purchased by the Trustee whenever it shall be
necessary in order to provide moneys to meet any required payment, transfer, withdrawal or
disbursement from the fund to which such Permitted Investment is credited, and the Trustee shall
not be liable or responsible for any loss resulting from such investment.
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Section 7.6, Arbitrage Covenant. The City hereby covenants that it will
make no use of the proceeds of the 2016 Refunding Obligations or other moneys which would
cause the obligations of the City under the 2016 Agreement to be "arbitrage bonds" subject to
federal income taxation by reason of Section 148 of the Code.

Section 7.7, Tax Covenants. In addition to Section 7.6 hereof, and in
consideration of the acceptance and execution of the 2016 Agreement by the Trustee and the
purchase by the 2016 Refunding Obligation Owners, from time to time, and in consideration of
retaining the exclusion of interest income from gross income on the 2016 Agreement and the
2016 Refunding Obligations for federal income tax purposes, the City covenants with the Trustee
and the 2016 Refunding Obligation Owners from time to time to neither take nor fail to take any
action, which action or failure to act is within its power and authority and would result in interest
income on the 2016 Agreement or the 2016 Refunding Obligations to become subject to
inclusion in gross income for federal income tax purposes under either laws existing on the date
of execution of the 2016 Agreement or this Trust Agreement or such laws as they may be
modified or amended.

The City agrees that it will comply with such requirement(s) and will take any
such action(s) as are necessary to prevent interest income on the 2016 Agreement or the 2016
Refunding Obligations from becoming subject to inclusion in gross income for federal income
tax purposes. Such requirements may include but are not limited to making further specific
covenants; making truthful certifications and representations and giving necessary assurances;
complying with all representations, covenants and assurances contained in certificates or
agreements to be prepared by special counsel; to pay to the United States of America any
required amounts representing rebates of arbitrage profits relating to the 2016 Agreement; filing
forms, statements and supporting documents as may be required under the federal tax laws;
limiting the term of and yield on investments made with moneys relating to the 2016 Agreement
and this Trust Agreement; and limiting the use of the proceeds of the 2016 Refunding
Obligations.

In the event that the City is required to rebate its earnings and profits from the
investment of the 2016 Refunding Obligations, the Trustee shall establish a separate "Arbitrage
Rebate Fund". The Arbitrage Rebate Fund shall be held separate and apart from all other funds
and accounts held by the Trustee. The Arbitrage Rebate Fund shall be funded with earnings and
profits from the investment of the 2016 Refunding Obligation proceeds on an annual basis. The
City must compute, or engage professionals to compute, the exact amount of earnings which
need to be deposited into the Arbitrage Rebate Fund no later than thirty (30) days after each
anniversary of the 2016 Refunding Obligation issuance unless and until advised by such
professionals that further calculation of rebate amounts is not necessary.

No later than sixty (60) days after each fifth anniversary of the 2016 Refunding
Obligation issuance, upon receipt from the City, the Trustee shall file a completed Form 8038-T,
and remit the payment required by Code Section 148(f)(3), as directed by the City with the
Internal Revenue Service Center, Ogden, Utah 842001-0027. Such payment shall be from
moneys contained in the Arbitrage Rebate Fund. In addition, upon the redemption of the last
2016 Refunding Obligation of the issue, upon receipt from the City, the Trustee shall file, within
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sixty (60) days after the last redemption, a completed Form 8038-T and remit, as directed by the
City, the final payment as required by Code Section 148(f)(3). In the event there is insufficient
moneys in the Arbitrage Rebate Fund to make a payment when due, the City shall pay to the
Trustee from Excise Taxes or other money lawfully available therefor the amount necessary to
provide the Trustee with an amount sufficient to make such payment when due.
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ARTICLE VIII
THE TRUSTEE

Section 8.1, Appointment of Trustee. U.S. Bank National Association is
hereby appointed Trustee by the City for the purpose of executing and delivering the 2016
Agreement, as Payee, and receiving all moneys required to be deposited with the Trustee
pursuant hereto and to allocate, use and apply the same as provided in this Trust Agreement.
The City covenants that it will maintain as Trustee a bank or trust company with a combined
capital and surplus of at least fifty million dollars ($50,000,000), and subject to supervision or
examination by federal or State of Arizona authority, so long as any 2016 Refunding Obligations
are Outstanding. If such bank or trust company publishes a report of condition at least annually
pursuant to law or to the requirements of any supervising or examining authority above referred
to then for the purpose of this Section 8.1 the combined capital and surplus of such bank or trust
company shall be deemed to be its combined capital and surplus as set forth in its most recent
report of condition so published.

The Trustee is hereby authorized to redeem the 2016 Refunding Obligations when
duly presented for payment at maturity and to cancel all 2016 Refunding Obligations upon
payment thereof. The Trustee shall keep accurate records of all funds administered by it and of
all 2016 Refunding Obligations paid and discharged.

Section 8.2. Liability of Trustee. The recitals of facts, covenants and
agreements herein and in the 2016 Refunding Obligations contained shall be taken as statements,
covenants and agreements of the City, and the Trustee assumes no responsibility for the
correctness of the same, or makes any representations as to the validity or sufficiency of this
Trust Agreement or of the 2016 Refunding Obligations or shall incur any responsibility in
respect thereof, other than in connection with the duties or obligations herein or in the 2016
Refunding Obligations assigned to or imposed upon them, respectively, including but not limited
to the Trustee's obligations under Section 7.7 hereof. Prior to the occurrence of an Event of
Default hereunder, or after the timely cure of an Event of Default, the Trustee shall perform only
such duties as are specifically set forth in this Trust Agreement. After the occurrence of an
Event of Default, the Trustee shall exercise such of the rights and powers vested in it, and use the
same degree of care and skill in such exercise, as a prudent indenture trustee would exercise
under the circumstances in the conduct of the Trustee's affairs.

Section 8.3. Merger or Consolidation. Any company into which the
Trustee may be merged or converted or with which it may be consolidated or any company
resulting from any merger, conversion or consolidation to which it shall be a party or any
company to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided that such company shall be eligible under Section 8.1 hereof, shall be the
successor to the Trustee without the execution or filing of any paper or further act, anything
herein to the contrary notwithstanding.

Section 8.4. Protection and Rights of the Trustee. The Trustee shall be
protected and shall incur no liability in acting or proceeding in good faith upon any resolution,
notice, telegram, request, consent, waiver, certificates, statements, affidavit, voucher, bond,
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requisition or other paper or document which it shall in good faith believe to be genuine and to
have been passed or signed by the proper board or person or to have been prepared and furnished
pursuant to any of the provisions hereof, and the Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters referred to in any such
instrument, but may accept and rely upon the same as conclusive evidence of the truth and
accuracy of such statements. The Trustee shall not be bound to recognize any person as an
Owner of any 2016 Refunding Obligation or to take any action at his request unless such 2016
Refunding Obligation shall be deposited with the Trustee and satisfactory evidence of the
ownership of such 2016 Refunding Obligation shall be furnished to the Trustee. The Trustee
may consult with counsel, who may be counsel to the City with regard to legal questions and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by it hereunder in good faith in accordance therewith.

Whenever in the administration of its duties under this Trust Agreement, the
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking
or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) shall be deemed to be conclusively proved and established by the
certificate of the City Representative and such certificate shall be full warranty to the Trustee for
any action taken or suffered under the provisions hereof upon the faith thereof, but in its
discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may require
such additional evidence as to it may seem reasonable.

The Trustee may become the Owner of the 2016 Refunding Obligations with the
same rights it would have if it were not Trustee; may acquire and dispose of other bonds or
evidence of indebtedness of the City with the same rights it would have if it were not the Trustee;
and may act as a depository for and permit any of its officers or directors to act as a member of,
or in any other capacity with respect to, any committee formed to protect the rights of Owners of
2016 Refunding Obligations, whether or not such committee shall represent the Owners of the
majority in principal amount of the 2016 Refunding Obligations then Outstanding.

The recitals, statements and representations by the City contained herein or in the
2016 Refunding Obligations shall be taken and construed as made by and on the part of the City
and not by the Trustee, and the Trustee does not assume, and shall not have, any responsibility or
obligation for the correctness of any thereof.

The Trustee may execute any of the trusts or powers hereof and perform the
duties required of it hereunder by or through attorneys, agents, or receivers, and shall be entitled
to advice of counsel concerning all matters of trust and its duty hereunder, and the Trustee shall
not be answerable for the default or misconduct of any such attorney, agent, or receiver selected
by it with reasonable care. The Trustee shall not be answerable for the exercise of any discretion
or power hereunder or for anything whatever in connection with the funds and accounts
established hereunder, except only for its own willful misconduct or negligence.

No provision in this Trust Agreement shall require the Trustee to risk or expend
its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder. The Trustee shall not be accountable for the use or application by the City or any
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other party of any funds which the Trustee has released in accordance with the terms hereof. In
no event shall the Trustee be liable for incidental, indirect, special or consequential damages in
connection with or arising from the 2016 Agreement or this Trust Agreement.

Notwithstanding any provision herein or in the 2016 Agreement to the contrary,
the Trustee shall not be required to take notice or be deemed to have notice of an Event of
Default, except an Event of Default under Section 16(a)(i) of the 2016 Agreement, unless the
Trustee has actual notice thereof or is specifically notified in writing of such default by the City
or the Owners of at least twenty-five percent (25%) in aggregate principal amount of the 2016
Refunding Obligations then Outstanding.

Section 8.5. Compensation of Trustee. The City shall, from time to time
and as agreed upon between the City and the Trustee, pay to the Trustee reasonable
compensation for its services, and shall reimburse the Trustee for all its advances and
expenditures, including but not limited to advances to, and reasonable fees and expenses of,
independent appraisers, accountants, consultants, counsel, agents and attorneys-at-law or other
experts employed by it in the exercise and performance of its powers and duties hereunder.

Section 8.6. Removal and Resignation of Trustee. The City (but only if
no Event of Default has occurred and is continuing), or the Owners of a majority in aggregate
principal amount of all 2016 Refunding Obligations Outstanding, or the 2016 Insurer with
respect to the 2016 Refunding Obligations actually insured, by written directive, at any time and
for any reason, may remove the Trustee and any successor thereto, but any such successor shall
be a bank or trust company doing business and having an office in the State, having a combined
capital (exclusive of borrowed capital) and surplus of at least fifty million dollars ($50,000,000)
and subject to supervision or examination by Federal or State of Arizona authority. If such bank
or trust company publishes a report of condition at least annually, pursuant to law or the
requirements of any supervising or examining authority above referred to, then, for the purposes
of this Section 8.6, the combined capital and surplus of such bank or trust company shall be
deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published.

The Trustee may at any time resign by giving written notice to the City. Upon
receiving such notice of resignation, the City shall promptly appoint a successor trustee by an
instrument in writing; provided, however, that in the event that the City does not appoint a
successor trustee within thirty (30) days following receipt of such notice of resignation, the
resigning Trustee may petition the appropriate court having jurisdiction to appoint a successor
trustee. Any resignation or removal of the Trustee and appointment of a successor trustee shall
become effective upon acceptance of appointment by the successor trustee. Trustee and City
shall execute any documents reasonably required to affect the transfer of rights and obligations
of the Trustee to the successor trustee. Upon such acceptance, the successor trustee shall mail
notice thereof to the 2016 Refunding Obligation Owners at their respective addresses set forth on
the 2016 Refunding Obligation registration books maintained pursuant hereto.
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Section 8.7. Appointment of Agent. The Trustee may appoint an agent or
agents to exercise any of the powers, rights or remedies granted to the Trustee hereunder and to
hold title to property or to take any other action which may be desirable or necessary.

Section 8.8, Commingling. The Trustee may commingle any of the funds
held by it pursuant hereto in a separate fund or funds for investment purposes only; provided,
however, that all funds or accounts held by the Trustee hereunder shall be accounted for
separately notwithstanding such commingling by the Trustee.

Section 8.9. Records. The Trustee shall keep complete and accurate
records of all moneys received and disbursed hereunder, which shall be available for inspection
by the City, or any of their agents, at any time during regular business hours. The Trustee shall
provide the City Representative with semiannual reports of funds transactions and balances.
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ARTICLE IX
MODIFICATION OR AMENDMENT OF AGREEMENTS

Section 9.1. Amendments Permitted.

(a) This Trust Agreement and the rights and obligations of the Owners of the
2016 Refunding Obligations and the 2016 Agreement and the rights and obligations of the
parties thereto, may be modified or amended at any time by a supplemental agreement which
shall become effective when the written consent of the Owners of a majority in aggregate
principal amount of the 2016 Refunding Obligations then Outstanding, exclusive of 2016
Refunding Obligations disqualified as provided in Section 9.3 hereof, shall have been filed with
the Trustee. No such modification or amendment shall (1) extend or have the effect of extending
the fixed maturity of any 2016 Refunding Obligation or reducing the interest rate with respect
thereto or extending the time of payment of interest, or reducing the amount of principal thereof,
without the express consent of the Owner of such 2016 Refunding Obligation, or (2) reduce or
have the effect of reducing the percentage of 2016 Refunding Obligations required for the
affirmative vote or written consent to an amendment or modification of the 2016 Agreement, or
(3) modify any of the rights or obligations of the Trustee without its written assent thereto. Any
such supplemental agreement shall become effective as provided in Section 9.2 hereof.

(b) This Agreement and the rights and obligations of the Owners of the 2016
Refunding Obligations and the 2016 Agreement and the rights and obligations of the parties
thereto, may be modified or amended at any time by a supplemental agreement, without the
consent of any such Owners, but only (1) to add to the covenants and agreements of any party,
other covenants to be observed, or to surrender any right or power herein reserved to the Trustee
or the City, (2) to cure, correct or supplement any ambiguous or defective provision contained
herein or therein, (3) to facilitate the issuance of additional Parity Obligations, (4) in connection
with rating matters or (5) in regard to questions arising hereunder or thereunder, as the parties
hereto or thereto may deem necessary or desirable and which shall not adversely affect the
interests of the Owners of the 2016 Refunding Obligations. Any such supplemental agreement
shall become effective upon execution and delivery by the parties hereto or thereto as the case
may be. The Trustee may rely upon an opinion of nationally recognized bond counsel as
conclusive evidence that any such supplemental agreement complies with this Section 9.1.

Section 9.2. Procedure for Amendment With Written Consent of 2016
Refunding Obligation Owners. This Trust Agreement and the 2016 Agreement may be
amended by supplemental agreement as provided in this Section 9.2 in the event the consent of
the Owners of the 2016 Refunding Obligations are required pursuant to Section 9.1 hereof. A
copy of such supplemental agreement, together with a request to the 2016 Refunding Obligation
Owners for their consent thereto, shall be mailed by the Trustee to each Owner of an Obligation
at his address as set forth on the 2016 Refunding Obligation registration books maintained by the
Trustee pursuant to Section 2.13 hereof, but failure to mail copies of such supplemental
agreement and request shall not affect the validity of the supplemental agreement when assented
to as in this Section 9.2 provided.
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Such supplemental agreement shall not become effective unless there shall be
filed with the Trustee the written consent of the Owners of a majority in principal amount of the
2016 Refunding Obligations then Outstanding (exclusive of 2016 Refunding Obligations
disqualified as provided in Section 9.3 hereof) and a notice shall have been mailed as hereinafter
in this Section 9.2 provided. The consent of an Owner of an 2016 Refunding Obligation shall be
effective only if accompanied by proof of ownership of the 2016 Refunding Obligations for
which such consent is given, which proof shall be such as is permitted by Section 2.12 hereof.
Any such consent shall be binding upon the Owner of the 2016 Refunding Obligation giving
such consent and on any subsequent Owner (whether or not such subsequent Owner has notice
thereof) unless such consent is revoked in writing by the Owner giving such consent or a
subsequent Owner by filing such revocation with the Trustee prior to the date when the notice
hereinafter in this Section 9.2 provided for has been mailed.

After the Owners of the required percentage of 2016 Refunding Obligations shall
have filed their consents to such supplemental agreement, the Trustee shall mail a notice to the
Owners of the 2016 Refunding Obligations in the manner hereinbefore provided in this Section
for the mailing of such supplemental agreement of the notice of adoption thereof, stating in
substance that such supplemental agreement has been consented to by the Owners of the required
percentage of 2016 Refunding Obligations and will be effective as provided in this Section 9.2
(but failure to mail copies of said notice shall not affect the validity of such supplemental
agreement or consents thereto). A record, consisting of the papers required by this Section to be
filed with the Trustee, shall be conclusive proof of the matters therein stated. Such supplemental
agreement shall become effective upon the mailing of such last-mentioned notice, and such
supplemental agreement shall be deemed conclusively binding upon the parties hereto and the
Owners of all 2016 Refunding Obligations at the expiration of sixty (60) days after such filing,
except in the event of a final decree of a court of competent jurisdiction setting aside such
consent in a legal action or equitable proceeding for such purpose commenced within such sixty
(60) day period.

Section 9.3. Disqualified 2016 Refunding Obligations. Any 2016
Refunding Obligations owned or held by or for the account of the City or by any person directly
or indirectly controlled by, or under direct or indirect common control with the City (except any
2016 Refunding Obligations held in any pension or retirement fund) shall not be deemed
Outstanding for the purpose of any vote, consent, waiver or other action or any calculation of
Outstanding 2016 Refunding Obligations provided for herein and shall not be entitled to vote
upon, consent to, or take any other action provided for in this Trust Agreement.

Section 9.4. Effect of Supplemental Agreement. From and after the time
any supplemental agreement becomes effective pursuant to this Article IX, this Trust Agreement
or the 2016 Agreement, as the case may be, shall be deemed to be modified and amended in
accordance therewith, the respective rights, duties and obligations of the parties hereto or thereto
and all Owners of 2016 Refunding Obligations Outstanding, as the case may be, shall thereafter
be determined, exercised and enforced hereunder subject in all respects to such modification and
amendment, and all the terms and conditions of any supplemental agreement shall be deemed to
be part of the terms and conditions of this Trust Agreement or the 2016 Agreement, as the case
may be, for any and all purposes.
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The Trustee may require each 2016 Refunding Obligation Owner, before his
consent provided for in this Article IX shall be deemed effective, to reveal whether the 2016
Refunding Obligations as to which such consent is given are disqualified as provided in Section
9.3 hereof.

Section 9.5. Endorsement or Replacement of 2016 Refunding
Obligations Delivered After Amendments. The Trustee may determine that 2016 Refunding
Obligations delivered after the effective date of any action taken as provided in this Article IX
shall bear a notation, by endorsement or otherwise, in form approved by the Trustee, as to such
action. In that case, upon demand of the Owner of any 2016 Refunding Obligation Outstanding
at such effective date and presentation of his 2016 Refunding Obligation for the purpose at the
office of the Trustee, a suitable notation shall be made on such Obligation. The Trustee may
determine that the delivery of substitute 2016 Refunding Obligations, so modified as in the
opinion of the Trustee is necessary to conform to such 2016 Refunding Obligation Owners'
action, which substitute 2016 Refunding Obligations shall thereupon be prepared, executed and
delivered. In that case, upon demand of the Owner of any 2016 Refunding Obligation then
Outstanding, such substitute 2016 Refunding Obligation shall be exchanged at the designated
office of the Trustee, without cost to such Owner, for a 2016 Refunding Obligation of the same
character then Outstanding, upon surrender of such Outstanding 2016 Refunding Obligation.

Section 9.6. Amendatory Endorsement of 2016 Refunding Obligations.
The provisions of this Article IX shall not prevent any 2016 Refunding Obligation Owner from
accepting any amendment as to the particular 2016 Refunding Obligations held by him, provided
that proper notation thereof is made on such 2016 Refunding Obligations.

Section 9.7. Notice to Rating Agencies. Any rating agency rating the 2016
Refunding Obligations must receive notice of each amendment and a copy thereof at least fifteen
(15) days in advance of its execution and adoption.

Section 9.8. Consent of the 2016 Insurer. No provision hereof may be
amended in any manner other than with respect to the issuance of Parity Obligations without the
prior written consent of the 2016 Insurer (with respect to the 2016 Refunding Obligations
actually insured) which consent will not be unreasonably withheld.
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ARTICLE X
COVENANTS, NOTICES

Section 10.1. Compliance With and Enforcement of the 2016 Agreement.
The City covenants and agrees with the Owners of the 2016 Refunding Obligations to perform
all obligations and duties imposed on it under the 2016 Agreement and this Trust Agreement.

The City will not do or permit anything to be done, or omit or refrain from doing
anything, in any case where any such act done or permitted to be done, or any such omission of
or refraining from action, would or might be an Event of Default under the 2016 Agreement.

Section 10.2. Observance of Laws and Regulations. The City will well
and truly keep, observe and perform all valid and lawful obligations or regulations now or
hereafter imposed on it by contract, or prescribed by any law of the United States of America, or
of the State, or by any officer, board or commission having jurisdiction or control, as a condition
of the continued enjoyment of any and every right, privilege or franchise now owned or hereafter
acquired by the City, including its right to exist and carry on business as a political subdivision,
to the end that such rights, privileges and franchises shall be maintained and preserved, and shall
not become abandoned, forfeited or in any manner impaired.

Section 10.3. Further Assurances. The Trustee and the City will make,
execute and deliver any and all such further resolutions, instruments and assurances as may be
reasonably necessary or proper to carry out the intention or to facilitate the performance of this
Trust Agreement and the 2016 Agreement, and for the better assuring and confirming unto the
Owners of the 2016 Refunding Obligations the rights and benefits provided herein.

Section 10.4. Notification to the City of Failure to Make the 2016
Payments. The Trustee shall notify the City of any failure by the City to make any 2016
Payment or other payment required under the 2016 Agreement to be made to the Trustee, in
writing and within one (1) Business Day of any such failure. Such notice shall not be a
prerequisite for the occurrence of an Event of Default hereunder or under the 2016 Agreement.

Section 10.5 Notices to the 2016 Insurer.

A. While any Bond Insurance Policy is in effect with respect to the 2016
Refunding Obligations or any Parity Obligations hereafter issued, the City shall furnish to the
2016 Insurer:

(a) as soon as practicable after the filing thereof, a copy of any financial
statement of the City and a copy of any audit and annual report of the City;

(b) a copy of any notice to be given to the registered Owners of 2016
Refunding Obligations and any certificate rendered pursuant to this Trust Agreement relating to
the security for the 2016 Refunding Obligations;

(c) prior written notice of resignation or the removal of the Trustee and the
appointment of any successor thereto;
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(d) if not presented in the audited financial statements, a statement of the
Excise Tax Revenues pledged to payment of 2016 Refunding Obligations in each such Fiscal
Year;

(e) official statement or other disclosure, if any, prepared in connection with
the issuance of additional Parity Obligations or within thirty (30) days after the sale thereof;

€ notice of the redemption, other than mandatory redemption, of any of the
2016 Refunding Obligations, or any advance refunding of any 2016 Refunding Obligations,
including the principal amount, maturities and CUSIP numbers thereof, if applicable;

(2) a full transcript of all proceedings relating to the execution and delivery of
any supplemental agreement amending, modifying or supplementing this Trust Agreement or the
2016 Agreement;

(h) any information required to be provided to any repository under any
undertaking for continuing disclosure; and

1) such additional information as the 2016 Insurer may reasonably request
from time to time.

B. The Trustee shall notify the 2016 Insurer of any failure of the City to
provide relevant notices or certificates required hereunder.

C. The City will permit the 2016 Insurer to discuss the affairs, finances and
accounts of the City or any information the 2016 Insurer may reasonably request regarding the
security for the 2016 Refunding Obligations with appropriate officers of the City. The Trustee or
City, as appropriate, will permit the 2016 Insurer to have access to and to make copies of all
books and records relating to the 2016 Refunding Obligations at any reasonable time during
regular business hours.

D. Notwithstanding any other provision of this Trust Agreement, the Trustee
shall immediately notify the 2016 Insurer if at any time the Trustee has actual knowledge that
there are insufficient moneys to make any payments of principal and interest as required and
immediately upon the occurrence of any payment default or other Event of Default hereunder.

E. If an Event of Default has occurred and is continuing, the 2016 Insurer
shall have the right to direct an accounting at the City's expense, and the City's failure to comply
with such direction within thirty (30) days after receipt of written notice of the direction from the
2016 Insurer shall be deemed a default hereunder; provided, however, that if compliance cannot
occur within such period, then such period will be extended so long as compliance is begun
within such period and diligently pursued, but only if such extension would not materially
adversely affect the interests of any registered Owner of the 2016 Refunding Obligations or any
Parity Obligations.
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ARTICLE XI
LIMITATION OF LIABILITY

Section 11.1. Limited Liability of the City. Except for the payment of the
2016 Payments from Excise Taxes when due in accordance with the 2016 Agreement and the
performance of the other covenants and agreements of the City contained in the 2016
Agreement, the City shall have no pecuniary obligation or liability to any of the other parties or
to the Owners of the 2016 Refunding Obligations with respect to this Trust Agreement, or the
terms, execution, delivery or transfer of the 2016 Refunding Obligations, or the distribution of
the 2016 Payments to the Owners by the Trustee.

Section 11.2. No Liability of the City for Trustee Performance. The City
shall have no obligation or liability to any of the other parties or to the Owners of the 2016
Refunding Obligations with respect to the performance by the Trustee of any duty imposed upon
it hereunder.

Section 11.3. Indemnification of the Trustee. To the extent permitted by
law, the City shall indemnify and save the Trustee harmless for, from and against all claims,
losses, costs, expenses, liability and damages, including legal fees and expenses, arising out of:
(a) the 2016 Refunding Obligations; (b) any breach or default on the part of the City in the
performance of any of its obligations hereunder and under any other agreement made and entered
into in connection with the 2016 Refunding Obligations; (¢) any act of negligence of the City or
of any of its agents, contractors, servants, employees or licensees with respect to the 2016
Refunding Obligations or the Agreement Being Refunded; (d)the Trustee's exercise and
performance of its powers and duties hereunder; or (e) any untrue statement or alleged untrue
statement of any material fact or omission or alleged omission to state a material fact necessary
to make the statements made, in light of the circumstances under which they were made, not
misleading in any official statement or other offering circular utilized in connection with the sale
of the 2016 Refunding Obligations, including the costs and expenses of defending itself against
any claim of liability arising hereunder. No indemnification will be made under this Section or
elsewhere in this Trust Agreement for willful misconduct, negligence or breach of duty under
this Trust Agreement by the Trustee, or by its officers, agents, employees, successors or assigns.
The City's obligations hereunder shall remain valid and binding notwithstanding the maturity and
payment of the 2016 Refunding Obligations or resignation or removal of the Trustee.

The Trustee, promptly after determining that any event or condition which
requires or may require indemnification by the City hereunder exists or may exist, or after receipt
of notice of the commencement of any action in respect of which indemnity may be sought
hereunder, shall notify the City in writing of such circumstances or action (a "Notification").
Upon giving of a Notification, the Trustee shall cooperate fully with the City in order that the
City may defend, compromise or settle any such matters or actions which may result in payment
by City hereunder. The City shall give the Trustee notice of its election within fifteen (15) days
after receiving the Notification whether the City, at its sole cost and expense, shall represent and
defend the Trustee in any claim or action which may result in a request for indemnification
hereunder. If the City timely gives the notice that it will represent and defend the Trustee
thereafter, the Trustee shall not settle or compromise or otherwise interfere with the defense or
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undertakings of the City hereunder. The City shall not settle or compromise any claim or action
against the Trustee without the written approval of the Trustee, except to the extent that the City
shall pay all losses and the Trustee shall be fully released from such claim or action. If the City
either fails to timely give its notice or notifies the Trustee that the City will not represent and
defend the Trustee, the Trustee may defend, settle, compromise or admit liability as it shall
determine in the reasonable exercise of its discretion and in an effort to minimize any claims for
indemnity made hereunder. In the event the City is required to and does indemnify the Trustee
as herein provided, the rights of the City shall be subrogated to the rights of the Trustee to
recover such losses or damages from any other person or entity.

Section 11.4. Opinion of Counsel. Before being required to take any action,
the Trustee may require an opinion of Independent Counsel acceptable to the Trustee, which
opinion shall be made available to the other parties hereto upon request, which counsel may be
counsel to any of the parties hereto, or a verified certificate of any party hereto, or both,
concerning the proposed action. If it does so in good faith, the Trustee shall be absolutely
protected in relying thereon.
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ARTICLE XII
EVENTS OF DEFAULT AND REMEDIES
OF 2016 REFUNDING OBLIGATION OWNERS

Section 12.1. Pavee's Rights Held in Trust. As provided herein, the
Trustee holds in trust hereunder all of the Payee's rights in and to the 2016 Agreement, including
without limitation all of the Payee's rights to exercise such rights and remedies conferred on the
Payee pursuant to the 2016 Agreement as may be necessary or convenient to enforce payment of
the 2016 Payments and any other amounts required to be deposited in the Payment Fund and
enforcement of the pledge of Excise Taxes.

Section 12.2. Remedy. Subject to Section 12.7 hereof, if an Event of
Default shall happen, then and in each and every such case during the continuance of such Event
of Default, the Trustee may, and upon request of the Owners of twenty-five percent (25%) in
aggregate principal amount of the 2016 Refunding Obligations and indemnified to its satisfaction
from any liability or expense shall, exercise one or more of the following remedies:

(a) The Trustee may proceed to protect and enforce its rights and the rights of the
holders of the 2016 Refunding Obligations hereunder by a suit or suits in equity or at law, either
for the specific performance of any covenant or agreement contained herein or in the 2016
Agreement, or in aid of the execution of any power granted herein or in the 2016 Agreement or
for the enforcement of any other appropriate legal or equitable remedy, as the Trustee, being
advised by counsel, may deem most effectual to protect and enforce any of the rights or interests
under the 2016 Refunding Obligations, this Trust Agreement and/or the 2016 Agreement. All
rights of action hereunder or under any of the 2016 Refunding Obligations or under the 2016
Agreement may be enforced by the Trustee without the possession of any of the 2016 Refunding
Obligations or the production thereof on any trial or other proceeding relative thereto, and any
such suit or proceeding instituted by the Trustee shall be brought in its name as Trustee, and any
recovery of judgment shall be for the ratable benefit of the Owners of the 2016 Refunding
Obligations.

(b) The Trustee, upon the bringing of a suit to enforce any of its rights hereunder
or under the 2016 Agreement, as a matter of right without notice and without giving bond to the
City or anyone claiming under them, may (i) have a receiver appointed of all of the property
encumbered hereby and of the earnings, income, rents, issues and profits thereof, and of all the
Excise Taxes which are pledged for the payment of the payments under the 2016 Agreement,
pending such proceedings, with such powers as the court making such appointment shall confer,
including such powers as may be necessary or usual in such cases for the collection and proper
disbursement of the Excise Taxes pledged for the payment of the 2016 Payments under the 2016
Agreement, and the City does hereby irrevocably consent to such appointment and (ii) seek and
obtain such injunctive relief as may be appropriate.

(¢) The Trustee is hereby appointed, and the successive respective Owners by
taking and owning the 2016 Refunding Obligations, shall be conclusively deemed to have so
appointed the Trustee, the true and lawful attorney-in-fact of the respective Owners, with
authority to make or file, in the respective names of the Owners or in behalf of all Owners as a
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class, any proof of debt, amendment to proof of debt, petition or other document; to receive
payment of all sums becoming distributable on account thereof; to execute any and all acts and
things for and in behalf of all Owners as a class, as may be necessary or advisable, in the opinion
of the Trustee, in order to have the respective claims of the Owners against the City allowed in
any equity receivership, insolvency, liquidation, bankruptcy or other proceedings to which the
City shall be a party. The Trustee shall have full powers of substitution and delegation in respect
of any such powers.

(d) Notwithstanding anything herein or in the 2016 Agreement to the contrary,
there shall be no right under any circumstances to accelerate the maturities of the 2016
Refunding Obligations nor to declare any 2016 Payment not then past due or in default to be
immediately due and payable.

Section 12.3. Application of Funds. All moneys received by the Trustee
pursuant to any right given or action taken under the provisions of this Article XII and subject to
Sections 16 and 17 of the 2016 Agreement shall be applied by the Trustee in the following order
upon presentation of the 2016 Refunding Obligations, and the stamping thereon of the payment
if only partially paid, or upon the surrender thereof if fully paid:

First, to the payment of the costs and expenses of the Trustee and of the 2016
Refunding Obligation Owners in declaring such Event of Default, including reasonable
compensation to its or their agents, attorneys and counsel; and

Second, to the payment of the whole amount then owing and unpaid with respect
to the 2016 Refunding Obligations for principal and interest, with interest on the overdue
principal and installments of interest at the Default Rate (but such interest on overdue
installments of interest shall be paid only to the extent funds are available therefor following
payment of principal and interest and interest on overdue principal, as aforesaid), and in case
such moneys shall be insufficient to pay in full the whole amount so owing and unpaid with
respect to the 2016 Refunding Obligations, then to the payment of such principal and interest
without preference or priority of principal over interest, or of interest over principal, or of any
installment of interest over any other installment of interest, ratably to the aggregate of such
principal and interest.

Section 12.4. Institution of Legal Proceedings. If one or more Events of
Default shall happen and be continuing, the Trustee in its discretion may, and upon the written
request of the Owners of a majority in aggregate principal amount of the 2016 Refunding
Obligations then Outstanding, and upon being indemnified to its satisfaction therefor, shall,
proceed to protect or enforce its rights or the rights of the Owners of 2016 Refunding Obligations
by a suit in equity or action at law for the specific performance of any covenant or agreement
contained herein.

Section 12.5. Non-Waiver. Nothing in this Article XII or in any other
provision of this Trust Agreement or in the 2016 Refunding Obligations shall affect or impair the
obligation of the City to pay the 2016 Payments as provided in the 2016 Agreement, or affect or
impair the right of action, which is absolute and unconditional, of the 2016 Refunding Obligation
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Owners to institute suit to enforce and collect such payment. No delay or omission of the
Trustee or of any Owner of any of the 2016 Refunding Obligations to exercise any right or
power arising upon the happening of any Event of Default shall impair any such right or power
or shall be construed to be a waiver of any such Event of Default or an acquiescence thetein, and
every power and remedy given by this Article XII to the Trustee or the Owners of 2016
Refunding Obligations may be exercised from time to time and as often as shall be deemed
expedient by the Trustee or the 2016 Refunding Obligation Owners.

Section 12.6. Power of Trustee to Control Proceedings. In the event that
the Trustee, upon the happening of an Event of Default, shall have taken any action, by judicial
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion or
upon the request of the Owners of a majority in aggregate principal amount of the 2016
Refunding Obligations then Outstanding, it shall have full power, in the exercise of its discretion
for the best interests of the Owners of the 2016 Refunding Obligations, with respect to the
continuance, discontinuance, withdrawal, compromise, settlement or other disposal of such
action; provided, however, that the Trustee shall not discontinue, withdraw, compromise or
settle, or otherwise dispose of any litigation pending at law or in equity, without the consent of a
majority in aggregate principal amount of the 2016 Refunding Obligations Outstanding.

Section 12.7. Limitation on 2016 Refunding Obligation Owners' Right to
Sue. No Owner of any 2016 Refunding Obligation issued hereunder shall have the right to
institute any suit, action or proceeding at law or in equity, for any remedy under or upon this
Trust Agreement, unless (a) such Owner shall have previously given to the Trustee written notice
of the occurrence of an Event of Default hereunder; (b) the Owners of at least a majority in
aggregate principal amount of all the 2016 Refunding Obligations then Outstanding shall have
made written request upon the Trustee to exercise the powers hereinbefore granted or to institute
such action, suit or proceeding in its own name; (c) said Owners shall have tendered to the
Trustee reasonable indemnity against the costs, expenses, and liabilities to be incurred in
compliance with such request; and (d) the Trustee shall have refused or omitted to comply with
such request for a period of sixty (60) days after such written request shall have been received
by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby
declared, in every case, to be conditions precedent to the exercise by any Owner of 2016
Refunding Obligations of any remedy hereunder; it being understood and intended that no one or
more Owners of 2016 Refunding Obligations shall have any right in any manner whatever by his
or their action to enforce any right under this Trust Agreement, except in the manner herein
provided, and that all proceedings at law or in equity with respect to an Event of Default shall be
instituted, had and maintained in the manner herein provided and for the equal benefit of all
Owners of the Outstanding 2016 Refunding Obligations.

The right of any Owner of any 2016 Refunding Obligation to receive payment of
said Owner's proportionate interest in the 2016 Payments as the same become due, or to institute
suit for the enforcement of such payment, shall not be impaired or affected without the consent
of such Owner, notwithstanding the foregoing provisions of this Section or any other provision
hereof.
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Section 12.8 The 2016 Insurer's Control of Proceedings. Anything herein
to the contrary notwithstanding, unless the 2016 Insurer is in bankruptcy, receivership,
insolvency or similar proceedings or is in default or is contesting its obligations under the Bond
Insurance Policy, (i) the 2016 Insurer shall be entitled to control and direct enforcement of all
rights and remedies granted to the Owners or the Trustee for the benefit of the Owners
hereunder, (ii) the 2016 Insurer shall also be entitled to approve all waivers of Events of Default,
and (iii) for all purposes of this Article XII and Section 16 of the Agreement, except for the
giving of notice to Owners, the 2016 Insurer shall be deemed to be the sole Owner of the
respective 2016 Refunding Obligations.
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ARTICLE XIIT
MISCELLANEOUS

Section 13.1. Defeasance. If and when all Outstanding 2016 Refunding
Obligations shall be paid and discharged in any one or more of the following ways:

(a) by paying or causing to be paid the principal of and interest with
respect to all 2016 Refunding Obligations Outstanding, as and when the same
become due and payable;

(b) by depositing with a Depository Trustee, in trust for such purpose,
at or before maturity, money which, together with the amounts then on deposit in
the Payment Fund is fully sufficient to pay or cause to be paid all 2016 Refunding
Obligations Outstanding, including all principal and interest and premium, if any;

(c) by depositing with a Depository Trustee, in trust for such purpose,
any noncallable United States Obligations in such amount as shall be certified to
the Trustee and the City by a national firm of certified public accountants
acceptable to both the Trustee and the City, as being fully sufficient, together with
the interest to accrue thereon and moneys then on deposit in the Payment Fund
together with the interest to accrue thereon, to pay and discharge or cause to be
paid and discharged all 2016 Refunding Obligations (including all principal and
interest) at or before their respective maturity dates, which deposit may be made
in accordance with the provisions of Section 14 of the 2016 Agreement;

Notwithstanding that any 2016 Refunding Obligations shall not have been
surrendered for payment, all obligations of the Trustee and the City with respect to all
Outstanding 2016 Refunding Obligations shall cease and terminate, except only the obligation of
the Trustee to pay or cause to be paid, from the 2016 Payments paid by or on behalf of the City
from funds deposited pursuant to paragraphs (b) or (c) of this Section and paid to the Trustee by
the Depository Trustee, to the Owners of the 2016 Refunding Obligations not so surrendered and
paid all sums due with respect thereto, and in the event of deposits pursuant to paragraphs (b) or
(c), the 2016 Refunding Obligations shall continue to represent direct and proportionate interests
of the Owners thereof in such 2016 Payments under the 2016 Agreement.

Any funds held by the Trustee, at the time of one of the events described in
paragraphs (a) through (c) of this Section, which are not required for the payment to be made to
Owners, shall be paid over to the City.

Any Obligation or portion thereof in authorized denominations may be paid and
discharged as provided in this Section 13.1.

After provision for the 2016 Refunding Obligations has been made under (c)
above, at the direction of the City, all or any part of the United States Obligations held by the
Depository Trustee may be liquidated and the proceeds therefrom together with all or any portion
of the moneys held by the Depository Trustee may be used to acquire other United States
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Obligations which the Depository Trustee shall hold provided that thereafter the moneys and
United States Obligations held by the Depository Trustee shall remain sufficient, as evidenced by
a certificate of a national firm of certified public accountants to pay and discharge all 2016
Refunding Obligations (including all principal and interest) at their respective maturity dates.

No 2016 Payment or 2016 Refunding Obligation may be so provided for and no
liquidation or acquisition may be made if, as a result thereof, or of any other action in connection
with which the provisions for payment of such 2016 Payment or 2016 Refunding Obligation is
made, the interest payable on any 2016 Refunding Obligation is thereby made includable in
gross income for federal income tax purposes. The Trustee, the Depository Trustee, and the City
may rely upon an opinion of nationally recognized bond counsel (which opinion may be based
upon a ruling or rulings of the Internal Revenue Service) to the effect that the provisions of this
paragraph will not be breached by so providing for the payment of any 2016 Payments or 2016
Refunding Obligations.

The Depository Trustee shall be any bank or trust company, which may be the
Trustee, designated by the City, with a combined capital and surplus of at least fifty million
dollars ($50,000,000) and subject to supervision or examination by federal or State authority.

Notwithstanding anything herein to the contrary, in the event that the principal
and/or interest due on the 2016 Refunding Obligations or any Parity Obligations shall be paid by
the 2016 Insurer pursuant to the Bond Insurance Policy, the 2016 Refunding Obligations or any
Parity Obligations so paid, shall remain Outstanding for all purposes, not be defeased or
otherwise satisfied and not be considered paid by the City, and the assignment and pledge
hereunder and all covenants, agreements and other obligations of the City to the registered
Owners shall continue to exist and shall run to the benefit of the 2016 Insurer, and the 2016
Insurer shall be subrogated to the rights of such registered Owners.

Section 13.2. Records. The Trustee shall keep complete and accurate
records of all moneys received and disbursed hereunder, which shall be available for inspection
by the City and any Owner, or the agent of any of them, at any time during regular business
hours.

Section 13.3. Notices. All written notices to be given under this Trust
Agreement shall be given by mail or personal delivery to the party entitled thereto at its address
set forth below, or at such address as the party may provide to the other party in writing from
time to time. Notice shall be effective upon deposit in the United States mail, postage prepaid or,
in the case of personal delivery, upon delivery to the address set forth below:

If to the City: City of Buckeye, Arizona
530 East Monroe Avenue
Buckeye, Arizona 85326
Attn: Finance Director
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If to the Trustee: U.S. Bank National Association
101 N. First Avenue, Suite 1600
Phoenix, Arizona 85003
Attn: Corporate Trust Services

Section 13.4. Covenant as to Conflict of Interest. A.R.S. Section 38-511
provides that the City may, within three years after its execution, cancel any contract, without
penalty or further obligation, if any person significantly involved in initiating, negotiating,
securing, drafting or creating the contract on behalf of the City is, at any time while the contract
or any extension of the contract is in effect, an employee or agent of any other party to the
contract in any capacity or a consultant to any other party of the contract with respect to the
subject matter of the contract. In addition, the City may recoup any fee or commission paid or
due to any person significantly involved in initiating, negotiating, securing, drafting or creating
the contract on behalf of the City from any other party to the contract arising as a result of the
contract.

Section 13.5. Governing Law. This Trust Agreement shall be construed and
governed in accordance with the laws of the State.

Section 13.6. Binding Effect and Successors. This Trust Agreement shall
be binding upon and inure to the benefit of the parties and their respective successors and
assigns. Whenever in this Trust Agreement either the City or the Trustee is named or referred to,
such reference shall be deemed to include successors or assigns thereof, and all the covenants
and agreements herein contained by or on behalf of the City or the Trustee shall bind and inure to
the benefit of the respective successors and assigns thereof whether so expressed or not.

Section 13.7. Execution in Counterparts. This Trust Agreement may be
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same Trust Agreement.

Section 13.8. Destruction of Cancelled 2016 Refunding Obligations.
Whenever in this Trust Agreement provision is made for the surrender to or cancellation by the
Trustee and the delivery to the City of any 2016 Refunding Obligations, the Trustee may, in lieu
of such cancellation and delivery, destroy such 2016 Refunding Obligations and deliver a
certificate of such destruction to the City.

Section 13.9. Headings. The headings or titles of the several Articles and
Sections hereof, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not affect the meaning, construction or effect hereof. All
references herein to "Articles", "Sections", and other subdivisions are to the corresponding
Articles, Sections or subdivisions of this Trust Agreement; and the words "herein", "hereof",
"hereunder" and other words of similar import refer to this Trust Agreement as a whole and not
to any particular Article, Section or subdivision hereof.

Section 13.10.  Parties Interested Herein. Nothing in this Trust Agreement
or the 2016 Refunding Obligations, expressed or implied, is intended or shall be construed to
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confer upon, or go give or grant to, any person or entity, other than the City, the Trustee, and the
Owners of the 2016 Refunding Obligations, any legal or equitable right, remedy or claim under
or by reason of this Trust Agreement or any covenant, condition or stipulation hereof, and all
covenants, stipulations, provisions and agreements herein contained by and on behalf of the City
shall be for the sole and exclusive benefit of the City, the Trustee, and the Owners of the 2016
Refunding Obligations.

Section 13.11.  Waiver of Notice. Whenever in this Trust Agreement the
giving of notice by mail or otherwise is required, the giving of such notice may be waived in
writing by the person entitled to receive such notice and in any case the giving or receipt of such
notice shall not be a condition precedent to the validity of any action taken in reliance upon such
waiver.

Section 13.12.  Severability of Invalid Provisions. In case any one or more
of the provisions contained in this Trust Agreement or in the 2016 Refunding Obligations shall
for any reason be held to be invalid, illegal or unenforceable in any respect, then such invalidity,
illegality or unenforceability shall not affect any other provision hereof and this Trust Agreement
shall be construed as if such invalid or illegal or unenforceable provision had never been
contained herein. The parties hereto hereby declare that they would have entered into this Trust
Agreement and each and every other section, paragraph, sentence, clause or phrase hereof and
authorized the delivery of the 2016 Refunding Obligations pursuant thereto irrespective of the
fact that any one or more sections, paragraphs, sentences, clauses or phrases hereof may be held
illegal, valid or unenforceable.

Section 13.13. E-Verify Requirements. To the extent applicable under
AR.S. Section 41-4401, the Trustee and its subcontractors warrant compliance with all federal
immigration laws and regulations that relate to their employees and their compliance with the E-
verify requirements under A.R.S. Section 23-214(A). The Trustee or its subcontractors' breach
of the above-mentioned warranty shall be deemed a material breach of this Trust Agreement and
may result in the termination of the Trustee's services by the City. The City retains the legal
right to randomly inspect the papers and records of the Trustee or its subcontractor employee
who work on this Trust Agreement to ensure that the Trustee and its subcontractors are
complying with the above-mentioned warranty.

The Trustee and its subcontractors warrant to keep the papers and records open
for random inspection by the City during the Trustee's normal business hours. The Trustee and
its subcontractors shall cooperate with the City's random inspections including granting the City
entry rights onto its property to perform the random inspections and waiving their respective
rights to keep such papers and records confidential.

Section 13.14 Default by the 2016 Insurer. Any provision hereof to the
contrary notwithstanding, if under any provision hereof any action is to be taken only with the
consent or approval of the 2016 Insurer, if at the time such consent or approval would otherwise
be called for, the 2016 Insurer is in bankruptcy, receivership, insolvency or similar proceedings
or is in default of or is contesting its obligations under the Bond Insurance Policy then the
consent or approval of such 2016 Insurer shall not be required.
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IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of
the day and year first above written.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By
Its

CITY OF BUCKEYE, ARIZONA, as City

By

Jackie A. Meck, Mayor

Attest:

Lucinda J. Aja, City Clerk
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EXHIBIT A

FORM OF 2016 REFUNDING OBLIGATIONS

Registered Number: R- Denomination: $

Unless this 2016 Refunding Obligation is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTC'), to the Trustee, as registrar (or any
successor registrar), for registration of {ransfer, exchange, or payment, and any 2016 Refunding
Obligation issued is registered in the name of Cede & Co. or in such other name as is requested by
an authorized representative of DTC (and any payment is made to Cede & Co. or to such other
entity as is requested by an authorized representative of DTC), any transfer, pledge, or other use
hereof for value or otherwise by or to any person is wrongful inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

EXCISE TAX REVENUE REFUNDING OBLIGATION, SERIES 2016
Evidencing a Proportionate Interest of the Owner
Hereof in Payments to be Made by
THE CITY OF BUCKEYE, ARIZONA

to

U.S. BANK NATIONAL ASSOCIATION,

as Trustee
Interest Maturity Dated
Rate Date Date ‘ CUSIP
% July 1,20 ,2016 118087

Registered Owner: CEDE & CO.

Principal Amount:

THIS IS TO CERTIFY THAT the registered owner identified above, or registered
assigns, as the registered owner (the "Owner") of this Excise Tax Revenue Refunding Obligation, Series
2016 (the "2016 Refunding Obligation") is the owner of an undivided proportionate interest in the right to
receive certain 2016 Payments under and defined in that certain Agreement (the "2016 Agreement"),
dated as of 1, 2016, by and between U.S. Bank National Association (the "Trustee"), as
payee, and the City of Buckeye, Arizona (the "City"), a municipal corporation and a political subdivision
existing under the laws of the State of Arizona, as payor, which 2016 Payments and other rights and
interests under the 2016 Agreement are held by the Trustee in trust under a Trust Agreement dated as of

1, 2016 (the "Trust Agreement") by and between the City and the Trustee. The Trustee
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maintains a corporate trust office for payment and transfer of the 2016 Refunding Obligations (the
"Designated Office").

Pavment Terms

The registered owner of this 2016 Refunding Obligation is entitled to receive, subject to
the terms of the 2016 Agreement, on the maturity date set forth above, the principal amount set forth
above (the "Principal"), representing a portion of the 2016 Payments designated as principal coming due
and to receive semiannually on January 1 and July 1 of each year commencing July 1, 2016 (the "Interest
Payment Dates™) until payment in full of said portion of principal, the registered owner’s proportionate
share of the 2016 Payments designated as interest coming due (the "Interest") during the period
commencing on the last date on which Interest was paid and ending on the day prior to the Interest
Payment Date or, if no Interest has been paid, from the Date of Original Issuance specified above. Said
Interest is the result of the multiplication of the Principal by the interest rate per annum set forth above.
Interest shall be calculated on the basis of a 360-day year composed of twelve (12) months of thirty (30)
days each.

Principal of and interest on this 2016 Refunding Obligation are payable in lawful money
of the United States of America to the registered owner or to any other registered owner hereof, as shown
on the registration books maintained by the Trustee, at the address appearing therein at the close of
business on the 15" day of the calendar month next preceding that interest payment date (the "Record
Date™).

Limitation on Trustee’s Responsibility

The Trustee has no obligation or liability to the registered owners of the 2016 Refunding
Obligations for the payment of Interest or Principal pertaining to the 2016 Refunding Obligations. The
Trustee’s sole obligations are to administer, for the benefit of the registered owners of the 2016
Refunding Obligations, the various funds and accounts established pursuant to the Trust Agreement.

The recitals, statements and representations made in this 2016 Refunding Obligation shall
be taken and construed as made by and on the part of the City, and not by the Trustee, and the Trustee
does not assume, and shall not have, any responsibility or obligation for the correctness of any thereof.

This 2016 Refunding Obligation has been executed and delivered by the Trustee pursuant
to the terms of the Trust Agreement. The City is authorized to enter into the 2016 Agreement and the
Trust Agreement under the laws of the State of Arizona and by resolution of the Mayor and Council of
the City adopted February 2, 2016. Reference is hereby made to the 2016 Agreement and the Trust
Agreement (copies of which are on file at the Designated Office of the Trustee) for further definitions, a
description of the terms on which the 2016 Refunding Obligations are delivered, the rights thereunder of
the registered owners of the 2016 Refunding Obligations, the rights, duties and immunities of the Trustee
and the rights and obligations of the City under the 2016 Agreement, to all of the provisions of which
2016 Agreement and Trust Agreement the registered owner of this 2016 Refunding Obligation, by
acceptance hereof, assents and agrees.

Pavment from Excise Taxes and State Shared Revenues

The 2016 Refunding Obligations are payable from the 2016 Payments to be made by the
City pursuant to the 2016 Agreement. The City is required under the 2016 Agreement to make 2016
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Payments from Excise Taxes and State Shared Revenues (as defined below), which 2016 Payments are
sufficient to pay, when due, the annual principal and interest due with respect to the 2016 Refunding
Obligations. "Excise Taxes" means unrestricted transaction privilege (sales) taxes, business license and
franchise fees, parks and recreation fees and permits and fines and forfeitures which the City imposes;
provided that the Mayor and Council of the City may impose other transaction privilege taxes in the
future, the uses of revenue from which will be restricted at the discretion of such Council and which, if so
restricted, will not be deemed Excise Taxes. "State Shared Revenues" means any amounts of excise
taxes, transaction privilege (sales) and income taxes imposed by the State of Arizona or any agency
thereof and returned, allocated or apportioned to the City, except the City's share of any such taxes which
by State law, rule or regulation must be expended for other purposes, such as motor vehicle fuel taxes.

Pledge of Excise Taxes and State Shared Revenues

The 2016 Payments and all other amounts due under the 2016 Agreement for the 2016
Refunding Obligations are payable from a pledge of, and secured by a lien on, the Excise Taxes and State
Shared Revenues as may be necessary for their prompt and punctual payment. Said pledge of, and said
lien on, the Excise Taxes and State Shared Revenues is irrevocably made and created by the City pursuant
to the 2016 Agreement for the prompt and punctual payment of amounts due under the 2016 Agreement
according to its terms, and to create and maintain the funds as hereinafter specified therein and herein.
None of the 2016 Payments in connection with the 2016 Refunding Obligations shall be entitled to
priority or distinction one over the other in the application of the Excise Taxes and State Shared Revenues
thereby pledged to the payment thereof, regardless of the delivery of any of the 2016 Refunding
Obligations prior to the delivery of any other of the 2016 Refunding Obligations, or regardless of the time
or times the 2016 Refunding Obligations mature. The 2016 Payments made by the City in connection
with the 2016 Refunding Obligations and all the heretofore or hereafter issued Parity Obligations are co-
equal as to the pledge of and lien on the Excise Taxes and State Shared Revenues pledged for the
payment thereof and share ratably, without preference, priority or distinction, as to the source or method
of payment from Excise Taxes and State Shared Revenues or security therefor. Notwithstanding the
foregoing, certain of the City's Outstanding Parity Obligations are held by the Greater Arizona
Development Authority ("GADA") which, under State law, may intercept State Shared Revenues prior to
the distribution thereof to the City upon the City's failure to timely pay any of such Parity Obligations
held by GADA. In the event of any such failure on the City's part, should GADA enforce its interception
rights, the City's share of State Shared Revenues would be reduced by the amount intercepted.

Limited Pledge

THE 2016 REFUNDING OBLIGATIONS, THE 2016 AGREEMENT AND THE
OBLIGATION OF THE CITY TO MAKE PAYMENTS THEREUNDER NEITHER REPRESENT
NOR CONSTITUTE A GENERAL OBLIGATION OF THE CITY, THE STATE OR ANY POLITICAL
SUBDIVISION THEREOF FOR WHICH THE CITY OR THE STATE OR ANY POLITICAL
SUBDIVISION THEREOF IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION
OTHER THAN THE OBLIGATION OF THE CITY TO LEVY THE EXCISE TAXES AND STATE
SHARED REVENUES NOR DO THE 2016 REFUNDING OBLIGATIONS, THE 2016 AGREEMENT
OR THE OBLIGATION TO MAKE PAYMENTS THEREUNDER CONSTITUTE AN
INDEBTEDNESS OF THE CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR
RESTRICTION OR OTHERWISE.

This 2016 Refunding Obligation represents an interest in a limited obligation of the City
(as described herein) and no Council member, officer or agent, as such, past, present or future, of the City
shall be personally liable for the payment hereof.
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Record Date

The Record Date is the fifteenth day of the month preceding the month in which an
interest payment is due.

Optional Redemption

The 2016 Refunding Obligations maturing on or before July 1, 20[26], will not be subject
to redemption prior to their stated maturity dates. The 2016 Refunding Obligations maturing on or after
July 1, 20[27], will be subject to redemption prior to their stated maturity dates, at the option of the City,
in whole or in part from maturities selected by the City on July 1, 20[26], or on any date thereafter, by the
payment of a redemption price equal to the principal amount of each such 2016 Refunding Obligation
redeemed, plus interest accrued to the date fixed for redemption, without premium.

Mandatory Redemption

The 2016 Refunding Obligations will be subject to mandatory redemption prior to their
stated maturity, at random or such other manner, as selected by the Trustee, as shown below, and in the
following principal amounts, at a redemption price equal to the principal amount thereof plus interest
accrued to the date of redemption without premium:

July 1,20 Term Obligation
20 $
20
20
20
20 (maturity)
July 1,20 Term Obligation
20 $
20 (maturity)

Whenever 2016 Refunding Obligations subject to mandatory redemption are redeemed or
are delivered to the registrar for cancellation, the principal amount of the 2016 Refunding Obligations of
such maturity so retired shall satisfy and be credited against the mandatory redemption requirements for
such maturity as designated by the City.

Notice of Redemption

Notice of redemption of the 2016 Refunding Obligations shall be mailed by first class
mail to the registered owner of each 2016 Refunding Obligation to be redeemed in whole or in part at the
registered owner’s address shown on the registration books for the 2016 Refunding Obligations on the
15th day preceding that mailing at least thirty (30) days, but not more than sixty (60) days, prior to the
redemption date. Failure to properly give notice of redemption shall not affect the redemption of any
2016 Refunding Obligation for which notice was properly given. The Trustee is not required to provide a
notice of redemption of 2016 Refunding Obligations pursuant to mandatory redemption.
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If at the time of mailing of the notice of redemption there has not been deposited with the
Trustee moneys or eligible securities sufficient to redeem all the 2016 Refunding Obligations called for
redemption and other requirements set forth in the Trust Agreement are not met, such notice shall state
that it is conditional, subject to the deposit of moneys sufficient for the redemption and satisfaction of
such conditions. If the 2016 Refunding Obligations or portions thereof are called for redemption and if
on the redemption date moneys for the redemption thereof are held by the Trustee and those other
conditions are met, thereafter those 2016 Refunding Obligations or portions thereof to be redeemed shall
cease to bear interest, and shall cease to be secured by, and shall not be deemed to be outstanding under,
the Trust Agreement. The failure to receive any notice of redemption, or any defect in such notice in
respect of any 2016 Refunding Obligation, shall not affect the validity of redemption of any 2016
Refunding Obligation.

Transfer

This 2016 Refunding Obligation may be transferred on the registration books upon
delivery hereof to the Trustee, as registrar, accompanied by a written instrument of transfer in form and
with guaranty of signature satisfactory to the Trustee, as registrar, duly executed by the registered owner
of this 2016 Refunding Obligation, or his or her attorney-in-fact or legal representative, containing written
instructions as to the details of the transfer. No transfer of this 2016 Refunding Obligation shall be
effective until entered on such registration books.

In all cases upon the transfer of a 2016 Refunding Obligation, the Trustee shall enter the
transfer of ownership in the registration books and shall authenticate and deliver, in the name of the
transferee or transferees, a new fully registered 2016 Refunding Obligation of the denominations of
$5,000 or any integral multiple thereof (except that no 2016 Refunding Obligation shall be issued which
relates to more than a single principal maturity) for the aggregate principal amount which the registered
owner is entitled to receive at the earliest practicable time in accordance with the provisions of the Trust
Agreement.

The registered owner of one or more 2016 Refunding Obligations may, upon request, and
upon the surrender to the Trustee of such 2016 Refunding Obligations, exchange such 2016 Refunding
Obligations for 2016 Refunding Obligations of other authorized denomination of the same maturity,
series, and interest rate together aggregating the same principal amount as the 2016 Refunding
Obligations so surrendered.

The City or the Trustee shall charge the registered owner of such 2016 Refunding
Obligation, for every such transfer or exchange of a 2016 Refunding Obligation, an amount sufficient
reimburse it for any tax, governmental fee or other governmental charge required to be paid with respect
to such transfer, and may require that such charge be paid before any such new 2016 Refunding
Obligation shall be delivered. The City shall pay all initial registration fees on the 2016 Refunding
Obligation. Subsequent owners of 2016 Refunding Obligations will pay all transfer fees including
governmental fees, taxes or charges. The registered owner of any 2016 Refunding Obligation shall be
required to pay any expenses incurred in connection with the replacement of a mutilated, lost, stolen or
destroyed 2016 Refunding Obligation.

The City and the Trustee may, but are not required to, transfer or exchange any 2016
Refunding Obligations during the period (i) from the record date to and including the respective interest
payment date or (ii) from fifteen days prior to the selection of 2016 Refunding Obligations to be
redeemed and including the day on which notice of redemption is given. The Trustee may, but is not
required to, transfer or exchange any 2016 Refunding Obligations within the periods referred to above,
the interest payment on such 2016 Refunding Obligation will be made payable to and mailed to the
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registered owners shown on the bond register maintained by the Trustee as of the close of business on the
respective Record Date.

Enforcement Pursuant to Trust Aoreement

The registered owner of this 2016 Refunding Obligation shall have no right to enforce the
provisions of the Trust Agreement or the 2016 Agreement or to institute any action to enforce the
covenants thereof, or to take any action with respect to a default thereunder or hereunder, or to institute,
appear in or defend any suit or other proceedings with respect thereto, except as provided in the Trust
Agreement.

The 2016 Refunding Obligations are not subject to acceleration for any reason.

This 2016 Refunding Obligation shall not be entitled to any security or benefit under the
Trust Agreement until executed by the Trustee.

IN WITNESS WHEREOF, this 2016 Refunding Obligation has been executed and
delivered by the Trustee, acting pursuant to the Trust Agreement.

Date of Execution: , 2016.
U.S. BANK NATIONAL ASSOCIATION, as
Trustee
By
Authorized Representative
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The following abbreviations, when used in the inscription on the face of this 2016 Refunding Obligation, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT/TRANS MIN ACT

TEN ENT - as tenants by the entireties Custodian

JT TEN - as joint tenants with right of (Cust) (Minor)
survivorship and not as tenants in under Uniform Gifts/Transfers
common to Minors Act

Additional abbreviations may also be used though not in the above list.
ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

Insert Social Security or Other
Identifying Number of Transferee

(Please Print or Typewrite Name and Address of Transferee)
the within certificate and all rights thereunder, and hereby irrevocably constitutes and appoints
, attorney to transfer the within certificate on the books kept for registration
thereof, with full power of substitution in the premises.

Dated

Note: The signature(s) on this assignment must
correspond with the name(s) as written on the
face of the within registered certificate in every
particular without alteration or enlargement or
any change whatsoever.

Signature Guaranteed:

The signature(s) should be guaranteed by an
eligible guarantor institution pursuant to
Securities and Exchange Commission

Rule 17Ad-15
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EXHIBIT B

FORM OF REQUISITION FOR MONEY
FROM THE 2016 COSTS OF ISSUANCE FUND

REQUISITION NO.
2016 COSTS OF ISSUANCE FUND

RE:  City of Buckeye, Arizona
Excise Tax Revenue Refunding Obligations, Series 2016

The City of Buckeye, Arizona (the "City") hereby requests U.S. Bank National

Association, as trustee (the "Trustee"), under that certain Trust Agreement, dated as of

1, 2016, by and between the City and the Trustee, relating to the above-captioned

2016 Refunding Obligations to pay to the persons listed on Schedule I attached hereto the

amounts shown for the purposes indicated from the 2016 Costs of Issuance Fund established
pursuant to the Trust Agreement.

The District hereby certifies that each item in the amount set forth on Schedule I is a
proper charge against the 2016 Costs of Issuance Fund and no part of such payment shall be
applied to any item which has previously been paid as a Cost of Issuance of the 2016 Refunding
Obligations.

Dated: , 2016.

CITY OF BUCKEYE, ARIZONA

By:

Authorized Representative
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SCHEDULE I

2016 COSTS OF ISSUANCE FUND

TO* AMOUNT** PURPOSE
1. U.S. Bank National Association $ .00 Trustee's Initial Fees and Costs, 2016
101 N. First Avenue, Suite 1600 Depository Trustee and Refunded
Phoenix, Arizona 85003 Registrar Fees and Costs
2. Gust Rosenfeld P.L.C. $ .00 Special Counsel Services

One East Washington Street
Suite 1600
Phoenix, Arizona 85004

3. First Southwest Company LLC $ .00 Financial Advisor Services

4. Greenberg Traurig LLP $ .00 Underwriter's Counsel Services
2375 East Camelback Road
Suite 700
Phoenix, Arizona 85016

3. $ .00 Official Statement Printing

6. $ Rating fee

E3

See wire instructions or remittance address on the respective invoice.

rx Amounts in the maximum amounts shown above to be disbursed by the Trustee against
an invoice presented to the Trustee for such purpose.
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DEPOSITORY TRUST AGREEMENT

This Depository Trust Agreement (the "Agreement") dated as of 1, 2016,
by and between the CITY OF BUCKEYE, ARIZONA (the "City"), and U.S. BANK NATIONAL
ASSOCIATION, a national banking association authorized to do trust business in the State of Arizona, as
depository trustee (the "Depaository Trustee"),

WITNESSETH:

WHEREAS, a portion of the payments to be made by the City to the Greater Arizona
Development Authority ("GADA") under that certain Loan Repayment Agreement, dated as of March 2, 2006
(the "Agreement Being Refunded"), between the City and GADA, remains unpaid; and

WHEREAS, the Agreement Being Refunded secures a portion of certain bonds issued by
GADA and known as the Greater Arizona Development Authority Infrastructure Revenue Bonds, Series
2006A, dated March 2, 2006 (the "GADA Bonds"); and

WHERFEAS, U.S. Bank National Association is the bond registrar and paying agent for the
GADA Bonds; and

WHERFEAS, by a resolution adopted on February 2, 2016 (the "Authorizing Resolution™),
the Mayor and City Council of the City have authorized the execution, sale and delivery of
$ in aggregate principal amount of the City of Buckeye Excise Tax Revenue Refunding
Obligations, Series 2016 (the "2016 Refunding Obligations"), which were issued to prepay and refinance the
Agreement Being Refunded; and

WHERIEAS, the Authorizing Resolution and that certain Trust Agreement, dated as of

1, 2016 (the "Trust Agreement"), between the City and the Depository Trustee, authorizes and

directs the City and the Depository Trustee to enter into this Agreement for the safekeeping and handling of

the moneys and securities to be held in trust to prepay and refinance the Agreement Being Refunded in
advance of its maturity; and

WHEREAS, the Depository Trustee agrees to accept and administer the irrevocable trust
created hereby; and

WHEREAS, all capitalized terms not otherwise defined herein shall have the meanings set
forth in the Trust Agreement; and

NOW, THEREFORE, in consideration of the mutual covenants, conditions and
agreements hereinafter set forth it is hereby agreed as follows:

Section 1. Deposit With Depository Trustee.  Pursuant to this Agreement, the
Depository Trustee has received for deposit the following amounts to prepay and refinance the Agreement
Being Refunded.
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Obligation Proceeds $
[Net] Premium

Less: Underwriter's Discount 0
Less: Deposit to Payment Fund held by Trustee QO
TOTAL

Section 2. Trust Account.  The Depository Trustee shall hold the moneys so

deposited, all investments made with such moneys and all earnings from investment and reinvestment of such
moneys and all other moneys received by the Depository Trustee from the City hereunder in an irrevocable
segregated and separate trust account that is separate from all other moneys, funds and investments deposited
with the Depository Trustee for the sole and exclusive benefit of GADA, as the payee of the Agreement
Being Refunded (the "Trust Accoumt").

A. Any amounts held in the Trust Account may be held uninvested or may be
invested in noncallable securities the payment of which is guaranteed by the full faith and credit of the
United States ("Government Obligations") having any yield. Any investment in Government Obligations
shall mature no later than necessary to prepay the Agreement Being Refunded on July 1, 2016. The first
prepayment date of the Agreement Being Refunded is July 2, 2016, but GADA has agreed to permit the
City to direct the Depository Trustee to make payment on July 1, 2016.

B. Amounts received from reinvestment of maturing principal of and interest on
Government Obligations, if any, prior to the date such amounts are to be used to make payments on the
Agreement Being Refunded pursuant to this Section 2 and which are not needed to provide for payments
on the Agreement Being Refunded may be withdrawn from the Trust Account and returned to the City
and applied for the benefit of the City in accordance with applicable law.

Section 3. Moneys Not Invested. Any Trust Account moneys which are not at any
time invested in Government Obligations shall be held in a trust account by the Depository Trustee and shall
be secured with collateral meeting the requirements of 12 CFR Part 9, Sec 9.10(b).

Section 4. Timely Payments. The Depository Trustee shall make timely payments
from the Trust Account in the amounts and on the dates sufficient to pay principal and interest coming due on
the Agreement Being Refunded. Unless otherwise directed by the Finance Director, in order to determine
the amounts and the dates on which principal and interest is due on the Agreement Being Refunded, the
Depository Trustee may rely upon the debt service schedules with respect to the Agreement Being Refunded
as provided by the Finance Director.

Section 5. Notices. (a) On , 2016, the City sent notice to GADA and
the U.S. Bank National Association, as trustee of the GADA Bonds, of the City's intent to prepay the
Agreement Being Refunded.

Section 6. Insufficient Funds. If at any time or times there are insufficient funds on
hand in the Trust Account to pay the principal of and interest on the Agreement Being Refunded as the same
becomes due, or for the payment of the fees and expenses of the Depository Trustee, the Depository Trustee
shall promptly notify the City of such deficiency.

Section 7. Depository Trustee Compensation. The District shall pay the Depository
Trustee the fees and reimburse the Depository Trustee for all expenses incurred in the administration of this
Agreement (including, without limitation, legal fees and expenses) as set forth in a separate fee schedule.
The Depository Trustee shall not create or permit to be created any lien on moneys in the Trust Account for
the failure to pay any such fees.
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Section §. Reports. On or before July 1 during the term hereof, the Depository
Trustee shall submit to the City a report covering all moneys it has received and all payments it has made
under the provisions hereof during the period from the initial execution and delivery of the 2016
Refunding Obligations and ending July 1, 2016.

Section 9. Transfer Upon Full Payment. When all amounts payable on the Agreement
Being Refunded have become due and the Depository Trustee has on deposit all moneys necessary for the
payment of such amounts, and in any event on the business day preceding the final payment or prepayment of
the Agreement Being Refunded, the Depository Trustee shall transfer all moneys and investments credited to
the Trust Account not required for payment of principal and interest with respect to the Agreement Being
Refunded, to the Finance Director for the City's benefit.

Section 10. Agreement Jrrevocable. The parties recognize that GADA, in connection
with the Agreement Being Refunded, has a beneficial vested interest in the moneys and investments held in
the Trust Account and that the 2016 Refunding Obligations will be delivered to and accepted by the owners
thereof in reliance upon the irrevocable character of the trust so created. Therefore, this Agreement shall not
be revoked,.and shall not be amended in any manner which may adversely affect the rights herein sought to
be protected, until the provisions hereof have been fully carried out.

Section 11. Non-Liability. The Depository Trustee shall be under no obligation to
protect any of the rights of the City under any of the proceedings with respect to the Agreement Being
Refunded or the 2016 Refunding Obligations. The Depository Trustee shall not be liable for any act done or
step taken or omitted by it or for any mistake of fact or law or for anything which it may do or refrain from
doing except for its negligence or its default in the performance of any obligation imposed upon it hereunder.
The Depository Trustee shall not be liable or responsible for any loss resulting from any investment made
pursuant hereto in compliance with the provisions hereof.

Section 12. Audit. The City and the Auditor General of the State of Arizona shall have
the right to audit the books, records and accounts of the Depository Trustee insofar as they pertain to the trust
created hereunder.

Section 13. Reserved.

Section 14. Depository Trustee Responsibility. In the event the Depository Trustee is
required or permitted hereby, or is requested hereunder, to take any action (or refrain from taking any
action) as the Depository Trustee, the performance (or nonperformance) of which would, in the
Depository Trustee's sole judgment, subject the Depository Trustee to unreasonable risk of liability or
expense, the Depository Trustee shall have no duty to take (or refrain from taking) any such action until
the Depository Trustee has been furnished with indemnity adequate, in its sole judgment, to protect the
Depository Trustee, its directors, officers, employees, agents and attorneys for, from and against such
liability or expense, and all reasonable costs and expenses (including reasonable attorneys' fees) in
connection therewith, or until its duty as to any such action (or inaction) shall have been finally
adjudicated by a court of competent jurisdiction and all applicable periods in which to appeal or seek
appellate review have expired.

To the extent permitted by law, the City will indemnify and hold the Depository Trustee,
its directors, officers, employees, agents and attorneys harmless for, from and against any loss, liability,
judgment or expense (including reasonable attorneys' fees) arising from the Depository Trustee's
performance of its obligations hereunder except any such loss, liability, judgment or expense resulting
from the successful allegation of the Depository Trustee's negligence or willful misconduct or breach of
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trust. The rights of the Depository Trustee to such indemnification shall survive the termination of this
Agreement.

The Depository Trustee may consult with independent counsel, chosen by it with
reasonable care, and shall not be liable for action taken or not taken in good faith in reliance upon the
written advice or opinion of such counsel. The Depository Trustee shall not be liable for the accuracy of
any calculations provided by others to it under this Agreement as to the sufficiency of the moneys or
Government Obligations deposited with it to prepay the principal of and interest coming due on the
Agreement Being Refunded. Furthermore, the Depository Trustee may conclusively rely in good faith as
to the truth, accuracy and correctness of, and shall be protected and indemnified in acting or refraining
from acting upon, any written opinion, calculation, notice, instruction, request, certificate, document or
opinion furnished to the Depository Trustee in accordance herewith and signed or presented by the proper
party pursuant hereto and it need not investigate the truth or accuracy of any fact or matter stated in such
opinion, calculation, notice, instruction, request, certificate or opinion.

The Depository Trustee may at any time resign and be discharged of the duties and
obligations created hereby. If the Depository Trustee resigns, or is dissolved, liquidated or in the process
of being dissolved or liquidated or otherwise becomes incapable of acting hereunder, or is taken under the
control of any public officer or officers or of a receiver appointed by a court, a successor Depository
Trustee may be appointed. No resignation or removal may become effective until a successor Depository
Trustee shall have been appointed. In the event that no appointment of a successor Depository Trustee
occurs within sixty (60) days, the holder of any of the Agreement Being Refunded or the retiring
Depository Trustee may apply to any court of competent jurisdiction for the appointment of a successor
Depository Trustee acceptable to the City, and such court may thereupon, after such notice as it shall
deem proper, appoint a successor Depository Trustee acceptable to the City. Any successor Depository
Trustee appointed under this Agreement shall execute, acknowledge and deliver to its predecessor and the
City an instrument in writing accepting such appointment and, thereupon, such successor Depository
Trustee, without any further act, deed or conveyance, shall become fully vested with all rights, estates,
powers, trusts, duties and obligations of its predecessor; but, such predecessor shall, nevertheless, on the
written request of such successor Depository Trustee, execute, acknowledge and deliver an instrument
transferring to such successor Depository Trustee all of the estates, properties, rights, powers and trusts of
such predecessor hereunder; and every predecessor Depository Trustee shall deliver all securities and
moneys held by it to the successor Depository Trustee.

Any corporation into which the Depository Trustee may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation
to which the Depository Trustee shall be a party, or any corporation succeeding to all or substantially all
of the corporate trust business of the Depository Trustee, shall be the successor of the Depository Trustee
hereunder, provided such corporation, association or agency shall be otherwise qualified and eligible
under this Section, without the execution or filing of any paper or any further act on the part of any of the
parties hereto. The Depository Trustee, at any time prior to the first anniversary of July 1, 2016, may
assign and transfer by written agreement all property, rights, interests, powers, duties and obligations of
the Depository Trustee as established hereunder, to a bank or trust company that is duly qualified to
conduct trust business in the State of Arizona that is under common corporate control with the Depository
Trustee and that otherwise satisfies the qualification requirements hereunder for successor Depository
Trustees. Upon such assignment and transfer, the transferee bank or trust company shall become
successor Depository Trustee and receive, accept and hold all property, rights, interests, powers, duties
and obligations thereof without further actions or approvals of any other person.

Section 15. Assignment; Merger, Neither this Agreement nor the Trust Account
created hereunder may be assigned by the Depository Trustee without the prior written consent of the City
unless the Depository Trustee is required by law to divest itself of its interest in its trust department or unless
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the Depository Trustee sells or otherwise assigns all or substantially all of its corporate trust business in
which event the trust shall be continued by the Depository Trustee's successor in interest.

Any corporation into which the Depository Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger, conversion or consolidation to which the
Depository Trustee shall be a party, or any corporation succeeding to all or substantially all of the corporate
trust business of the Depository Trustee, shall be the successor of the Depository Trustee hereunder, provided
such corporation, association or agency shall be otherwise qualified and eligible under this Section 18,
without the execution or filing of any paper or any further act on the part of any of the parties hereto. The
Depository Trustee, at any time prior to the first anniversary of the date hereof, may assign and transfer by
written agreement all property, rights, interests, powers, duties and obligations of the Depository Trustee as
established hereunder, to a bank or trust company that is duly qualified to conduct trust business, that is under
common corporate control with the Depository Trustee and that otherwise satisties the qualification
requirements hereunder for successor Depository Trustees. Upon such assignment and transfer, the transferee
bank or trust company shall become successor Depository Trustee and receive, accept and hold all property,
rights, interests, powers, duties and obligations thereof without further actions or approvals of any other
person.

Section 16. Severability. If any section, paragraph, subdivision, sentence, clause or
phrase hereof shall for any reason be held illegal or unenforceable, such decision shall not affect the validity
of the remaining portions hereof. The parties declare that they would have executed this Agreement and each
and every other section, paragraph, subdivision, sentence, clause and phrase hereof, irrespective of the fact
that any one or more sections, paragraphs, subdivisions, sentences, clauses or phrases hereof may be held to
be illegal, invalid or unenforceable. If any provision hereof contains an ambiguity which may be construed
as either valid or invalid, the valid construction shall be adopted.

Section 17. Applicable Laws. This Agreement shall be governed exclusively by the
provisions hereof and by the applicable laws of the State of Arizona and expresses the entire understanding of
the parties hereto.

Section 18. Counterparts. This Agreement may be executed in several counterparts,
each of which shall be an original, but all of which together shall constitute but one instrument.

Section 19. Conflict of Interest. The City hereby gives notice to the Depository Trustee
that AR.S. § 38-511, as amended, provides that the State of Arizona, its political subdivisions or any
department or agency of either, may within three (3) years after execution thereof cancel any contract without
penalty or further obligation, made by the State of Arizona, its political subdivisions or any department or
agency of either, if any person significantly involved in initiating, negotiating, securing, drafting or creating
such agreements on behalf of the State of Arizona, its political subdivisions or any department or agency of
either, is at any time while such contract or any extension thereof is in effect, an employee or agent of any
other party to the contract in any capacity or a consultant to any other party to the contract with respect to the
subject matter of the contract.

Section 20. E-verify Requirements. To the extent applicable under A.R.S. § 41-4401,
the Depository Trustee and its subcontractors warrant compliance with all federal immigration laws and
regulations that relate to their employees and compliance with the E-verify requirements under A.R.S. § 23-
214(A). The Depository Trustee's or a subcontractor's breach of the above-mentioned warranty shall be
deemed a material breach of this Agreement and may result in the termination of the Agreement by the City.
The City retains the legal right to randomly inspect the papers and records of the Depository Trustee and its
subcontractors who work on the Agreement to ensure that the Depository Trustee and its subcontractors are
complying with the above-mentioned warranty.
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The Depository Trustee and its subcontractors warrant to keep the papers and records
open for random inspection by the City during the Depository Trustee's normal business hours. The
Depository Trustee and its subcontractors shall cooperate with the City's random inspections including
granting the City entry rights onto its property to perform the random inspections and waiving their
respective rights to keep such papers and records confidential.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the day and year first above written.

CITY OF BUCKEYE, ARIZONA

By

Finance Director

U.S. BANK NATIONAL ASSOCIATION, as
Depository Trustee

By
Title:
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DRAFT

12/10/15
12/22/15
$ ,000
CITY OF BUCKEYE, ARIZONA
EXCISE TAX REVENUE REFUNDING OBLIGATIONS,
SERIES 2016
OBLIGATION PURCHASE CONTRACT
, 2016

Mayor and Council

City of Buckeye, Arizona
530 East Monroe Avenue
Buckeye, Arizona 85326

The undersigned, on behalf of Stifel, Nicolaus & Company, Incorporated (the
“Underwriter”), offers to enter into the following agreement (this “Purchase Contract”) with the
City of Buckeye, Arizona (the “Issuer”), which, upon the written acceptance by the Issuer of this
offer, shall be binding upon the Issuer and upon the Underwriter. This offer is made subject to
the written acceptance hereof by the Issuer on or before 5:00 p.m., Mountain Standard Time, on
the date indicated above and shall be subject to withdrawal by the Underwriter upon notice
delivered to the Issuer at any time prior to the acceptance hereof by the Issuer. (Terms not
otherwise defined in this Purchase Contract shall have the same meanings set forth in the Official
Statement (as such term is defined herein).)

1. Purchase and Sale of the Obligations.

(a) Subject to the terms and conditions and in reliance upon the
representations, warranties and agreements set forth herein, the Underwriter shall purchase from
U.S. Bank National Association, as trustee (the “Trustee”), and the Issuer shall cause the Trustee
to sell and execute and deliver to the Underwriter, all, but not less than all, of the Issuer’s Excise
Tax Revenue Refunding Obligations, Series 2016 in the aggregate principal amount of

$ ,000 (the “Obligations”), at the aggregate purchase price of $ (which
represents the aggregate principal amount of the Obligations plus [net] original issue premium of
$ less Underwriter’s compensation of $ ).
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(b) The Obligations shall (i) be dated, (ii) mature on the dates and in
the principal amounts and be subject to redemption and (iii) bear interest at the rates payable
commencing 1,20 , and semiannually thereafter on each January 1 and July 1, all
as set forth on the Schedule hereto. The terms of the Obligations shall be as otherwise described
in, and shall be executed and delivered by the Trustee pursuant to, a Trust Agreement, to be
dated as of 1, 2016 (the “Trust Agreement”), substantially in the form previously
submitted to the Underwriter with only such changes therein as shall be mutually agreed upon
between the Underwriter and the Issuer. The Obligations represent undivided proportionate
interests in an Agreement, to be dated as of 1, 2016 (the “Agreement”), between the
Issuer and the Trustee, as payee.

() (1) The purchase and sale of the Obligations pursuant to this
Purchase Contract is an “arm’s-length,” commercial transaction between the Issuer and the
Underwriter, (ii) in connection therewith and with the discussions, undertakings and proceedings
leading up to the consummation of such transaction, the Underwriter is and has been acting
solely as a principal for its own account and is not acting as the agent or fiduciary of the Issuer,
(11i) the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the
Issuer with respect to the offering contemplated hereby or the discussions, undertakings and
procedures leading thereto (irrespective of whether the Underwriter has provided other services
or is currently providing other services to the Issuer on other matters) and the Underwriter has no
obligation to the Issuer with respect to the offering contemplated hereby except the obligations
expressly set forth in this Agreement and Rule G-17 of the Municipal Securities Rulemaking
Board (the “MSRB”), (iv) the Underwriter has financial and other interests that differ from those
of the Issuer and (v) the Issuer has consulted its own advisors to the extent it has deemed
appropriate.

2. Public Offering. The Underwriter shall make a bona fide public offering
of all of the Obligations at prices not to exceed the public offering prices or yields not less than
the public offering yields set forth on the Schedule hereto and may subsequently change such
offering prices or yields without any requirement of prior notice. The Underwriter may offer and
sell any portion of the Obligations to certain dealers (including dealers depositing the
Obligations into investment trusts) and others at prices lower or yields higher than the public
offering prices or yields stated on the Schedule hereto.

3. The Official Statement.

(a) The Preliminary Official Statement, dated , 2016
(the “Preliminary Official Statement™), relating to the Obligations, including the cover page, the
inside front cover page and appendices thereto, has been prepared for use in connection with the
public offer, sale and distribution of the Obligations by the Underwriter, and the Issuer hereby
ratifies the use by the Underwriter prior to the date hereof of the Preliminary Official Statement
in connection with the public offering of the Obligations. The Issuer hereby deems, as of its
date, the Preliminary Official Statement “final” (except for permitted omissions) by the Issuer for
purposes of Section (b)(1) of Section 240.15¢2-12, General Rules and Regulations, Securities
Exchange Act of 1934, as amended (the “Rule™).

7A - 106



(b) The Issuer shall deliver or cause to be delivered to the Underwriter
within seven (7) business days after the acceptance by the Issuer of this Purchase Contract and,
in the event the Closing (as such term is hereinafter defined) is held less than seven (7) business
days from the date hereof, upon request of the Underwriter, such quantity as the Underwriter
shall request in order for the Underwriter to comply with Section (b)(4) of the Rule and the rules
of the MSRB and in sufficient time to accompany any confirmation requesting payment from
any customers of the Underwriter, copies of the final Official Statement, dated of even date
herewith (the “Official Statement” but if the Official Statement shall be amended prior to the
date of delivery of the Obligations, the term “Official Statement” shall refer to such document as
amended), relating to the Obligations, including the cover page, the inside front cover page and
appendices thereto, which shall be determined on behalf of the Issuer by the Finance Director of
the Issuer to be a “final official statement” for purposes of Sections (b)(3) and (4) of the Rule by
his execution thereof, the Official Statement to be substantially in the form of the Preliminary
Official Statement with only such changes therein as shall be necessary to conform to the terms
of this Purchase Contract and with such other changes and amendments to the date thereof as
have been accepted by the Underwriter.

(¢) The Official Statement shall be prepared for use in connection with
the public offering, sale and distribution of the Obligations by the Underwriter, and the Issuer
hereby authorizes the Official Statement and the information therein contained and the City
Documents (as such term is hereinafter defined) to be used by the Underwriter in connection
with the public offering and sale of the Obligations.

(d) The Issuer shall not adopt any amendment to the Official
Statement to which, after having been furnished with a copy, the Underwriter shall object in
writing or which shall be disapproved by herein defined Special Counsel.

(e) While the Underwriter has participated and will participate with
the Issuer in the preparation and assemblage of the Preliminary Official Statement and the
Official Statement, respectively, the Issuer is and shall be primarily responsible for the content of
the Preliminary Official Statement, and as of the date of acceptance hereof by the Issuer and until
twenty-five (25) days after the original execution and delivery of the Obligations, the statements
and information in the Official Statement shall be, and the statements and information in the
Preliminary Official Statement, as of its date were, true, correct and complete in all material
respects, and the statements and information in the Official Statement will not, and the
statements and information in the Preliminary Official Statement as of its date did not, include
any untrue statement of a material fact or omit to state any material fact necessary in order to
make such statements and information, in light of the circumstances under which they will be or
were made, not misleading in any material respect.

63 If, to and including the time when the Official Statement is
available to any person from the MSRB, but in no case less than 25 days after the original
execution and delivery of the Obligations (unless the Underwriter notifies the Issuer otherwise),
any fact or event occurs which might or would cause the Official Statement, as then
supplemented or amended, to contain any untrue statement of a material fact or to omit to state a
material fact required to be stated therein or necessary to make the statements therein not
misleading, or if it is necessary to amend the Official Statement to comply with law, the Issuer

"
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shall notify the Underwriter and provide the Underwriter with such information as it may from
time to time request, and if, in the opinion of the Underwriter such fact or event requires
preparation and publication of an amendment to the Official Statement, the Issuer shall forthwith
prepare and furnish, at the expense of the Issuer (in a form and manner approved by the
Underwriter), a reasonable number of copies of amendments to the Official Statement so that the
statements in the Official Statement as so amended will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading or so that the Official Statement will comply with law. If such
notifications shall be subsequent to the Closing, the Issuer shall furnish such legal opinions,
certificates, instruments and other documents as the Underwriter may deem necessary to
evidence the truth and accuracy of such amendment to the Official Statement.

4, Representations _and Warranties and Agreements of the Issuer. The
undersigned, on behalf of the Issuer, but not individually, hereby represents and warrants to and
covenants with the Underwriter that:

(a) The Issuer is a municipal corporation duly incorporated and validly
existing under the laws of the State of Arizona (the “State”), and has full legal right, power and
authority, and at the date of the Closing shall have full legal right, power and authority under the
resolution of the Mayor and City Council of the Issuer authorizing the sale and execution and
delivery of the Obligations adopted on February 2, 2016 (the “Resolution”), (i) to enter into,
execute and deliver this Purchase Contract; the Resolution; the Agreement; the Trust Agreement;
a Depository Trust Agreement, to be dated as of 1, 2016 (the “Depository Trust
Agreement”), by and between the Issuer and U.S. Bank National Association, as depository
trustee (the “Depository Trustee”); a written undertaking by the Issuer to provide ongoing
disclosure about the Issuer for the benefit of certain owners of the Obligations as required under
paragraph (b)(5) of the Rule in form and substance satisfactory to the Underwriter (the
“Undertaking”), which shall be substantially in the form described in the Official Statement, with
such changes as may be agreed to in writing by the Underwriter and all documents required
hereunder and thereunder to be executed and delivered by the Issuer (this Purchase Contract, the
Agreement, the Resolution, the Trust Agreement, the Depository Trust Agreement, the
Undertaking and the other documents referred to in this clause (i) hereinafter referred to as the
“City Documents™), (ii) to cause the sale and execution and delivery of the Obligations to the
Underwriter as provided herein, (iii) to carry out and consummate the transactions contemplated
by the City Documents and the Official Statement and (iv) to approve, execute and authorize the
use and distribution, as applicable, of the Preliminary Official Statement and the Official
Statement, and the Issuer has complied, and shall at the Closing be in compliance in all respects,
with all applicable provisions of law and the City Documents as they pertain to such
transactions;

(b) By all necessary official action of the Issuer prior to or
concurrently with the acceptance hereof, the Issuer has duly authorized all necessary action to be
taken by it for (i) the adoption of the Resolution and the execution and delivery and sale of the
Obligations, (ii) the approval, execution and delivery of, and the performance by the Issuer of the
obligations on its part contained in, the Obligations and the City Documents and (iii) the
consummation by it of all other transactions contemplated by the Official Statement, the City
Documents and any and all such other agreements and documents as may be required to be
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executed, delivered and/or received by the Issuer in order to carry out, give effect to and
consummate the transactions contemplated herein and in the Official Statement;

(c) The Resolution (i) authorizes the execution and delivery of the
City Documents and the Obligations as well as the approval, execution and authorization of the
use and distribution of the Preliminary Official Statement and the Official Statement and the
selling of the Obligations to the Underwriter, (ii) has been duly and validly adopted by the Issuer
and (iii) is in full force and effect;

(d) This Purchase Contract has been duly executed and delivered by
the Issuer, and the City Documents (when the other of the City Documents are executed and
delivered by the other parties thereto) constitute legal, valid and binding obligations of the Issuer,
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights; the Obligations, when executed and delivered and
paid for in accordance with the Trust Agreement and this Purchase Contract, shall constitute
legal, valid and binding obligations of the Issuer entitled to the benefits of the Trust Agreement
and enforceable in accordance with their terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights and upon the execution and delivery of the
Obligations as aforesaid, the Agreement and the Trust Agreement shall provide, for the benefit of
the holders from time to time of the Obligations, the legally valid and binding pledge of and lien
they purport to create as set forth in the Agreement and the Trust Agreement;

(e) The Issuer is not in breach of or default in any material respect
under any applicable constitutional provision, law or administrative regulation of the State or the
United States or any applicable judgment or decree or any loan agreement, indenture, bond, note,
resolution, agreement or other instrument to which the Issuer is a party or to which the Issuer is
or any of its property or assets are otherwise subject; no event has occurred and is continuing
which constitutes or with the passage of time or the giving of notice, or both, would constitute a
default or event of default by the Issuer under any of the foregoing or the City Documents and
the execution and delivery of the Obligations, the City Documents and the adoption of the
Resolution and compliance with the provisions on the part of the Issuer contained therein shall
not conflict with or constitute a breach of or default under any constitutional provision,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Issuer is a party or to which the Issuer is or to which
any of its property or assets are otherwise subject nor shall any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer
to be pledged to secure the Obligations or under the terms of any such law, regulation or
instrument, except as provided by the Obligations and the City Documents;

) All authorizations, approvals, licenses, permits, consents, orders
and other matters of any governmental authority, legislative body, board, agency or commission
having jurisdiction of the matter which are required for the due authorization, or which would
constitute a condition precedent to or the absence of which would materially adversely affect the
due performance by the Issuer, of its obligation under the City Documents and the Obligations
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have been duly obtained, except for such approvals, consents and orders as may be required
under the “blue sky” or securities laws of any jurisdiction in connection with the offering and
sale of the Obligations and including particularly, but not by way of limitation, all reports
required to be filed by the Issuer pursuant to Section 35-501, Arizona Revised Statutes, as
amended, and, except as otherwise indicated in the Official Statement, the Issuer has been and is
in material compliance with all prior continuing disclosure undertakings undertaken by it
pursuant to the Rule;

(2) The Obligations and the City Documents conform to the
descriptions thereof contained in the Official Statement, and the proceeds of the sale of the
Obligations shall be applied as described in the Official Statement;

(h) There is no legislation, action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, government agency, public board or
body, pending or threatened against the Issuer (i) affecting the existence of the Issuer or the titles
of its officers to their respective offices; or (ii) affecting or seeking to prohibit, restrain or enjoin
the sale or execution and delivery of the Obligations or the levy and collection of the revenues
from the Excise Taxes and the State Shared Revenues or the refinancing of the obligations being
refunded with proceeds of the Obligations (the “Obligations Being Refunded”); or (iii) in any
way contesting or affecting the validity or enforceability of the Obligations or the City
Documents or contesting the exclusion from gross income of interest on the Obligations for
federal income tax purposes or State income tax purposes; or (iv) contesting in any way the
completeness or accuracy of the Preliminary Official Statement or the Official Statement or any
supplement or amendment thereto; or (v) contesting the formation or powers of the Issuer or any
authority for the sale and execution and delivery of the Obligations, the adoption of the
Resolution or the execution and delivery of the City Documents; or (vi) which, if decided
adversely to the Issuer, would have a materially adverse effect on the financial condition of the
Issuer or (vii) is there any basis therefor, wherein an unfavorable decision, ruling or finding
would adversely affect the validity or enforceability of the Obligations or the City Documents;

(1) The Issuer has not granted a lien on, made a pledge of or agreed to
apply the revenues from the Excise Taxes and the State Shared Revenues and other moneys
payable under the Agreement, except as provided or permitted in the Agreement or as described
in the Official Statement;

() Unless the Official Statement is amended or supplemented
pursuant to paragraph (f) of Section 3 of this Purchase Contract, at all times subsequent to the
acceptance by the Issuer hereof, during the period up to and including the date of the Closing, the
Official Statement, as of its date, did not, as of the date hereof, does not and, hereafter, shall not
contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading;

k) The Issuer shall apply, or cause to be applied, the proceeds from
sale of the Obligations as provided in and subject to all of the terms and provisions of the City
Documents and shall not take or omit to take any action which action or omission will adversely
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affect the exclusion of the interest income on the Obligations from gross income for federal
income tax purposes or State income tax purposes;

)] The TIssuer shall furnish such information and execute such
instruments and take such action in cooperation with the Underwriter as the Underwriter may
reasonably request (i) to (A) qualify the Obligations for offer and sale under the “blue sky” or
other securities laws and regulations of such states and other jurisdictions in the United States as
the Underwriter may designate and (B) determine the eligibility of the Obligations for
investment under the laws of such states and other jurisdictions and (ii) to continue such
qualifications in effect so long as required for the distribution of the Obligations (provided,
however, that the Issuer shall not be required to qualify as a foreign corporation or to file any
general or special consents to service of process under the laws of any jurisdiction) and shall
advise the Underwriter immediately of receipt by the Issuer of any notification with respect to
the suspension of the qualification of the Obligations for sale in any jurisdiction or the initiation
or threat of any proceeding for that purpose;

(m)  The audited financial statements of the Issuer contained in the
Official Statement fairly present the financial position and results of operations and changes in
fund balances of the Issuer as of the dates and for the periods therein set forth; the Issuer has no
reason to believe that such financial statements have not been prepared in accordance with
generally accepted accounting principles consistently applied; since June 30 of the last fiscal
year presented in the audited financial statements of the Issuer included in the Official Statement,
the Issuer has not incurred any material liabilities, direct or contingent, nor has there been any
material adverse change in the financial position, results of operations or condition, financial or
otherwise, of the Issuer that is not described in the Official Statement, whether or not arising
from transactions in the ordinary course of business and prior to the Closing, there will be no
adverse change of a material nature in such financial position, results of operations or condition,
financial or otherwise, of the Issuer;

(n) The Issuer is not a party to any contract or agreement or subject to
any restriction, the performance of or compliance with which may have a material adverse effect
on the financial condition, operations or prospects of the Issuer or ability of the Issuer to comply
with all the requirements set forth in the Official Statement, the City Documents or the
Obligations;

(0) Prior to the Closing, the Issuer will not offer or issue any bonds,
notes or other obligations for borrowed money or incur any material liabilities, direct or
contingent, payable from or secured by any of the revenues or assets which will secure the
Obligations without the prior approval of the Underwriter;

) The representations of the Issuer set forth herein and in the City
Documents are, as of the date hereof, true and correct, and between the date hereof and the date
of the Closing, the Issuer shall not take any action that will cause the representations and
warranties made herein to be untrue as of the date of the Closing and

(@ The officers and officials of the Issuer executing the Official
Statement, the City Documents and the Obligations and the officers and officials of the Issuer
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listed on the certificate of the Issuer to be delivered at the Closing have been or will have been
duly appointed and are or will be qualified to serve as such officers and officials of the Issuer,
and any certificate, signed by any official of the Issuer authorized to do so in connection with the
transactions contemplated by this Purchase Contract shall be deemed a representation and
wartranty by the Issuer to the Underwriter as to the statements made therein.

5. Closing.

(a) At 8:00 a.m. Mountain Standard Time, on , 2016, or at
such other time and date as shall have been mutually agreed upon by the Issuer and the
Underwriter (the “Closing”), the Issuer shall, subject to the terms and conditions hereof, cause
the Trustee to provide for the execution and delivery of the Obligations to or on behalf of the
Underwriter, duly executed, together with the other documents hereinafter mentioned, and the
Underwriter shall, subject to the terms and conditions hereof, accept such delivery and pay the
purchase price of the Obligations as set forth in Section 1 of this Purchase Contract by a certified
or bank cashier’s check or checks or wire transfer payable in immediately available funds to the
Trustee. Payment for the Obligations as aforesaid shall be made at the offices of Special
Counsel or such other place as shall have been mutually agreed upon by the Issuer and the
Underwriter.

(b) Delivery of the Obligations shall be made through The Depository
Trust Company, New York, New York, including, if provided for by the Underwriter, a “Fast
Automated Securities Transfer.” The Obligations shall be delivered in definitive fully registered
form, bearing CUSIP numbers without coupons, all as provided in the Trust Agreement, and
shall be made available to the Underwriter at least one business day before the Closing for
purposes of inspection.

6. Closing Conditions. The Underwriter has entered into this Purchase
Contract in reliance upon the representations, warranties, covenants and agreements of the Issuer
contained herein and in reliance upon the representations, warranties, covenants and agreements
to be contained in the documents and instruments to be delivered at the Closing and upon the
performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the
date of the Closing. Accordingly, the obligations of the Underwriter under this Purchase
Contract to purchase, to accept delivery of and to pay for the Obligations shall be conditioned
upon the performance by the Issuer of its obligations to be performed hereunder and under such
documents and instruments at or prior to the Closing and shall also be subject to the following
additional conditions, including the delivery by the Issuer of such documents as are enumerated
herein, in form and substance reasonably satisfactory to the Underwriter:

(a) The representations and warranties of the Issuer and the Trustee
contained herein and in the City Documents shall be true, complete and correct on the date
hereof and on and as of the date of the Closing, as if made on the date of the Closing;

(b) The Issuer, the Trustee and the Depository Trustee shall have
performed and complied with all covenants, agreements and conditions required by the City
Documents to be performed or complied with prior to or at the Closing;
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() At the date of the Closing, (i) the City Documents and the
Obligations shall be in full force and effect in the form heretofore approved by the Underwriter
and shall not have been amended or modified; (ii) the Official Statement shall not have been
amended or supplemented, except in any such case as may have been agreed to by the
Underwriter and (iii) all actions of the Issuer required to be taken by the Issuer shall be
performed in order for Special Counsel and Counsel to the Underwriter (as defined herein) to
deliver their respective opinions referred to hereafter;

(d) At the date of the Closing, all official action of the Issuer relating
to the Obligations and the City Documents shall be in full force and effect and shall not have
been amended, modified or supplemented;

(e) At or prior to the Closing, the City Documents shall have been
duly executed and delivered by the Issuer and the Trustee shall have duly executed and delivered
the Obligations;

) At the date of the Closing, there shall not have occurred any
change or any development involving a prospective change in the condition, financial or
otherwise, or in the revenues or operations of the Issuer, from that set forth in the Official
Statement that, in the judgment of the Underwriter, is material and adverse and that makes it, in
the judgment of the Underwriter, impractical to market the Obligations on the terms and in the
manner contemplated in the Official Statement;

(2) At the date of the Closing, no “event of default” shall have
occutred or be existing under the City Documents nor shall any event have occurred which, with
the passage of time or the giving of notice, or both, shall constitute an event of default under the
City Documents;

(h) The Issuer shall not have failed to pay principal or interest when
due on any of its outstanding obligations for borrowed money;

(1) All steps to be taken, all instruments and other documents to be
executed and all other legal matters in connection with the transactions contemplated by this
Purchase Contract shall be reasonably satisfactory in legal form and effect to the Underwriter
and

M At or prior to the Closing, the Underwriter shall have received two
copies of the transcript of all proceedings of the Issuer relating to the execution and delivery of
the Obligations, certified, as necessary, by appropriate officials of the Issuer, including, but not
limited to, the following opinions, certificates and other documents:

(1) An unqualified approving opinion of Gust Rosenfeld P.L.C.
as special counsel (“Special Counsel”) as to the Obligations, dated the date of the Closing,
addressed to the Issuer and substantially in the form included in the Official Statement;

(2) The supplemental opinion of Special Counsel, dated the
date of the Closing, addressed to the Underwriter and substantially in the form attached hereto as
Exhibit A;
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(3) A certificate of the City Attorney that (i) based on an
investigation of the records of the Superior Court of Maricopa County and the United States
District Court, District of Arizona, Phoenix Division, there is no action, suit, proceeding, inquiry
or investigation by or before any court, governmental agency, public board or body pending or,
to his knowledge (upon due inquiry), threatened (A) in any way affecting the powers of the
Issuer, the existence of the Issuer or the title to office of any of the officials of the Issuer,
(B) seeking to restrain or enjoin the sale or execution and delivery of the Obligations, or the levy
and collection of the revenues from the Excise Taxes and the State Shared Revenues to be levied
to pay the principal of and interest on the Obligations, (C) in any way contesting or affecting the
validity or enforceability of the Obligations, the City Documents or any agreements entered into
in connection therewith, (D) contesting in any way the completeness or accuracy of the Official
Statement, (E) which may adversely affect the Issuer or its properties or (F) questioning the tax-
exempt status of the Obligations; nor, to the best knowledge of such counsel, is there any
reasonable basis therefor and (ii) the information contained in the Official Statement under the
heading “LITIGATION” is true and correct in all material respects;

) An opinion of Greenberg Traurig, LLP, as counsel to the
Underwriter (“Counsel to the Underwriter”), dated the date of the Closing, addressed to the
Underwriter and substantially in the form attached hereto as Exhibit B;

(5) A certificate, dated the date of Closing and signed by the
Mayor, the City Clerk and the Finance Director of the Issuer, to the effect that (i) the
representations and warranties of the Issuer contained herein are true and correct in all material
respects on and as of the date of the Closing with the same effect as if made on the date of the
Closing; (ii) there is no action, suit, proceeding, inquiry or investigation by or before any court,
governmental agency, public board or body pending or threatened in any way affecting the
existence of the Issuer or the titles of its officials to their respective positions, or seeking to
restrain or to enjoin the sale or delivery of the Obligations, or the levy and collection of the
revenues from the Excise Taxes and the State Shared Revenues imposed and levied or to be
imposed and levied to pay all the principal of and interest on the Obligations, or the imposition
thereof, or in any way contesting or affecting the validity or enforceability of the Obligations or
the City Documents, or contesting in any way the completeness or accuracy of the Official
Statement or the exclusion from gross income of interest on the Obligations, or contesting the
powers of the Issuer or its authority with respect to the Obligations or the City Documents and
(iii) the Issuer has complied with all the agreements and satisfied all the conditions on its part to
be performed or satisfied at or prior to the Closing;

(6) A certificate, dated the date of the Closing and signed by
the Finance Director of the Issuer, to the effect that to the best of his knowledge after due
investigation (i) the Official Statement does not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading; (ii) the
financial statements of the Issuer contained in the Official Statement fairly present the financial
position and results of operations and changes in fund balances of the Issuer as of the dates and
for the periods therein set forth and the Issuer has no reason to believe that such financial
statements have not been prepared in accordance with generally accepted accounting principles
consistently applied; (iii) since June 30 of the last fiscal year presented in the audited financial
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statements of the Issuer included in the Official Statement, the Issuer has not incurred any
material liabilities, direct or contingent, nor has there been any material adverse change in the
result of operations or financial condition of the Issuer that is not described in the Official
Statement, whether or not arising from transactions in the ordinary course of business, nor are
there any deficits in any fund of the Issuer except as disclosed in the Official Statement; (1v) no
event affecting the Issuer has occurred since the date of the Official Statement that should be
disclosed in the Official Statement for the purpose of which it is to be used or which it is
necessary to disclose therein with respect to the Issuer in order to make the information therein in
the light of the circumstances under which they were made or set forth not misleading in any
material respect; (v) the Issuer is in compliance with the financial requirements included in the
documents related to the Existing Obligations and, other than contained in the Existing
Obligations, there are no incurrence test coverage requirements applicable to the Obligations and
(vi) the Issuer is not otherwise in default under the Existing Obligations;

(7 A certified copy of the Resolution;

(&) A counterpart original of the Official Statement manually
executed on behalf of the Issuer by the Finance Director of the Issuer;

©) A non-arbitrage certificate of the Issuer in form and
substance satisfactory to Special Counsel;

(10) A filing copy of the Information Return Forms 8038-G
(IRS) for the Obligations and of the Report Relating to Bond and Security Issuance (Arizona
State Treasurer) for the Obligations;

(1D An executed copy of each of the City Documents;

(12) a certificate or certificates, dated the date of the Closing,
signed by an authorized representative of, as applicable, the Trustee or the Depository Trustee
and in form and substance satisfactory to Special Counsel and the Underwriter, in which such
official to the best of his/her knowledge after due investigation states that (i) the representations
and warranties of the Trustee or the Depository Trustee contained in, as applicable, the Trust
Agreement and the Agreement or the Depository Trust Agreement are true and correct in all
material respects as of the date of the Closing, the Trustee or the Depository Trustee has duly
executed and delivered, as applicable, the Trust Agreement and the Agreement or the Depository
Trust Agreement and the Trustee or the Depository Trustee has complied with all agreements
and satisfied all conditions on its part to be performed or satisfied under, as applicable, the Trust
Agreement and the Agreement or the Depository Trust Agreement at or prior to the Closing and
(ii) no litigation is pending or threatened against the Trustee before any judicial, quasi-judicial or
administrative forum (A) to restrain or enjoin the performance by the Trustee or the Depository
Trustee of its obligations and duties under, as applicable, the Trust Agreement and the
Agreement or the Depository Trust Agreement, (B) in any way contesting or affecting any
authority for, or the validity of, the Obligations or the applications of the proceeds of the
Obligations or (C) in any way contesting the existence or corporate trust powers of the Trustee or
the Depository Trustee, together with evidence of the authority of the Trustee and the Depository
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Trustee to execute and deliver, as applicable, the Trust Agreement, the Agreement and the
Obligations and the Depository Trust Agreement and an incumbency certificate;

(13) Letters from Standard & Poor’s Financial Services LLC
and Fitch Ratings, Inc., confirming that the Obligations have been rated “ ” and * .7
respectively, which ratings shall be in effect on the date of Closing;

(14) A certificate of the Depository Trustee under the
Depository Trust Agreement, to the effect that moneys sufficient to effectuate the refunding of
the Obligations Being Refunded have been received and that such moneys have been deposited
under the Depository Trust Agreement and

(15) Such additional opinions, letters, certificates, instruments
and other documents as the Underwriter may reasonably deem necessary to satisfy conditions to
the execution and delivery of the Obligations and to evidence the truth and accuracy as of the
date of the Closing, or prior to such time, of the representations, warranties and covenants of the
Issuer and the due performance or satisfaction by the Issuer of all agreements then to be
performed and all conditions then to be satisfied by the Issuer.

(All of the opinions, letters, certificates, instruments and other documents mentioned above or
elsewhere in this Purchase Contract shall be deemed to be in compliance with the provisions
hereof if, but only if, they are in form and substance satisfactory to the Underwriter.)

If the Issuer shall be unable to satisfy the conditions to the obligations of the
Underwriter to purchase, to accept delivery of and to pay for the Obligations contained in this
Purchase Contract, or if the obligations of the Underwriter to purchase, to accept delivery of and
to pay for the Obligations shall be terminated for any reason permitted by this Purchase Contract,
this Purchase Contract shall terminate and neither the Underwriter nor the Issuer shall be under
any further obligation hereunder, except that the respective obligations of the Issuer and the
Underwriter set forth in Section 8(c) hereof shall continue in full force and effect.

7. Termination. The Underwriter shall have the right to cancel its obligation
to purchase the Obligations if, between the date of this Purchase Contract and the Closing, the
market price or marketability of the Obligations shall be materially adversely affected, in the sole
judgment of the Underwriter, by the occurrence of any of the following:

(i)  Legislation shall be enacted by or introduced in the Congress of
the United States or recommended to the Congress for passage by the President of the United
States, or the Treasury Department of the United States or the Internal Revenue Service or any
member of the Congress or the State legislature or favorably reported for passage to either House
of the Congress by any committee of such House to which such legislation has been referred for
consideration, a decision by a court of the United States or of the State or the United States Tax
Court shall be rendered, or an order, ruling, regulation (final, temporary or proposed), press
release, statement or other form of notice by or on behalf of the Treasury Department of the
United States, the Internal Revenue Service or other governmental agency shall be made or
proposed, the effect of any or all of which would be to impose, directly or indirectly, federal
income taxation or State income taxation upon interest received on obligations of the general
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character of the Obligations or, with respect to State taxation, of the interest on the Obligations
as described in the Official Statement, or other action or events shall have transpired which may
have the purpose or effect, directly or indirectly, of changing the federal income tax
consequences or State income tax consequences of any of the transactions contemplated herein;

(i)  Legislation introduced in or enacted (or resolution passed) by the
Congtress or an order, decree, or injunction issued by any court of competent jurisdiction, or an
order, ruling, regulation (final, temporary, or proposed), press release or other form of notice
issued or made by or on behalf of the Securities and Exchange Commission, or any other
governmental agency having jurisdiction of the subject matter, to the effect that obligations of
the general character of the Obligations, any or all underlying arrangements, are not exempt from
registration under or other requirements of the Securities Act of 1933, as amended, or that the
Trust Agreement is not exempt from qualification under or other requirements of the Trust
Indenture Act of 1939, or that the issuance, offering, or sale of obligations of the general
character of the Obligations, including any or all underlying arrangements, as contemplated
hereby or by the Official Statement or otherwise, is or would be in violation of the federal
securities law as amended and then in effect;

(ili)  Any state “blue sky” or securities commission or other
governmental agency or body shall have withheld registration, exemption or clearance of the
offering of the Obligations as described herein, or issued a stop order or similar ruling relating
thereto;

(iv) A general suspension of trading in securities on the New York
Stock Exchange or the American Stock Exchange, the establishment of minimum prices on
either such exchange, the establishment of material restrictions (not in force as of the date
hereof) upon trading securities generally by any governmental authority or any national
securities exchange, or a general banking moratorium declared by federal, State of New York, or
State officials authorized to do so;

(v)  The New York Stock Exchange or other national securities
exchange or any governmental authority, shall impose, as to the Obligations or as to obligations
of the general character of the Obligations, any material restrictions not now in force, or increase
materially those now in force, with respect to the extension of credit by, or the charge to the net
capital requirements of, the Underwriter;

(vi)  Any amendment to the federal or State Constitution or action by
any federal or State court, legislative body, regulatory body, or other authority materially
adversely affecting the tax status of the Issuer, its property, income securities (or interest
thereon), or the validity or enforceability of the Issuer’s pledge of any portion of the revenues
from the Excise Taxes and the State Shared Revenues;

(vil)  Any event occurring, or information becoming known which, in
the judgment of the Underwriter, makes untrue in any material respect any statement or
information contained in the Official Statement, or has the effect that the Official Statement
contains any untrue statement of material fact or omits to state a material fact required to be
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stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading;

(viii)  There shall have occurred since the date of this Purchase Contract
any materially adverse change in the affairs or financial condition of the Issuer;

(ix)  The United States shall have become engaged in hostilities which
have resulted in a declaration of war or a national emergency or there shall have occurred any
other outbreak or escalation of hostilities or a national or international calamity or crisis,
financial or otherwise;

(x) Any fact or event shall exist or have existed that, in the
Underwriter’s judgment, requires or has required an amendment of or supplement to the Official
Statement;

(xi)  There shall have occurred any suspension or downgrading or any
notice shall have been given of (A) any intended or potential suspension or downgrading or
(B) any review or possible change that does not indicate a possible upgrade, in the ratings
accorded any of the Issuer’s obligations (including the ratings to be accorded the Obligations);

(xil)  the debt ceiling of the United States is such that the obligations
required to fund the Depository Trust Agreement are not available for delivery on the date of the
delivery of the Obligations, and the Issuer has not, in the opinion of Special Counsel,
successfully obtained equivalent open market securities or

(xiii)  The purchase of and payment for the Obligations by the
Underwriter, or the resale of the Obligations by the Underwriter, on the terms and conditions
herein provided shall be prohibited by any applicable law, governmental authority, board, agency
or commission.

8. Expenses.

(a) The Underwriter shall be under no obligation to pay, and the Issuer
shall pay, any expenses incident to the performance of the obligations of the Issuer hereunder,
including, but not limited to (i) the cost of preparation and printing of the Obligations, the
Preliminary Official Statement, the Official Statement and the City Documents in reasonable
quantities and all other documents (other than as set forth in the next succeeding paragraph)
prepared in connection with the {transactions contemplated hereby, (ii)the fees and
disbursements of Special Counsel, counsel to the Issuer, Counsel to the Underwriter, the Trustee
and the Depository Trustee; (iii) the fees and disbursements of any other engineers, accountants,
and other experts, consultants or advisers retained by the Issuer; (iv) the fees for bond ratings and
of The Depository Trust Company, New York, New York and (v) reasonable miscellaneous,
normally occurring, “out-of-pocket” expenses incurred by the Underwriter in connection with the
sale and execution and delivery of the Obligations.

(b) The Underwriter shall pay (i)all advertising expenses in
connection with the public offering of the Obligations and (ii) all other expenses incurred by it in
connection with the public offering of the Obligations.
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(c) If this Purchase Contract shall be terminated by the Underwriter
because of any failure or refusal on the part of the Issuer to comply with the terms or to fulfill
any of the conditions of this Purchase Contract or if for any reason the Issuer shall be unable to
perform its obligations under this Purchase Contract, the Issuer shall reimburse the Underwriter
for all “out-of-pocket” expenses (including the fees and disbursements of Counsel to the
Underwriter) reasonably incurred by the Underwriter in connection with this Purchase Contract
or the offering contemplated hereunder.

9. Notices. Any notice or other communication to be given to the Issuer
under this Purchase Contract may be given by delivering the same in writing at the address set
forth on the first page of this Purchase Contract to the attention of the Finance Director, and any
notice or other communication to be given to the Underwriter under this Purchase Contract may
be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, Suite
750, 2325 East Camelback Road, Phoenix, Arizona 85016, Attention: B. Mark Reader,
Managing Director.

10. Parties in Interest. This Purchase Contract as heretofore specified shall
constitute the entire agreement between us and is made solely for the benefit of the Issuer and the
Underwriter (including successors or assigns of the Underwriter) and no other person shall
acquire or have any right hereunder or by virtue hereof. This Purchase Contract may not be
assigned by the Issuer. All of the representations, warranties and agreements of the Issuer
contained in this Purchase Contract shall remain operative and in full force and effect, regardless
of (i) any investigations made by or on behalf of the Underwriter; (ii) delivery of and payment
for the Obligations pursuant to this Purchase Contract and (iii) any termination of this Purchase
Contract.

11.  Effectiveness. This Purchase Contract shall become effective upon the
acceptance hereof by the Issuer and shall be valid and enforceable at the time of such acceptance.

12. Choice of Law. This Purchase Contract shall be governed by and
construed in accordance with the law of the State.

13. Severability. If any provision of this Purchase Contract shall be held or
deemed to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any
particular case in any jurisdiction or jurisdictions or in all jurisdictions because it conflicts with
any provisions of any Constitution, statute, rule of public policy, or any other reason, such
circumstances shall not have the effect of rendering the provision in question invalid, inoperative
or unenforceable in any other case or circumstance or of rendering any other provision or
provisions of this Purchase Contract invalid, inoperative or unenforceable to any extent
whatever.

14. Business Day.  For purposes of this Purchase Contract, “business day”
means any day on which the New York Stock Exchange is open for trading.

15. Section Headings. Section headings have been inserted in this Purchase
Contract as a matter of convenience of reference only, and it is agreed that such section headings
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are not a part of this Purchase Contract and will not be used in the interpretation of any
provisions of this Purchase Contract.

16. Counterparts.  This Purchase Contract may be executed in several
counterparts each of which shall be regarded as an original (with the same effect as if the
signatures thereto and hereto were upon the same document) and all of which shall constitute one
and the same document.

17.  Notice Concerning Cancellation of Contracts. As required by the
provisions of Section 38-511, Arizona Revised Statutes, as amended, notice is hereby given that
the State, its political subdivisions (including the Issuer) or any department or agency of either
may, within three (3) years after its execution, cancel any contract, without penalty or further
obligation, made by the State, its political subdivisions or any of the departments or agencies of
either if any person significantly involved in initiating, negotiating, securing, drafting or creating
the contract on behalf of the State, its political subdivisions or any of the departments or agencies
of either is, any time while the contract or any extension of the contract is in effect, an employee
or agent of any other party to the contract in any capacity or a consultant to any other party of the
contract with respect to the subject matter of the contract. The cancellation shall be effective
when written notice from the Governor or the chief executive officer or governing body of the
political subdivision is received by all other parties to the contract unless the notice specifies a
later time. The State, its political subdivisions or any department or agency of either may recoup
any fee or commission paid or due to any person significantly involved in initiating, negotiating,
securing, drafting or creating the contract on behalf of the State, its political subdivisions or any
department or agency of either from any other party to the contract arising as the result of the
contract. This Section is not intended to expand or enlarge the rights of the Issuer hereunder
except as required by such Section. Each of the parties hereto hereby certifies that it is not
presently aware of any violation of such Section which would adversely affect the enforceability
of this Purchase Contract and covenants that it shall take no action which would result in a
violation of such Section.

18. Electronic Signatures. The electronic signature of a party to this
Agreement shall be as valid as an original signature of such party and shall be effective to bind
such party to this Agreement. For purposes hereof: (i) “electronic signature” means a manually
signed original signature that is then transmitted by electronic means; and (ii) “transmitted by
electronic means” means sent in the form of a facsimile or sent via the internet as a portable
document format (pdf) or other replicating image attached to an electronic mail or internet
message.
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If you agree with the foregoing, please sign the enclosed counterpart of this
Purchase Contract and return it to the Underwriter. This Purchase Contract shall become a
binding agreement between you and the Underwriter when at least the counterpart of this letter
shall have been signed by or on behalf of each of the parties hereto.

Very truly yours,

STIFEL, NICOLAUS & COMPANY,
INCORPORATED

Name: B. Mark Reader
Title:  Managing Director

Accepted and agreed to at ........... .. m.
this .......... dayof ......cccenienn, 2016

CITY OF BUCKEYE, ARIZONA

Printed Name: ..o

Tt e

ATTEST:

creeireeennnns, City Clerk

331602369.2-12/22/2015
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SCHEDULE

$ ,000
CITY OF BUCKEYE, ARIZONA
EXCISE TAX REVENUE REFUNDING OBLIGATIONS,
SERIES 2016

Dated the Date of Their Initial Authentication and Delivery

Maturity Date Principal Interest
(July 1) Amount Rate Yield
20 $ ,000 % %
20 ,000
20 ,000
20 ,000
20 ,000
20 ,000
20 ,000
20 ,000
20 ,000
20 ,000

* Yield calculated to July 1, 20, the first optional redemption date.

Optional Redemption. The Obligations maturing on or before July 1, 20, will
not be subject to redemption prior to their stated maturity dates. The Obligations maturing on or
after July 1, 20, will be subject to redemption prior to their stated maturity dates, at the option
of the Issuer, in whole or in part from maturities selected by the Issuer on July 1,20 , or on any
date thereafter, by the payment of a redemption price equal to the principal amount of each such
Obligation redeemed, plus interest accrued to the date fixed for redemption, without premium.

Mandatory Redemption. The Obligations maturing on July 1 of the following
years will be redeemed from funds of the Issuer prior to the applicable maturity on the following
redemption dates and in the following amounts upon not more than sixty (60) nor less than thirty
(30) days prior notice, upon payment of the applicable redemption price equal to the principal
amount of each such Obligation redeemed, plus interest accrued to the date fixed for redemption,
without premium:
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Redemption Date Principal
(July 1) Amount

Obligations Maturing in 20

20 $ ,000
20 ,000
20 ,000
20 ,000

Obligations Maturing in 20

20 $ ,000

20 ,000

20 ,000

20 ,000

20 ,000
2
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EXHIBIT A

[LETTERHEAD OF GUST ROSENFELD P.L.C.]

[Date of Closing]

Stifel, Nicolaus & Company, Incorporated
Phoenix, Arizona

Re:  City of Buckeye, Arizona Excise Tax Revenue Refunding Obligations,
Series 2016

WE HAVE ACTED as Special Counsel to the City of Buckeye, Arizona
(hereinafter referred to as the “City”) in connection with the execution and delivery this date of
the City’s Excise Tax Revenue Refunding Obligations, Series 2016, in the aggregate principal
amount of § ,000 (hereinafter referred to as the “Obligations”) and otherwise as counsel to
the City including for purposes relating to the execution and delivery of the “Agreement” as such
term is defined in the hereinafter described Obligation Purchase Contract. The Obligations
(i) are executed and delivered under a resolution authorizing execution and delivery of, and
certain other matters related to, the Obligations adopted by the Mayor and Council of the City on
February 2, 2016 (hereinafter referred to as the “Resolution™); (ii) are described in an Official
Statement, dated , 2016 (hereinafter referred to as the “Official Statement”), and
(iii) are being sold pursuant to an Obligation Purchase Contract, dated , 2016
(hereinafter referred to as the “Obligation Purchase Contract”), by and between the City and
Stifel, Nicolaus & Company, Incorporated (hereinafter referred to as the “Underwriter”). You
may rely on our opinion as Special Counsel, dated of even date herewith, with regard to the
Obligations as if addressed to you.

IN OUR CAPACITY as Special Counsel, and as counsel as described
hereinabove to the City, we have examined and relied upon:

(1)  Anexecuted copy of the Agreement;
(il)  An executed copy of the Obligation Purchase Contract;
(iii))  Anexecuted copy of the Official Statement;

(iv) A certified copy of the Resolution (which authorized, among other
matters, execution and delivery of the Obligation Purchase Contract);
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Stifel, Nicolaus & Company, Incorporated
Page 2

(v)  An executed copy of a Trust Agreement, dated as of
1, 2016 (hereinafter referred to as the “Trust Agreement”), by and between the City and U.S.
Bank National Association, as trustee (hereinafter referred to as the “Trustee”);

(vi)  An executed copy of a Depository Trust Agreement dated as of
1, 2016 (hereinafter referred to as the “Depository Trust Agreement”), by and
between the City and U.S. Bank National Association, as depository trustee;

(vii)  An executed copy of a Continuing Disclosure Certificate, dated of
even date herewith (hereinafter referred to as the “Certificate” and, collectively with the
Obligation Purchase Contract, the Agreement, the Trust Agreement and the Depository Trust
Agreement, as the “City Documents™);

(viii)  Such other agreements, certificates (including particularly, but not
by way of limitation, a certificate of the Mayor, the City Clerk and the Finance Director of the
City, dated of even date herewith), opinions (including particularly, but not by way of limitation,
a certificate of the City Attorney, dated of even date herewith), letters and other documents,
including all documents delivered or distributed at the closing of the sale of the Obligations, as
we have deemed necessary or appropriate in rendering the opinions set forth herein and

(ix)  Such provisions of the Constitution and laws of the State of
Arizona and the United States of America as we believe necessary to enable us to render the
opinions set forth herein.

IN OUR EXAMINATION, we have assumed the authenticity of all documents
submitted to us as originals, the conformity to original copies of all documents submitted to us as
certified or photostatic copies, the authenticity of the originals of such latter documents and the
accuracy of the statements contained in such certificates. In connection with our representation
of the City in the capacities described above, we have also participated in conferences from time
to time with representatives of and counsel to the City, the Underwriter and the Trustee relating
to the Official Statement and the City Documents.

WE ARE OF THE OPINION, based upon the foregoing and subject to the
qualifications hereinafter set forth, that under applicable law of the State of Arizona and federal
law of the United States of America in force and effect on the date hereof:

1. The City is duly incorporated and validly existing as a municipal
corporation and political subdivision under the Constitution and laws of the State of Arizona and
has all requisite power and authority thereunder to adopt the Resolution and to enter into and
perform its covenants and agreements under the Resolution and the City Documents; to approve
and authorize the use, distribution and execution, as applicable, of the Official Statement and to
carry out and consummate all other transactions contemplated by the Resolution, the Official
Statement and the City Documents.
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Stifel, Nicolaus & Company, Incorporated
Page 3

2. No consent of any other party, and no consent, license, approval or
authorization of, exemption by or registration with any governmental body, authority, bureau or
agency (other than those that have been obtained or will be obtained prior to the delivery of the
Obligations), is required in connection with the adoption by the City of the Resolution or the
authorization, execution and delivery and performance, as applicable, by City of the City
Documents and the Obligations and the consummation of the transactions contemplated by the
Obligations and the City Documents, provided that we express no opinion on any action required
under state securities or “blue sky” laws with respect to the Obligations and the adoption of the
Resolution and the execution and delivery by the City of the City Documents and compliance
with the provisions of the Resolution and of each of such instruments do not and shall not
conflict with or violate any federal or Arizona constitutional or statutory provision.

3. The City has duly (a) adopted the Resolution and (b) authorized (i) the
authorization, execution and delivery of, and the performance of its obligations under, the City
Documents and the Obligations; (ii) the execution, use and distribution of the Preliminary
Official Statement, dated , 2016, and the Official Statement and (iii) the taking of
the actions required on the part of the City to carry out, give effect to and consummate the
transactions contemplated by the Official Statement, the Resolution, the City Documents and the
Obligations. The City has complied with all applicable provisions of law and has taken all
actions required to be taken by it to the date hereof in connection with the transactions
contemplated by the aforesaid documents, and the Resolution is fully effective under and
pursuant to the laws of the State of Arizona and is not subject to referendum.

4. The City Documents have been duly authorized, executed and delivered
by the City and, assuming due and valid authorization, execution and delivery by the other party
thereto, constitute legal, valid and binding obligations of the City enforceable in accordance with
their terms.

5. The adoption and approval of the Resolution, the authorization, execution
and delivery of the City Documents and the authorization, execution and delivery and sale of the
Obligations and compliance with the respective provisions thereof under the circumstances
contemplated thereby do not and will not in any material respect conflict with or constitute on
the part of the City a breach or default under any agreement or other instrument to which the City
is a party or of any existing law, ordinance, administrative regulation, court order or consent
decree to which the City is subject.

6. The information contained in the Official Statement on the cover thereof,
under the headings “THE OBLIGATIONS,” “PLAN OF REFUNDING,” “SECURITY FOR
AND SOURCES OF PAYMENT OF THE OBLIGATIONS,” “TAX EXEMPTION,”
“ORIGINAL ISSUE DISCOUNT,” “AMORTIZABLE PREMIUM,” “RELATIONSHIP
AMONG PARTIES” (only as it relates to us) and “CONTINUING DISCLOSURE” (excluding
any information pertaining to compliance with prior undertakings) therein and in Appendix
D - “SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS,” APPENDIX
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E- “FORM OF APPROVING LEGAL OPINION” and Appendix F- “FORM OF
CONTINUING DISCLOSURE CERTIFICATE,” insofar as such statements purport to
summarize certain provisions of the Obligations, the Resolution, the City Documents, and
federal law and the laws of the State of Arizona present a fair and accurate summary of the
information which they purport to summarize. Otherwise, in connection with our participation in
the transaction relating to the Obligations as Special Counsel, we have had no part in the
preparation of the information appearing on the Official Statement with respect to the City. In
connection with our participation in the preparation of the Official Statement, we have not
undertaken to determine independently the accuracy, completeness or fairness of the information
contained therein. However, on the basis of our participation as Special Counsel in the
transaction relating to the Obligations, nothing has come to our attention to lead us to believe
that the Official Statement (except for the financial statements and notes thereto and the
schedules and other financial or statistical data included therein and in the appendices thereto, as
to which we express no opinion) contains any untrue statement of a material fact or omits to state
a material fact necessary in order to make the statements therein, in light of the circumstances
under which they are made, not misleading.

7. It is not necessary in connection with the sale and execution and delivery
of the Obligations to the public to register the Obligations or the Agreement under the Securities
Act of 1933, as amended, or to qualify the Resolution, the Trust Agreement or the Depository
Trust Agreement under the Trust Indenture Act of 1939, as amended.

8. There is no legal requirement to record, re-record, file or re-file any
instrument in order to create, perfect, protect and maintain the enforceability of any pledge, lien
or security interest granted or assigned by the Trust Agreement.

9. The Obligations Being Refunded (as such term is defined in the
Obligation Purchase Contact) have been fully and legally discharged, satisfied and paid, and the
pledge of the revenues from the Excise Taxes and the State Shared Revenues thereto has been
released and satisfied.

Notwithstanding the foregoing, the enforceability of the Obligations by the
Underwriter, as the owner of the Obligations, and the validity and enforceability of the
Obligation Purchase Contract is subject to all applicable laws regarding conflicts of interest, and
we express no opinion with respect to the impact of any such laws on the enforceability of the
Obligations by the Underwriter, as owner of the Obligations or the validity or enforceability of
the Obligation Purchase Contract.

Respectfully submitted,
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EXHIBIT B
[Letterhead of Greenberg Traurig, LLP]

[Date of Closing]

Stifel, Nicolaus & Company, Incorporated
Phoenix, Arizona

Re:  City of Buckeye, Arizona Excise Tax Revenue Refunding Obligations,
Series 2016

This opinion is rendered pursuant to the Obligation Purchase Contract, dated

, 2016 (the “Obligation Purchase Contract”), between you and the City of
Buckeye, Arizona (the “City”), relating to your purchase of the § ,000 aggregate principal
amount of City of Buckeye, Arizona Excise Tax Revenue Refunding Obligations, Series 2016,
dated even date herewith (the “Obligations”), and as counsel to you solely for your use in
connection with your purchase of the Obligations. For such purpose, we have examined the
Official Statement, dated , 2016 (the “Official Statement”), relating to the
Obligations as well as certain other documents, including certificates, opinions and records, and
made certain investigations concerning applicable laws as we considered to be appropriate for
the purpose of rendering this opinion. For such purpose, we have assumed the authenticity of all
original documents and the conformity to original documents of all copies of documents, the
accuracy and completeness of all certificates and records as to factual matters, the authenticity of
all signatures on documents and the legal capacity of signers to execute the documents. In
addition to reviewing the documents referenced above, we have also participated in telephone
conferences with your representatives and representatives of the City and Special Counsel
concerning the contents of the Official Statement and related matters. We have also relied upon
certifications of the City, the certificate of Gust Rosenfeld P.L.C., as City Attorney, and the
opinions of Special Counsel delivered on this date in connection with the execution and delivery
of the Obligations.

While we have not undertaken to verify independently, and are not expressing any
view upon, and do not assume responsibility for, the accuracy, completeness or fairness of the
contents of the Official Statement, we are not aware at present of any information that came to
our attention in the course of our performance of the services referred to herein that leads us to
believe that the Official Statement, at its date or as of this date, contained or contains,
respectively, any untrue statement of a material fact or omitted or omits, respectively, to state
any material fact necessary in order to make the statements made in the Official Statement, in
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light of the circumstances under which they were made, not misleading. We express no view as
to (a) any information included in Appendices D or G (or any other information about The
Depository Trust Company, New York, New York, therein) to the Official Statement, (b) any
information under the heading “LITIGATION” in the Official Statement or (c) any financial,
technical or statistical data included or incorporated by reference in the Official Statement.

We also have rendered legal advice and assistance to you as to the requirements
of Rule 15¢2-12 prescribed under the Securities Exchange Act of 1934, as amended (the “Rule”),
in connection with your review, for purposes of the Rule, of the Continuing Disclosure
Certificate, dated as of the date of this opinion (the “Continuing Disclosure Undertaking”), of the
City. Based upon our examination of the items referenced in this letter, including the Continuing
Disclosure Undertaking and the Rule, and subject to the limitations expressed above, we are of
the opinion that, under existing law, the Continuing Disclosure Undertaking satisfies paragraph
(b)(5)(i) of the Rule, which requires an undertaking for the benefit of the holders, including
beneficial owners, of the Obligations to provide certain annual financial information and event
notices at the time and in the manner required by the Rule.

This opinion is furnished solely for your benefit and may not, without our prior
express written consent, be relied upon by any other person or entity.

Respectfully submitted,
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5
CITY OF BUCKEYE
EXCISE TAX REVENUE REFUNDING OBLIGATIONS,
SERIES 2016

CONTINUING DISCLOSURE CERTIFICATE
CUSIP BASE NO. 118087

This Continuing Disclosure Certificate (this "Disclosure Certificate™) is undertaken by the City of
Buckeye, Arizona (the "Cify") in connection with the execution and delivery of $ in aggregate
principal amount of the City's Excise Tax Revenue Refunding Obligations, Series 2016 (the "2016 Refunding
Obligations"). In consideration of the initial sale and delivery of the 2016 Refunding Obligations, the City
covenants as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is for the benefit of
the Obligation Holders (as defined herein) and in order to assist the Participating Underwriter (as defined
herein) in complying with the Rule (as defined herein).

Section 2. Definitions. Any capitalized term used herein shall have the following meanings, unless
otherwise defined herein:

"Annual Report”" shall mean the annual report provided by the City pursuant to, and as described in,
Sections 3 and 4 of this Disclosure Certificate.

"Dissemination Agent" shall mean the City, or any person designated in writing by the City as the
Dissemination Agent.

"EMMA" shall mean the Electronic Municipal Market Access system, or any successor thereto
approved by the United States Securities and Exchange Commission, as a repository for municipal
continuing disclosure information pursuant to the Rule.

"Listed Events" shall mean any of the events listed in Section 5 of this Disclosure Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board, or any successor thereto.

"Obligation Holder" shall mean any registered owner or beneficial owner of the 2016 Refunding
Obligations.

"Official Statement" shall mean the final official statement dated , 2016, relating to the
2016 Refunding Obligations.

"Participating Underwriter" shall mean the original underwriter of the 2016 Refunding Obligations
required to comply with the Rule in connection with offering of the 2016 Refunding Obligations.

"Resolution" shall mean the resolution authorizing the execution and delivery of the 2016 Refunding
Obligations.

"Rule" shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.
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"Special Counsel" shall mean Gust Rosenfeld P.L.C. or such other nationally recognized bond
counsel as may be selected by the City.

Section 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than February 1 of each
year (the "Filing Date"), commencing February 1, 2017, provide electronically to EMMA an Annual Report
for the fiscal year ending on the preceding June 30 which is consistent with the requirements of Section 4 of
this Disclosure Certificate. Not later than fifteen (15) business days prior to such Filing Date, the City shall
provide the Annual Report to the Dissemination Agent (if other than the City).

(b) If the City is unable or for any reason fails to provide electronically to EMMA an Annual
Report or any part thereof by the Filing Date required in subsection (a) above, the City shall, in a timely
manner, send a notice to EMMA in substantially the form attached as Exhibit A not later than such Filing
Date.

(¢) Ifthe City's audited financial statements are not submitted with the Annual Report and the City
fails to provide to EMMA a copy of its audited financial statements within 30 days of receipt thereof by the
City, then the City shall, in a timely manner, send a notice to EMMA in substantially the form attached as
Exhibit B.

(d) The Dissemination Agent shall:

(i) determine each year prior to the date(s) for providing the Annual Report and audited
financial statements the proper address of EMMA; and

(ii) if the Dissemination Agent is other than the City, file a report or reports with the City
certifying that the Annual Report and audited financial statements, if applicable, have been provided
pursuant to this Disclosure Certificate, stating the date such information was provided and listing where it
was provided.

Section 4. Content of Annual Reports.

(a) The Annual Report may be submitted as a single document or as separate documents
comprising an electronic package, and may incorporate by reference other information as provided in this
Section, including the audited financial statements of the City; provided, however, that if the audited
financial statements of the City are not available at the time of the filing of the Annual Report, the City shall
file unaudited financial statements of the City with the Annual Report and, when the audited financial
statements of the City are available, the same shall be submitted to EMMA within 30 days of receipt by the

City.
(b) The City's Annual Report shall contain or incorporate by reference the following:
(i)  Type of Financial and Operating Data to be Provided:

(A) Subject to the provisions of Section 4(a) hereof, annual audited financial statements
for the City.

(B) Annually updated financial information and operating data of the type contained in
[Table 4] of the Official Statement.
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©) In the event of an amendment pursuant to Section 8 hereof not previously
described in an Annual Report, an explanation, in natrative form, of the reasons for the amendment and the
impact of the change in the type of operating data or financial information being provided and, if the
amendment is made to the accounting principles to be followed, a comparison between the financial
statements or information prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles, including a qualitative discussion of the differences, and the impact
on the presentation and, to the extent feasible, a quantitative comparison.

(i)  Accounting Principles Pursuant to Which Audited Financial Statements Shall Be
Prepared: The audited annual financial statements shall be prepared in accordance with generally accepted
accounting principles and state law requirements as are in effect from time to time. A more complete
description of the accounting principles currently followed in the preparation of the City's audited annual
financial statements is contained in Note | of the audited financial statement included within the Official
Statement.

(c) Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the City or related public entities, which have been submitted
to EMMA or the Securities and Exchange Commission. If the document incorporated by reference is a final
official statement, it must be available from EMMA. The City shall clearly identify each such other
document so incorporated by reference.

Section 5. Reporting of Significant Events.

This Section 5 shall govern the giving of notices by the City of the occurrence of any of the
following events with respect to the 2016 Refunding Obligations, and the City shall in a timely manner, not
in excess of ten (10) business days after the occurrence of the event, provide notice of the following events
with EMMA:

(1) Principal and interest payment delinquencies;

(2) Non-payment related defaults, if material,

(3) Unscheduled draws on debt service reserves reflecting financial difficulties;

(4) Unscheduled draws on credit enhancements reflecting financial difficulties;

(5) Substitution of credit or liquidity providers, or their failure to perform;

(6) Adverse tax opinions, the issuance by the Internal Revenue Service (the "JRS") of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax status of
the 2016 Refunding Obligations, or other material events affecting the tax status of the
2016 Refunding Obligations;

(7) Modifications to rights of Obligation Holders, if material;

(8) Bond calls, if material, and tender offers;

(9) Defeasances;

(10) Release, substitution, or sale of property securing repayment of the 2016 Refunding
Obligations, if material;

(11) Rating changes;

(12) Bankruptey, insolvency, receivership or similar event of the City;

(13) The consummation of a merger, consolidation, or acquisition involving the City or the
sale of all or substantially all of the assets of the City, other than in the ordinary course
of business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant
to its terms, if material; and

(14) Appointment of a successor or additional trustee or the change of name of a trustee, if
material.
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"Materiality" will be determined in accordance with the applicable federal securities laws.

Note to Section 5(12): For the purposes of the event identified in Section 5(12) above, the event is
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent or similar
officer for the City in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or
federal law in which a court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the City, or if such jurisdiction has been assumed by leaving the existing governing
body and officials or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan or reorganization, arrangement or
liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of
the assets or business of the City.

Section 6. Termination of Reporting Obligation. The City's obligations under this Disclosure
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the 2016
Refunding Obligations. Such termination shall not terminate the obligation of the City to give notice of such
defeasance or prior redemption.

Section 7. Dissemination Agent. The City may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.

Section 8. Amendment. Notwithstanding any other provision of this Disclosure Certificate, the
City may amend this Disclosure Certificate if;

(a) The amendment is made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in identity, nature or status of the City, or the type of
business conducted;

(b) This Disclosure Certificate, as amended, would, in the opinion of Special Counsel, have
complied with the requirements of the Rule at the time of the primary offering of the 2016 Refunding
Obligations, after taking into account any amendments or interpretations of the Rule, as well as any change
in circumstances; and

(c) The amendment does not materially impair the interests of Obligation Holders, as
determined by Special Counsel.

Notice of any amendment to the accounting principles shall be sent within 30 days to EMMA.

Section 9. Filing with EMMA. The City shall, or shall cause the Dissemination Agent to,
electronically file all items required to be filed with EMMA.

Section 10. Additional Information. If the City chooses to include any information in any Annual
Report or notice of occurrence of a Listed Event in addition to that which is specifically required by this
Disclosure Certificate, the City shall have no obligation under this Disclosure Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section 11. Default. In the event of a failure of the City to comply with any provision of this
Disclosure Certificate any Obligation Holder may seek specific performance by court order to cause the City
to comply with its obligations under this Disclosure Certificate. The sole remedy under this Disclosure
Certificate in the event of any failure of the City to comply with this Disclosure Certificate shall be an action
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to compel performance and such failure shall not constitute a default under the 2016 Refunding Obligations
or the resolution authorizing the 2016 Refunding Obligations.

Section 12. Compliance by City. The City hereby covenants to comply with the terms of this
Disclosure Certificate. The City expressly acknowledges and agrees that compliance with the undertaking
contained in this Disclosure Certificate is its sole responsibility and the responsibility of the Dissemination
Agent, if any, and that such compliance, or monitoring thereof, is not the responsibility of, and no duty is
present with respect thereto for, the Participating Underwriter, Special Counsel or the City's financial
advisor.

Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the City,
the Dissemination Agent, the Participating Underwriter and Obligation Holders, and shall create no rights in
any other person or entity.

Section 14. Governing L.aw. This Disclosure Certificate shall be governed by the law of the State
of Arizona and any action to enforce this Disclosure Certificate must be brought in an Arizona state court.
The terms and provisions of this Disclosure Certificate shall be interpreted in a manner consistent with the
interpretation of such terms and provisions under the Rule and the federal securities law.

[Signature Page to Follow]
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Date: , 2016.

CITY OF BUCKEYE, ARTZONA

By

Larry D. Price, Finance Director
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EXHIBIT A
NOTICE OF FAILURE TO FILE

Name of Issuer: City of Buckeye, Arizona

Name of Issue: $ Excise Tax Revenue Refunding Obligations, Series 2016
Dated Date of Obligations: ,2016

CUSIP 118087

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to the

above-named Obligations as required by Section 3(a) of the Continuing Disclosure Certificate dated
. 2016. The City anticipates that the Annual Report will be filed by

Dated:

CITY OF BUCKEYE, ARIZONA

By

Its

EXHIBIT B
NOTICE OF FAILURE TO FILE AUDITED FINANCIAL STATEMENTS

Name of [ssuer: City of Buckeye, Arizona
Name of Issue: $ Excise Tax Revenue Refunding Obligations, Series 2016
Dated Date of Obligations: , 2016

CUSIP 118087

NOTICE IS HEREBY GIVEN that the City failed to provide its audited financial statements with its
Annual Report or, if not available, within 30 days of receipt as required by Section 4(a) of the Continuing
Disclosure Certificate dated , 2016 with respect to the above-named Obligations. The City

anticipates that the audited financial statements for the fiscal year ended June 30, will be filed by
Dated: ‘

CITY OF BUCKEYE, ARIZONA

By

Its
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any such jurisdiction
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gistration or gualification under the securities laws of
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This Preliminary Officlal Statement and the information contained hereln are subject to completion or amendrment. Under no circumstance shall this Prefiminary Official Statement constitute

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

e

£

PRELIM

et

NEW ISSUE BOOK-ENTRY-ONLY RATINGS: See “RATINGS” herein.

In the opinion of Gust Rosenfeld P.L.C., Phoenix, Arizona, Special Counsel, under existing laws, regulations, rulings and judicial decisions, and
assuming continuing compliance with certain vestrictions, conditions and requirements by the City, as mentioned under “TAX EXEMPTION” herein,
the portion of each Payment made by the City under the Agreement and denominated as and comprising interest income pursuant to the Agreement
and received by the owners of the Obligations will be excludable from gross income for federal income tax purposes and will be exempt from Arizona
income taxes. Such intevest income will not be an item of preference fo be included in the alternative minimum tax for individuals or corporations;
however, such interest income must be taken into account for federal income tax purposes as an adjustment to alternative minimum taxable income
Jor certain corporations which income is subject to federal alternative taxable income. See “TAX EXEMPTION, " “ORIGINAL ISSUE DISCOUNT”
and “AMORTIZABLE PREMIUM” herein.

$12,335,000* DRAFT
CITY OF BUCKEYE, ARIZONA 12-28-15
EXCISE TAX REVENUE REFUNDING OBLIGATIONS, SERIES 2016

Dated: Date of Delivery Due: July 1, as shown on the inside front cover page.

The Excise Tax Revenue Refunding Obligations, Series 2016 (the “Obligations™) will be executed and delivered in the principal amount of
$12,335,000* for the purpose of providing funds to (i) refund in advance of maturity the Obligation Being Prepaid (as defined herein) and
(ii) pay costs of execution and delivery of the Obligations.

The Obligations will be dated the date of their initial execution and delivery and will be executed and delivered as fully registered securities
without coupons and will be initially registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New
York, New York, which will act as securities depository for the Obligations. Beneficial interests in the Obligations will be available to
purchasers in amounts of $5,000 of principal, or any integral multiple thereof, due on a specific maturity date only under the book-entry-
only system maintained by DTC through brokers and dealers who are, or act through, DTC Participants. So long as any purchaser is the
beneficial owner of an Obligation, such purchaser must maintain an account with a broker or a dealer who is, or acts through, a DTC
Participant to receive payment of principal and interest with respect to such Obligations. See APPENDIX G —- “BOOK-ENTRY-ONLY
SYSTEM.”

Use of the book-entry-only system may be discontinued at any time. Utilization of the book-entry-only system will affect the method and
timing of payment of the Obligations and the method of transfer of the Obligations. So long as the book-entry-only system is in effect, a
single fully registered obligation for each maturity of the Obligations will be registered in the name of Cede & Co., as nominee of DTC,
through U.S. Bank National Association, as trustee (the “Trustee™). So long as the book-entry-only system is in effect and Cede & Co. is the
registered owner of the Obligations, all references herein (except under the headings “TAX EXEMPTION,” “ORIGINAL ISSUE
DISCOUNT” or “AMORTIZABLE PREMIUM™), to owners of the Obligations will refer to Cede & Co. and not the beneficial owners. See
APPENDIX G - “BOOK-ENTRY-ONLY SYSTEM.”

Interest on the Obligations will be payable semiannually on July 1 and January 1 of each year, commencing on July 1, 2016*, until maturity
or prior redemption and principal of the Obligations will be payable in accordance with the maturity schedule shown on the inside front cover

page.

SEE INSIDE FRONT COVER PAGE FOR MATURITY SCHEDULE

The Obligations will be subject to optional and mandatory redemption prior to maturity as described herein under “THE OBLIGATIONS —
Redemption Provisions.”

The Obligations will be payable from payments to be made by the City of Buckeye, Arizona (the “City”) pursuant to an Agreement, to
be dated asof ____ 1, 2016, between the City and the Trustee. The payments made by the City will be secured by a pledge of the revenues
from the Excise Taxes and the State Shared Revenues (both as defined herein). Such pledge will be on a parity basis with the City’s
pledge of the revenues from the Excise Taxes and the State Shared Revenues made in connection with certain Existing Obligations and
any Additional Parity Obligations (both as defined herein). See “SECURITY FOR AND SOURCES OF PAYMENT OF THE
OBLIGATIONS™ herein.

THE OBLIGATIONS WILL NOT BE GENERAL OBLIGATIONS OF THE CITY, THE STATE OF ARIZONA OR ANY POLITICAL
SUBDIVISION THEREOF AND DO NOT AND WILL NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY WHEN COMPUTING
ITS INDEBTEDNESS LIMIT IMPOSED BY CONSTITUTIONAL OR STATUTORY PROVISIONS OR A CHARGE AGAINST THE
GENERAL CREDIT OR TAXING POWER OF THE CITY, THE STATE OF ARIZONA OR ANY POLITICAL SUBDIVISION
THEREOF NOR A LIABILITY OF THE CITY, THE STATE OF ARIZONA OR ANY POLITICAL SUBDIVISION THEREOF FOR
PAYMENT OF THE OBLIGATIONS OTHER THAN FROM THE SOURCES PLEDGED THEREFOR.

The Obligations are offered when, as and if executed and delivered and received by the Underwriter, subject to the approving opinion of Gust
Rosenfeld P.L.C., Phoenix, Arizona, Special Counsel, as to validity and tax exemption. Certain legal matters will be passed upon for the
benefit of the Underwriter by Greenberg Traurig, LLP, Phoenix, Arizona. It is expected that the Obligations will be available for delivery on
or about ,2016.

This cover page conltains certain information for convenience of reference only. It is not a summary of material information with respect to the
Obligations. Investors must read the entire official statement to obtain information essential to the making of an informed investment decision
with respect to the Obligations.

STIFEL

* Preliminary, subject to change.
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CITY OF BUCKEYE, ARIZONA

$12,335,000*

EXCISE TAX REVENUE REFUNDING OBLIGATIONS, SERIES 2016

MATURITY SCHEDULE*

Maturit Principal Interest . . CUSIP No. (a
(July 131 Amofnt Rate Price/Yield (Base No. 1 18(0227)
2016 $485,000 %
2017 420,000
2018 425,000
2019 435,000
2020 440,000
2021 460,000
2022 475,000
2023 485,000
2024 505,000
2025 525,000
2026 545,000
2027 565,000
2028 595,000
2029 625,000
2030 655,000
2031 690,000
2032 725,000
2033 760,000
2034 800,000
2035 840,000
2036 880,000
3 __% Term Obligation due July 1,206 atavyieldof __ %,CUSIP(a)
3 __% Term Obligation due July 1,20 atayieldof %, CUSIP(a)

(a) CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is
managed on behalf of the American Bankers Association by S&P Capital 1Q. Copyright 2016 CUSIP Global
Services. All rights reserved. CUSIP® data herein is provided by CGS. This data is not intended to create a
database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers are provided for
convenience of reference only. None of the City, the Underwriter or the Financial Advisor (as defined herein) or
any of their counsel or agents take responsibility for the accuracy of such numbers.

" Preliminary, subject to change.
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Jackie A. Meck, Mayor
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REGARDING THIS OFFICIAL STATEMENT

No dealer, broker, salesperson or other person has been authorized by the City of Buckeye, Arizona (the “City”), First
Southwest Company, LLC (the “Financial Advisor”) or Stifel, Nicolaus & Company, Incorporated (the “Underwriter”)
to give any information or to make any representations other than those contained in this Official Statement, and, if
given or made, such other information or representations must not be relied upon as having been authorized by the
foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor will there
be any sale of the City’s Excise Tax Revenue Refunding Obligations, Series 2016 (the “Obligations”) by any person in
any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale.

The information set forth in this Official Statement, which includes the cover page, inside front cover page and
appendices hereto, has been obtained from the City, the Arizona Department of Revenue, the Assessor and Treasurer
of Maricopa County, Arizona, and other sources that are considered to be accurate and reliable and customarily relied
upon in the preparation of similar official statements, but such information is not guaranteed as to accuracy or
completeness and is not to be construed as the promise or guarantee of the City, the Financial Advisor or the
Underwriter.

The Underwriter has provided the following sentence for inclusion in this Official Statement: The Underwriter has
reviewed the information in this Official Statement in accordance with, and as part of, its responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does
not guarantee the accuracy or completeness of such information.

The presentation of information, including tables of receipts from taxes and other sources, shows recent historical
information and is not intended to indicate future or continuing trends in the financial position or other affairs of the
City. All information, estimates and assumptions contained herein are based on past experience and on the latest
information available and are believed to be reliable, but no representations are made that such information, estimates
and assumptions are correct, will continue, will be realized or will be repeated in the future. To the extent that any
statements made in this Official Statement involve matters of opinion or estimates, whether or not expressly stated to
be such, they are made as such and not as representations of fact or certainty, and no representation is made that any of
these statements have been or will be realized. All forecasts, projections, opinions, assumptions or estimates are
“forward looking statements” that must be read with an abundance of caution and that may not be realized or may not
occur in the future. Information other than that obtained from official records of the City has been identified by source
and has not been independently confirmed or verified by the City, the Financial Advisor or the Underwriter and its
accuracy cannot be guaranteed. The information and expressions of opinion herein are subject to change without notice,
and neither the delivery of this Official Statement nor any sale made pursuant hereto will, under any circumstances,
create any implication that there has been no change in the affairs of the City or any of the other parties or matters
described herein since the date hereof.

In connection with this offering, the Underwriter may allow concessions or discounts from the initial public offering
prices to dealers and others, and the Underwriter may overallot or engage in transactions intended to stabilize the
prices of the Obligations at levels above those which might otherwise prevail in the open market in order to facilitate
their distribution. Such stabilization, if commenced, may be discontinued at any time.

The Obligations will not be registered under the Securities Act of 1933, as amended, or any state securities law, and
will not be listed on any stock or other securities exchange. Neither the Securities and Exchange Commission nor any
other federal, state or other governmental entity or agency will have passed upon the accuracy or adequacy of this
Official Statement or approved the Obligations for sale.

The City will undertake to provide continuing disclosure as described in this Official Statement under the caption
“CONTINUING DISCLOSURE” and in APPENDIX F - “FORM OF CONTINUING DISCLOSURE
CERTIFICATE,” all pursuant to Rule 15¢2-12 of the Securities and Exchange Commission.

The City, the Financial Advisor, the Underwriter and Special Counsel (as defined herein) are not actuaries, nor have
any of them performed any actuarial or other analysis of the City’s unfunded liabilities under the Arizona State
Retirement System or the Arizona Public Safety Personnel Retirement System.

A wide variety of information, including financial information, concerning the City is available from publications and
websites of the City and others. Any such information that is inconsistent with the information set forth in this Official
Statement should be disregarded. No such information is part of, or incorporated into, this Official Statement, except
ag expressly noted herein.

7A - 140



TABLE OF CONTENTS

INTRODUCTORY STATEMENT Lot ttiriiteittsienert et e esrassessesseesaeareessesssessesseesmassensesseanestasamasmessessaseaseasssaessseseens 1
THE OBLIGATTONS ..ottt ettt sttt ettt et 1 sa 22 s e e e e oo et e e me b st h et r e et e m e e e e e e sn e ee e en e eneenens 1
GENEIAL PIOVISIONS 1ettvitveiiietieiitetest et et att et sttt e et ste st bestsase e eeaseasaeseessees s ebe s be e e ebe ke e me st e bt ene e e eretb e ete e ete e er e e 1
R EIIPIION PrOVISIONS 11t tttietii st eee st attareeree e aressesseseasesseareassessassesaneasessessbesssassesseebessenses b e r et seaar e snen et e e cenaneenees 2
OPHORAL REACIIPIION ..oivvoeeiiciiiiiinieer sttt eer ettt se e s e et s be et et ekt h et s e e e e b e h e esa e s re s 2
MARAGIOFY REACTIDIION. ... ..o oviiiicie ettt e s e s e be bt b st bbb e bt e o b ee e b s Rttt ene e nen et aas e eae s 2
INOLICE O REACTIPIION ...ttt ettt ettt sa e b e b ses e te s v r e e bt eh ket e b ettt et eR et e et e an e e 2
Effect of Call for REACIIDIION ....coccoocoeiiiesceeeriee e etssteie et esaassssses e s s e sae bttt n ettt ettt e et 3
Redemption of Less Than Al 0f arn OBIIGALION c.....c..ceeiiiiviececieeeesierie ettt et 3
SECURITY FOR AND SOURCES OF PAYMENT OF THE OBLIGATIONS...c.ccccoioitiiiiciiiriinenre e 3
(€ 1511 v | O OO U U U OSSO OSSOSO PTG RTRO TP URURNY 3
State Intercept Of FUNAS.....cco e et st 4
Covenant to Maintain Debt Service COVEIAZE .. .ottt et ettt s 4
RESEIVE FUNG ..ottt e b be e asa s b e ess e e saee e sen st e sane e bentesnae e s aeeme s rmeenneeb b e eba s s anen s san e s s 5
Additional Parity OBIIZAtIONS ........iiiiiiieiieriirieire et eb ettt cae e s eb s s s s n e 5
PLAN OF REFUNDIING. . ...ttt ittt et mean e sae s escssesasees s ese s eee et eseeraees e eae st emem b s et se e e s sb b aa b er e b anenis 5
EXCISE TAXES AND STATE SHARED REVENUES ...t iitit et 6
CILY SAIES TaXES 1vetterureurrateireeeatie ettt et steetestebesresb et et e er b e sbe st sessenseasesakere e esses ke ab eH e ebeea e ae e ot e s R e 4o are st oesmbeeessranessaeenn 7
€77 727 T OO O O O O O OO OO P P STDO PO PPV ORPOPOPOTOT 7
Recent Legislative Changes Regarding Municipal EXCISE TUXES «v.ccvvveeiiiiiiirininieniniriee e 7
BUSINESS LICENSES ettt ettt et e b e b et ea e et e er e ob b et b et er e n e R et 9
POIINIES .. vttt eetee st e ettt re e st et et e et et e b e et b e et e s eas s eabe et e st b e esb e esta b b e este e esben b s eRe S e R e Rt ebe e eee s eas e eeeer e e e e n s rene st s 9
Parks and RECTEAtION FBES......iiciiiiiiiiiiieie sttt eer e et e b sb et s ettt s ane s 9
FINES AN FOTTRITUIES ..0i.viiiiiii ettt ettt a e nse s e s e et e b eb et et e sa b e bttt se et sae e b e e sn s 9
State~-Shared TNCOME TAXES ..o.viviiiiii ettt sttt ettt 9
StAtE-SHAIEA SIS TaAXES. . itirtirie ittt ettt et besee e st et e e s eea e e te st e b bt eh bbb bttt 9
POTENTIAL ADVERSE CIRCUMSTANCES ...ttt s sesb e e s s s 10
State-Shared Sales Taxes and State-Shared TNCOME TAKXES ...vvioveiveirarrereereniiieirreee e et ere s 10
CHEY SALES TAXES 11 veeieeemtterereeami it erre et ete s e eer e st e aat s ear b et e e smeeeaneabbe s obe s e et e tane s emear e ebt sk e sbe s s st e sb st e s s mn e ans 11
HISTORICATL AND BUDGETED COLLECTIONS ..ottt e iee s ettt en e e 11
SOURCES AND USES OF FUNDS ...ttt ettt sere bt ss st st esa st rens 12
ESTIMATED DEBT SERVICE REQUIREMENTS AND COVERAGE.......ccooceoniiiiicirs e 13
LITTGATION Lottt ettt ettt e h et e b s a1 e et eh e aem e R e ee £ ee e SR e et eb £ b e e ke s en e e emeeaebeam e sb s s erb et e bt 14
RATIINGS etttk et ettt R e se £ e Rt b o4k e st aem a1 e £8 b eee SR e nb et ek b e b e s en e e em e e emeerenm s e s er st be e s 14
LEGAL MATTERS .ottt et a a1 e se s b et e me et h e e e et ee s os et e b e e cneemsme bt en e ea s 14
TAX EXEMPTION ...ttt seses st et e s 14
ORIGINAL ISSUE DISCOUNT ...ciiictiieiiitirete st eieseressarasse s e ssesesaassessase s sere st asessesresesseseonesesessaesessensasensseaninesneas 15
AMORTIZABLE PREMIUIM ......oiiiiiiiiiiiicieieet ettt s nb et e b s b s s ass s st enssae e 16
UNDERWRITIING ..ottt ettt et chten e eaa s a e et saeese e s b e ee e st e r e b e e e e beaseassh bbb es s at s aeassnnanas 16
RELATIONSHIP AMONG PARTIES L.ttt et et saens sae e ebe s sb s s sae e 17
FINANCIAL ADVISOR ..ottt ettt ereees vttt ebe s ese 2 e aee s erees bt ere e e e es e enesmemeanene et ssesasaaeesaeeris 17
CONTINUING DISCLOSURE . .....oiiiiiieiiiri ettt s soeae et st s bbb b are s s seesnsnnes 17
AUDITED FINANCIAL STATEMENTS ...ttt eriira et s evesta s b e sses e sse b es bbb ssese st seencsmsesceemseseeseminssssaean 17
CONCLUDING STATEMENT ..ottt ettt et s te e sess a5 es b ate s o4 e s e re et m ettt eba 2 saese s eeene b emeereesene s 18

APPENDIX A: CITY OF BUCKEYE, ARIZONA -
GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION
APPENDIX B: CITY OF BUCKEYE, ARIZONA — FINANCIAL DATA
APPENDIX C: CITY OF BUCKEYE, ARIZONA —
AUDITED FINANCIAL STATEMENTS FOR THE YEAR ENDED JUNE 30, 2015
APPENDIX D: SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS
APPENDIX E: FORM OF APPROVING LEGAL OPINION
APPENDIX F: FORM OF CONTINUING DISCLOSURE CERTIFICATE
APPENDIX G: BOOK-ENTRY-ONLY SYSTEM

7A - 141



OFFICIAL STATEMENT

$12,335,000*
CITY OF BUCKEYE, ARTZONA
EXCISE TAX REVENUE REFUNDING OBLIGATIONS, SERIES 2016

INTRODUCTORY STATEMENT

This Official Statement, which includes the front cover page, the inside front cover page and appendices hereto, has
been prepared to provide information in connection with the execution and delivery by U.S. Bank National Association
on behalf of the City of Buckeye, Arizona (the “City™), of $12,335,000* principal amount of the Excise Tax Revenue
Refunding Obligations, Series 2016 (the “Obligations”), identified on the front cover page of this Official Statement.
Certain information concerning the authorization, purpose, terms, sources of payment and security for the Obligations
is contained in this Official Statement. Information about the City is included in APPENDICES A — “CITY OF
BUCKEYE, ARIZONA — GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION” and B ~ “CITY OF
BUCKEYE, ARIZONA — FINANCIAL DATA”, and the most recent audited financial statements for the City are
included in APPENDIX C — “CITY OF BUCKEYE, ARIZONA — AUDITED FINANCIAL STATEMENTS FOR
THE YEAR ENDED JUNE 30, 2015.”

The offering of the Obligations is made only by this Official Statement, which supersedes any other information or
materials used in connection with the offering or sale of the Obligations. Accordingly, prospective purchasers of the
Obligations should read this entire Official Statement before making an investment decision.

This Official Statement contains financial and other information derived from the City’s records, except for
information expressly attributed to other sources. The presentation of historical information, including tables of
receipts from taxes and other revenues, is intended to show recent historical information and is not to be construed as
a projection or indication of future or continuing trends in the financial position or other affairs of the City. No
representation is made that past experience, as shown by such financial and other information, will necessarily
continue or be repeated in the future.

The achievement of certain results or other expectations contained in “forward-looking” statements in this Official
Statement involve known and unknown tisks, uncertainties and other factors that may cause actual results,
performance or achievements described to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. The City does not plan to issue any updates
or revisions to those “forward-looking” statements if or when its expectations or events, conditions or circumstances
on which such statements are based occur.

For definitions of certain words used in this Official Statement, and denoted by initial capital letters, see APPENDIX
D — “SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS.”

Descriptions of the authorization, purpose and terms of the Obligations and summaries of certain provisions of the
Agreement and the Trust Agreement (both as defined below) are included in this Official Statement. Such descriptions
and summaries are not comprehensive or definitive, and all summaries of and references to the Agreement and the
Trust Agreement appearing herein are qualified by reference to the full text of such documents. References herein to
the Obligations are qualified by reference to the form thereof as set forth in the Trust Agreement. Copies of the full
texts of the Agreement and the Trust Agreement are available for inspection at the office of the City Clerk, 530 East
Monroe Avenue, Buckeye, Arizona 85326, Attention: City Clerk.

THE OBLIGATIONS
General Provisions

The Obligations will be dated the date of their initial execution and delivery, and the principal represented thereby
will bear interest from such date, at the rates, and will be payable on the dates and in the amounts, all as set forth on
the inside front cover page hereof. Interest represented by the Obligations will be payable on each January 1 and July
1 (each such date is referred to herein as an “Interest Payment Date”), commencing July 1, 2016*.

* Preliminary, subject to change.

7A - 142



The Obligations will be registered only in the name of Cede & Co., the nominee of The Depository Trust Company,
New York, New York (“DTC”), under the book-eatry-only system described in APPENDIX G (the “Book-Entry-Only
System”). Beneficial ownership interests in the Obligations may be purchased through direct and indirect participants
of DTC in amounts of $5,000 of principal payable on a specific payment date or integral multiples thereof. See
APPENDIX G ~ “BOOK-ENTRY-ONLY SYSTEM.”

Redemption Provisions*

Optional Redemption. Obligations maturing on or before July 1,20 will not be subject to optional redemption prior
to maturity. Obligations maturing on or after July 1, 20, will be subject to optional redemption prior to maturity
on July 1, 20__, or any date thereafter, by payment of a redemption price equal to the principal amount of the
Obligations or portions thereof called for redemption plus accrued interest to the date of redemption, but without
premium.

Mandatory Redemption. Obligations maturing on July 1, 20 | and July 1, 20 (the “Term Obligations”) will be
redeemed prior to maturity on July 1 of the following years and in the following principal amounts at a redemption
price equal to the principal amount plus accrued interest to the date of redemption, but without premium.

Term Obligations due July 1,20 *

Prepayment
Date Principal
(July 1) Amount
20 $
20

20
20 (Maturity)

Term Obligations due July 1,20 *

Prepayment
Date Principal
o ulyt) Amount
20 $
20
20
20 (Maturity)

Whenever Term Obligations are purchased, prepaid (other than pursuant to mandatory prepayment) or delivered by
the City to the Trustee for cancellation, the principal amount of the Term Obligations represented so retired shall
satisfy and be credited against the mandatory prepayment requirements for such Term Obligations for such years as
the City may direct.

Notice of Redemption. So long as the Obligations are held under the Book-Entry-Only System, notices of redemption
will be sent to DTC by electronic means not more than sixty (60) nor less than thirty (30) days prior to the date set for
redemption, If less than all of the Obligations are being redeemed, DTC’s practice is to determine by lot the amount
of the interest of each DTC Participant to be redeemed.

If the Book-Entry-Only System is discontinued, notice of any redemption will be given by the Trustee on behalf of
the City by mailing a notice of redemption by first class mail not less than thirty (30) days nor more than sixty (60)
days prior to such redemption date, to the registered owner of each Obligation to be redeemed at the address shown
on the books of the Trustee or at such other address as may be furnished in writing by an Owner of an Obligation to
the Trustee. Neither the failure of DTC nor any Owner of the Obligations to receive a notice of redemption nor any

* Preliminary, subject to change.
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defect therein will affect the validity of the proceedings for the redemption of Obligations as to which proper notice
of redemption was given.

Notice of redemption will also be sent to the Municipal Securities Rulemaking Board (the “MSRB”), currently through
the MSRB’s Electronic Municipal Market Access system by the method required by the MSRB, no more than sixty
(60) and no fewer than thirty (30) calendar days prior to the redemption date, but no defect in said further notice or
record nor any failure to give all or a portion of such further notice shall in any manner defeat the effectiveness of a
call for redemption if notice thereof is given as prescribed above.

If monies for the payment of the redemption price and accrued interest are not held in separate accounts by the City
or by a Trustee prior to sending the notice of redemption, such redemption shall be conditional on such monies
being so held on or prior to the date set for redemption and if not so held by such date the redemption shall be
cancelled and be of no force and effect. The notice of redemption shall describe the conditional nature of the
redemption.

Effect of Call for Redemption. Notice of redemption having been given in the manner described above, the Obligations
or portions thereof called for redemption will become due and payable on the redemption date and if an amount of
money sufficient to redeem all the Obligations or portions thereof called for redemption is held in separate accounts
by the City or by a Trustee, then the Obligations or portions thereof called for redemption will cease to bear interest
from and after such redemption date.

If a conditional redemption notice has been given and money sufficient to redeem all the Obligations or portions
thereof called for redemption is not held in separate accounts by the City or by a Trustee on the day set for redemption,
then such redemption shall be cancelled and be of no force or effect.

Redemption of Less Than All of an Obligation. The City may redeem an amount which is included in an Obligation in
the denomination in excess of, but divisible by, $5,000. In that event, if the Book-Entry-Only System is discontinued,
the registered owner shall submit the Obligation for partial redemption and the Trustee shall make such partial payment
and the Trustee shall cause a new Obligation in a principal amount which reflects the redemption so made to be
authenticated, issued and delivered to the registered owner thereof.

SECURITY FOR AND SOURCES OF PAYMENT OF THE OBLIGATIORNS
General

The Obligations will be special revenue obligations, payable solely from payments (the “Payments”) to be made by
the City pursuant to an Agreement, dated as of 1, 2016 (the “Agreement”), between the City and the Trustee,
and amounts from time to time deposited in the funds created under the hereinafter defined Trust Agreement. The
Obligations are being issued for the purpose of providing funds to (1) refund in advance of maturity the Obligation
Being Prepaid (as defined herein) and (2) pay the costs and expenses related to the execution and delivery of the
Obligations. The Obligations will be executed and delivered pursuant to a Trust Agreement, dated as of I,
2016 (the “Trust Agreement”), between the City and the Trustee. All of the Trustee’s interest under the Agreement,
including, without limitation, the right to receive and collect the Payments and the right to enforce the payment of the
Payments, will be held by the Trustee for the benefit of the registered owners of the Obligations. See APPENDIX D
— “SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS.”

Under the terms of the Trust Agreement, the Obligations are payable by the Trustee from the Payments received by
the Trustee from the City under the Agreement, certain amounts from time to time deposited in the funds created under
the Trust Agreement, and investment earnings on such funds (except for any investment earnings that are required to
be rebated to the United States in order to continue the exclusion of the interest payable on the Obligations from gross
income for federal income tax purposes).

The Payments to be made by the City under the Agreement will be payable from and secured by a lien on the revenues
from the Excise Taxes and the State Shared Revenues (both as hereinafter defined). Except as limited by the State
Intercept of Funds (as defined herein), this pledge will be on a parity with the City’s pledge of the Excise Taxes and
the State Shared Revenues in connection with (i) the Loan Repayment Agreement, dated as of May 1, 2007, between
the City and the Greater Arizona Development Authority (“GADA”) with an outstanding balance of $1,750,000, (ii)
payments made by the City pursuant to a purchase agreement dated as of November 1, 2010 which secures the City’s
Excise Tax Revenue Refunding Obligations, Series 2010 currently outstanding in the aggregate principal amount of
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$1,050,000, (iii) payments made by the City pursuant to an agreement dated as of May 1, 2015 which secures the
City’s Excise Tax Revenue Refunding Obligations, Series 2015 currently outstanding in the aggregate principal
amount of $5,995,000, and (iv) payments made by the City pursuant to an agreement dated as of July 1, 2015 which
secures the City’s Excise Tax Revenue Obligations, Series 2015 currently outstanding in the aggregate principal
amount of $51,260,000 (collectively, the “Existing Obligations”), and any additional obligations issued on a parity
basis in the future (“Additional Parity Obligations” and, together with the Existing Obligations, the “Parity
Obligations”). See “EXCISE TAXES AND STATE SHARED REVENUES” herein.

The Payments to be paid by the City to the Trustee pursuant to the Agreement may be paid, at the option of the City,
from any other lawful revenue or source of the City. Such revenues are not pledged to the Payments, and, if
commenced, such use of such revenues may be discontinued at any time by the City.

THE OBLIGATIONS WILL NOT BE GENERAL OBLIGATIONS OF THE CITY, THE STATE OF
ARIZONA OR ANY POLITICAL SUBDIVISION THEREOF AND DO NOT AND WILL NOT
CONSTITUTE AN INDEBTEDNESS OF THE CITY WHEN COMPUTING ITS INDEBTEDNESS LIMIT
IMPOSED BY CONSTITUTIONAL OR STATUTORY PROVISIONS OR A CHARGE AGAINST THE
GENERAL CREDIT OR TAXING POWER OF THE CITY, THE STATE OR ANY POLITICAL
SUBDIVISION THEREOF NOR A LIABILITY OF THE CITY, THE STATE OR ANY POLITICAL
SUBDIVISION THEREOF FOR PAYMENT OF THE OBLIGATIONS OTHER THAN FROM THE
SOURCES PLEDGED THEREFOR.

State Intercept of Funds

Under the Existing Obligation with GADA, under Arizona law, GADA may (A) in the case of nonpayment, certify
to the State of Arizona (the “State” or “Arizona”) treasurer and notify the Mayor and Council of the City that the
City has failed to make a required payment and direct a withholding of the State Shared Revenues and deposit them
in a fund and continue to withhold and deposit the monies in such fund until the default has been cured (the “State
Intercept of Funds”), (B) take whatever action at law or in equity may appear necessary or desirable to collect the
amounts payable by the City under the Existing Obligation with GADA, then due, or to enforce performance and
observance of any pledge, obligation, agreement, or covenant of the City under the Existing Obligation with GADA,
and (C) with respect to the revenues from the Excise Taxes, without notice and without giving any bond or surety to
the City or anyone claiming under the City, have a receiver pursue any other remedy at law or in equity, including
the remedy of specific performance. In the event of nonpayment, GADA would exercise its remedies as described
in clause (A) above and withhold the State Shared Revenues before the Trustee of the Obligations could exercise its
remedies with respect to such State Shared Revenues, but with respect to the Excise Taxes, GADA’s and the
Trustee’s remedies are on a parity with respect to the Obligations. Any other agreement for any loan from GADA in
addition to the Existing Obligation with GADA or any agreement for any loan from the Water Infrastructure Finance
Authority (“WIFA”) which includes similar provisions for withholding of the State Shared Revenues for the benefit
of WIFA (“Additional Agency/Authority Loan Agreements”) may also provide that GADA or WIFA may enforce
their loans with the State Intercept of Funds. For a discussion of other remedies upon a nonpayment by the City
under the Existing Obligations, see APPENDIX D — “SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL
DOCUMENTS.”

Covenant to Maintain Debt Service Coverage

The revenues from the Excise Taxes shall be retained and maintained so that the amounts received from the revenues
from the Excise Taxes and the State Shared Revenues, when combined mathematically for such purpose only, all
within and for the most recently completed fiscal year, shall have been equal to at least two (2) times the total of
interest and principal requirements for the current fiscal year for the Obligations, the Existing Obligations and any
Additional Parity Obligations hereafter issued or incurred by the City. (The amount of the State Shared Revenues is
determined by statutory formula and the City has not covenanted to, and has no power to, set or maintain rates or
otherwise impose taxes to increase, replace or supplement the State Shared Revenues to provide for the payment of
the amounts due on the Obligations and the Existing Obligations.) If the revenues from the Excise Taxes and the
State Shared Revenues for any such fiscal year shall not have been equal to at least two (2) times the total of the
interest and principal requirements for the current fiscal year for the Obligations, the Existing Obligations and any
Additional Parity Obligations hereafter issued or incurred by the City or if at any time it appears that the revenues
from the Excise Taxes and the State Shared Revenues will not be sufficient to meet such requirements, the City will,
to the extent permitted by applicable law, impose new exactions of the type of the Excise Taxes which will be part
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of the Excise Taxes or increase the rates for the Excise Taxes currently imposed in order that (a) the revenues from
the Excise Taxes and the State Shared Revenues will be sufficient to meet all current requirements on the Obligations,
Existing Obligations and any Additional Parity Obligations and (b) the revenues from the Excise Taxes and the State
Shared Revenues will be reasonably calculated to attain the level as required above. See “EXCISE TAXES AND
STATE SHARED REVENUES” herein.

Reserve Fund

The Trust Agreement will establish a reserve fund to secure payment of the Obligations (the “Reserve Fund”), but
will provide that no deposits need to be made into the Reserve Fund for the Obligations if the revenues from the Excise
Taxes and the State Shared Revenues collected for the prior fiscal year will be at least two (2) times the highest annual
debt service requirement for the current or any future fiscal year on the Existing Obligations, the Obligations and any
Additional Parity Obligations. In the event that the revenues from the Excise Taxes and the State Shared Revenues
collected for the prior fiscal year are less than such amount, the City will deposit into the Reserve Fund, on each
Interest Payment Date, one-tenth (1/10th) of the Reserve Fund Requirement for the Obligations and any Parity
Obligations that require a reserve fund until the amount in the Reserve Fund equals the Reserve Fund Requirement.
See APPENDIX D — “SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS.”

Additional Parity Obligations

The revenues from the Excise Taxes and the State Shared Revenues will not be encumbered on a basis equal to the
lien enjoyed by the Agreement, whether under the Trust Agreement or otherwise, unless the revenues from the Excise
Taxes and the State Shared Revenues collected in the most recently completed fiscal year shall have amounted to at
least two (2) times the highest combined interest and principal payments to be made for any succeeding twelve (12)
months for the Obligations, the Existing Obligations and any Additional Parity Obligations then outstanding and any
Additional Parity Obligations then proposed to be secured by a pari passu pledge of the revenues from the Excise
Taxes and the State Shared Revenues.

Any Additional Parity Obligations which are Additional Agency/Authority Loan Agreements may have the benefit of
the State Intercept of Funds.

PLAN OF REFUNDING

The proceeds of the Obligations (net of costs of issuance with respect to the Obligations) will be placed in a trust (the
“Depository Trust”) with U.S. Bank National Association, as depository trustee and used to pay the debt service and
prepayment of the Loan Repayment Agreement between the City and GADA, dated as of March 2, 2006 (the
“Obligation Being Prepaid”). Such proceeds will be sufficient to provide for the payment of interest on the Obligation
Being Prepaid until maturity or prepayment, and to provide for payment of principal at the maturity or prepayment of
the Obligation Being Prepaid as shown below.
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Principal Amount

Obligation Being  Maturity Date Amount Being Prepayment
Prepaid* (July D) Outstanding Prepaid* Date (July 2)
2006 2016 $ 370,000 $ 370,000 N/A
2017 390,000 390,000 2016
2018 410,000 410,000 2016
2019 430,000 430,000 2016
2020 450,000 450,000 2016
2021 475,000 475,000 2016
2022 500,000 500,000 2016
2023 525,000 525,000 2016
2024 550,000 550,000 2016
2025 575,000 575,000 2016
2026 605,000 605,000 2016
2027 630,000 630,000 2016
2028 660,000 660,000 2016
2029 690,000 690,000 2016
2030 720,000 720,000 2016
2031 755,000 755,000 2016
2032 785,000 785,000 2016
2033 825,000 825,000 2016
2034 870,000 870,000 2016
2035 910,000 910,000 2016
2036 955,000 955,000 2016

$13,080,000 $13,080,000

EXCISE TAXES AND STATE SHARED REVENUES

Pursuant to the Agreement, the City’s pledge of the revenues from the Excise Taxes and the State Shared Revenues to
the payment of the Payments is from: (i) All unrestricted transaction privilege (sales) tax, business license and franchise
fees, parks and recreation fees and permits and fines and forfeitures which the City imposes; provided that the Mayor
and Council of the City may impose other transaction privilege taxes in the future, the uses of revenue from which will
be restricted, at the discretion of such Council and which, if so restricted, will not be deemed Excise Taxes for purposes
of the Trust Agreement or the Agreement (the “Excise Taxes”). Unless specifically pledged by the City to be on a
basis senior to the pledge described in the City's resolution authorizing the execution and delivery of the Obligations,
the City's pledge of, and first lien on, its Excise Taxes is superior to, and shall have a priority over, any other pledge,
agreement or financial policy of the City. Pursuant to Ordinance Number 04-15, the City imposed an additional 3%
tax upon transient lodging. The revenues generated by the additional 3% tax upon transient lodging will not be deemed
Excise Taxes for purposes of the Trust Agreement or the Agreement. Revenues generated by the City from building
permits and development impact fees will not be deemed Excise Taxes for purposes of the Trust Agreement or the
Agreement. Revenues received by the City from vehicle license taxes charged by the State will not be deemed Excise
Taxes for purposes of the Trust Agreement or the Agreement; and (ii) all amounts of excise taxes, transaction privilege
(sales) taxes and income taxes imposed by the State or any agency thereof and returned, allocated or apportioned to the
City, except the City’s share of any such taxes which by State law, rule or regulation must be expended for other
purposes, such as motor vehicle fuel taxes (the “State Shared Revenues”). The City has previously established
and currently maintains a special and separate fund designated the "City of Buckeye Excise Tax Fund."
Such fund is used by the City for receipt of all revenues from any applicable source of the City's Excise
Taxes and State Shared Revenues. Monies in the City of Buckeye Excise Tax Fund are not commingled
with any other funds of the City. The Finance Director of the City is authorized and directed, without
further review, approval or action of the Mayor and City Council of the City, to transfer funds out of the
City of Buckeye Excise Tax Fund first to the payment of the Payments and any other payments due on the

* Preliminary, subject to change.
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Existing Obligations or Additional Parity Obligations, and second to the City's general fund or any other
lawful use or purpose of the City. The major categories of such revenues are discussed more fully below.

City Sales Taxes

General. The unrestricted transaction privilege (sales) tax of the City (the “City Sales Tax”) is levied by the City upon
persons on account of their business activities within the City. The amount of tax due is calculated by applying the tax
rate against the gross proceeds of sales or gross income derived from the business activities shown in the table below.
The City Sales Taxes are collected by ADOR (as defined herein) and remitted to the City on a monthly basis.

TABLE 1
CITY TRANSACTION PRIVILEGE (SALES) TAX RATES BY CATEGORY

Category Tax Rate (%)
Advertising 3.00
Amusement 3.00
Contracting - Prime 3.00
Contracting - Speculative Builders 3.00
Contracting - Owner Builder 3.00
Feed at Wholesale 3.00
Job Printing 3.00
Manufactured Buildings 3.00
Timbering and Other Extraction 3.00
Severance - Metal Mining 0.10
Sale of Sand, Rock and Gravel 3.00
Publication 3.00
Hotels (a) 6.00
Real Estate Rental, Leasing and Licensing for Use 2.00
Rental Occupancy 2.00
Personal Property Rental, Leasing and Licensing 3.00
Restaurants and Bars 3.00
Retail Sales (b) 3.00
Retail Sales Food for Home Consumption 3.00
Communications 4.00
Transporting 3.00
Utilities 3.00

(a) AsoflJuly I, 2015, the City has imposed an additional 3% tax upon transient lodging (for an aggregate tax rate
of 6%). The revenues generated by the additional 3% tax upon transient lodging shall not be pledged as Excise
Taxes, and are restricted to promote tourism in the City as permitted by law.

(b) The rate on single items over $1,999.99 decreases to 1.10%.

Source: Arizona Department Of Revenue Transaction and Privilege and Other Tax Rate Tables effective March 1,
2015.

Recent Legislative Changes Regarding Muricipal Excise Taxes. Chapter 255, Laws of Arizona 2013 (commonly
referred to by its original bill number, “HB21117), made changes to the collection process for transaction privilege
(sales) taxes, including City Sales Taxes, as well as modifying certain categories of business activity, as described
below.

It is estimated that the Arizona Department of Revenue (“ADOR”) will become the single point of administration for
licensing, filing and payment of all State, county and municipal transaction privilege taxes during calendar year 2016.
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The law requires ADOR to establish and administer a single online portal so that taxpayers can pay all State, county
or municipal transaction privilege taxes online.

The law allows ADOR, subject to statutory guidelines, to disclose confidential information related to transaction
privilege taxes collected by the department from any jurisdiction to any county, city or town official if it relates to a
taxpayer who is subject to an ADOR audit. The law stipulates that taxpayers are subject to a single audit, eliminating
possible subsequent or joint audits by cities and towns. The law also stipulates a variety of requirements for the audit,
most of which generally require ADOR’s active involvement.

In addition, effective January 1, 2015, HB2111 also exempts from the “prime” construction contracting classification
certain service contractors and design phase and professional services and modifies provisions regarding sourcing of
certain transactions involving tangible personal property by providing that the sale of a motor vehicle to a nonresident
delivered and intended for use outside of Arizona is exempt from state and municipal transaction privilege taxes, and
removing an exemption for personal tangible property shipped or delivered directly to a location outside of the United
States that is to be used in that location.

While no specific assurance can be given, the City does not expect the changes due to HB2111 to have a significant
impact on the administration, collection or enforcement of the City’s transaction privilege taxes, including the Excise
Taxes, or amounts to be collected therefrom as the ADOR currently collects transaction privilege (sales) taxes for the
State and many political subdivisions in the State, including the City. The Arizona cities and towns affected by this
legislation are working cooperatively with the ADOR to help achieve a smooth transition of tax administration.
Additional information is available at_https://www.azdor.cov/TPT Simplication.aspx.

Beginning June 30, 2015, the ADOR started assessing and collecting fees to recover a portion of the administrative,
program and other operating costs incurred in providing administrative and collection services to local governments.
A onetime fee will be assessed to the City for the initial implementation of reform. In addition, an annual fee will be
assessed to each jurisdiction, such as the City, to pay for ongoing ADOR operations and additional collection staff.
This annual fee will be calculated in proportion to each jurisdiction’s share of State Shared Revenues distributed in
the preceding fiscal year. Local governments can pay these obligations from any revenue source and these fees are
not expected to reduce the City’s State Shared Revenues. The City is currently unable to determine the exact amount
of these payments, but it is not expected that they will be material.

The table below sets forth the actual amounts for fiscal years 2010/11 through and including 2014/15 of City Sales
Taxes collected by industry classification.

TABLE 2
CITY SALES TAX COLLECTIONS BY INDUSTRY CLASSIFICATION (a)

Audited (b) ‘

Industry Classification 2014/15 2013/14 2012/13 2011/12 2010/11
Mining § 27256 % 29,558 % 28,254  § 23,116  § 27,910
Telecommunications 905,795 837,402 734,060 638,909 506,308
Utilities 1,268,954 1,171,923 1,090,388 969,451 656,102
Transportation & Warehouse 6,993 6,663 7,927 9,843 10,604
Construction 4,941,173 3,900,771 3,704,513 2,931,187 2,977,754
Retail 8,652,003 7,734,984 7,569,138 7,084,862 5,848,314
Real Estate Rentals 1,942,635 1,655,073 1,583,838 1,412,951 1,067,076
Restaurants and Bars 1,356,620 1,189,310 1,142,134 987,256 736,748
Hotels 49,247 52,166 59,707 53,227 47,669
Services, Financial, Insurance 379,308 332,258 285,153 248,639 234,262
Arts & Entertainment 147,221 132,041 143,920 180,693 159,331

$19,677,204 $17,042,149  $16,349,032  § 14,540,134  §$12,272,078
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(a) This table has not been the subject of any separate audit procedures.

(b) Sales tax collections are presented on the cash basis of accounting per the ADOR Standard Industry Summary
Local Taxes Collection Reports for all classifications except cable franchise. Cable franchise taxes are presented
on the modified accrual basis of accounting.

Source:  Finance Department of the City.
Business Licenses

The City imposes and collects fees for licenses to engage in certain activities within the City and the right to utilize
certain City property. Those entities transacting more than one type of business are required to have separate business
license for each activity they engage. The City has the authority and ability to set the charge for the business license
at whatever rate it determines.

Permits

The City imposes and collects fees for permits to engage in certain activities within the City the right to utilize certain
City property. Revenues generated by the City from building permits and development impact fees are not pledged to
the City’s payment of the Payments.

Parks and Recreation Fees

The City imposes and collects fees for parks and recreation to engage in certain activities within the City and the right
to utilize certain City property.

Fines and Forfeifures

The City imposes and collects fines and forfeitures for violations of State laws or City ordinances relating to traffic,
parking, animal control and other offenses.

State-Shared Income Taxes

Under current State law, Arizona cities and towns are preempted from imposing a local income tax. However, cities
and towns are entitled by statutory formula to receive typically 15.0% of the net revenues of the State’s personal and
corporate income tax collections for the two fiscal years prior to the current fiscal year (“State-Shared Income Taxes”).
Distribution of such funds is made monthly based on the proportion of each town or city’s population to the total
population of all incorporated cities and towns in the State as determined by the latest census. Reduced economic
activity or reductions in the statutory formula share could adversely affect the City’s revenues.

State-Shared Sales Taxes

Pursuant to statutory formula, cities and towns in Arizona receive a portion of the State-levied transaction privilege
(sales) tax (“State-Shared Sales Taxes”). The State transaction privilege (sales) tax is levied against the same
categories of business activity as the City’s transaction privilege (sales) tax with the exception of food sales, which
the State exempts from tax. As TABLE 3 indicates, the rate of taxation varies among the different types of business
activities taxed, with the most common effective rate being subject to the hereinafter described distribution share being
5% of the amount or volume of business transacted.

Under current State law, the aggregate amount distributed to all Arizona cities and towns is equal to 25% of the
“distribution share” of revenues attributable to each category of taxable activity. The allocation of each town and city
of the revenues available to all cities and towns is based on their population relative to the aggregate population of all
cities and towns as shown by the latest decennial or special census. State-levied transaction privilege (sales) taxes are
collected by the State and are distributed monthly to cities and towns. Revenues received by the City from vehicle
license taxes charged by the State are not pledged by the City to its payment of the Payments.
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TABLE 3
TAXABLE ACTIVITIES, TAX RATES AND DISTRIBUTION SHARE

State Transaction Privilege (Sales) Tax Rates

State Tax Distribution Education Combined

Taxable Activities Rate Share Tax Rate (a) Tax Rate
Transportation 5.000% 20.000% 0.600% 5.600%
Utilities 5.000% 20.000% 0.600% 5.600%
Telecommunications 5.000% 20.000% 0.600% 5.600%
Pipeline 5.000% 20.000% 0.600% 5.600%
Private Car Line 5.000% 20.000% 0.600% 5.600%
Publication 5.000% 20.000% 0.600% 5.600%
Job Printing 5.000% 20.000% 0.600% 5.600%
Prime Contracting 5.000% 20.000% 0.600% 5.600%
Amusement 5.000% 40.000% 0.600% 5.600%
Restaurant 5.000% 40.000% 0.600% 5.600%
Personal Property - Rental 5.000% 40.000% 0.600% 5.600%
Retail (Excluding Food Sales) 5.000% 40.000% 0.600% 5.600%
Transient Lodging 5.500% 50.000% N/A 5.500%
Mining - Non-Metal, Oil/Gas 3.125% 32.000% N/A 3.125%
Commercial Lease 0.000% 53.330% N/A 0.000%
Severance - Metalliferous Mining 2.500% 80.000% N/A 2.500%
Use Tax Utilities 5.000% 20.000% 0.600% 5.600%
Jet Fuel Tax (b) 40.000% N/A (¢) (b)

(a) Represents the State transaction privilege (sales) tax rate approved by voters of the State in November 2000 (the
“Education Tax”) on certain of the categories of business activity at six-tenths of one percent (0.6%). The
Education Tax collections are dedicated exclusively to education and are not distributed to the City or pledged to
the payment of debt service with respect to the Obligations. The effective dates for the Education Tax are June 1,
2001 through June 30, 2021.

(b) Does not include $0.0305 per gallon State tax on the retail sale of jet fuel, which tax is only levied on the first ten
million gallons sold to each purchaser in each calendar year.

(c) N/A =Not applicable.
Source: Arizona Revised Statutes, ADOR, Secretary of State.

POTENTIAL ADVERSE CIRCUMSTANCES
State-Shared Sales Taxes and State-Shared Income Taxes

It should be noted that no assurances can be given that the amount of State-Shared Sales Taxes and State-Shared
Income Taxes will not be reduced or eliminated by the State legislature in the future. The State Legislature may from
time to time eliminate State-Shared Sales Taxes and State-Shared Income Taxes or may change the amount and timing
of payment of State-Shared Sales Taxes and State-Shared Income Taxes and is under no legal obligation to maintain
the amount of State-Shared Sales Taxes and State-Shared Income Taxes payable to the City at any amount or level.
For example, addressing State budgetary deficiencies, adjustments that reduce the distribution of State-Shared Sales
Taxes could be enacted. Accordingly, the City is unable to covenant to maintain the State Shared Revenues at any
certain levels.

Furthermore, initiative measures may be circulated from time to time seeking to place on the ballot changes in Arizona
law which repeal or modify State-Shared Sales Taxes and State-Shared Income Taxes.
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City Sales Taxes

Initiative measures may be circulated seeking to place on the ballot changes which could repeal or modify City

Sales Taxes.

Currently and from time to time, members of the City Council of the City may propose reducing the City Sales Tax

rate.

From time to time, bills such as HB 2111 may be introduced in the Arizona Legislature to make changes to the
collection process, categories subject to taxation or other factors relating to City Sales Taxes.

HISTORICAL AND BUDGETED COLLECTIONS

TABLE 4 sets forth the revenues from the Excise Taxes and the State Shared Revenues for fiscal year 2010/11 through
and including 2014/15, and the budgeted collections for fiscal year 2015/16.

TABLE 4
HISTORICAL AND BUDGETED EXCISE TAX
AND STATE SHARED REVENUE COLLECTIONS (a)

Budgeted Audited (b)
Revenue Source 2015/16 (¢)  2014/15 2013/14 2012/13 2011/12 2010/11
City Privilege (Sales) Tax $22,008,200 $19,677,204  $17,042,149 $16,349,032 $14,540,134  $12,272,078
Licenses and Permits 211,000 201,625 164,316 150,140 157,400 162,280
Franchise Fees 2,970,689 2,716,880 2,558,045 2,384,979 2,262,280 2,412,675
Parks and Recreation Fees 1,835,585 1,936,104 1,922,890 1,807,391 1,138,931 1,077,072
State-Shared Income Taxes 6,125,464 6,158,854 5,670,776 5,196,874  4,293,972(d) 2,472,836
State-Shared Sales Tax 4,860,342 4,649,494 4428388 4,164,294 3,975,466 (d) 2,112,351
Fines and Forfeitures 500,000 511,582 388,949 353,660 435,179 446,595
Total 38,511,280 35,851,743 32,175,513 30,406,370 26,803,362 20,955,887

(a) This table has not been the subject of any separate audit procedures.

(b) Audited figures are presented on the cash basis of accounting per the ADOR Standard Industry Summary Local
Taxes Collection Reports for all classifications except cable franchise. Cable franchise taxes that are presented
on the modified accrual basis of accounting.

(c) Budgeted figures are “forward-looking” statements and should be analyzed with an abundance of caution
and are not intended as statements or representations of fact or certainty; no representation is made as to
the correctness of such figures or that they will be realized. Actual figures may vary significantly from

budgeted figures shown here.

(d) The increase in these categories over the prior year was based on increased distributions based on the 2010 census

by the U.S. Census Bureau.

Source: Finance Department of the City.
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SOURCES AND USES OF FUNDS

Sources of Funds
Principal Amount of the Obligations $ N
[Net] Original Issue [Premium/Discount]
Total Sources of Funds $

Uses of Funds
Costs of Issuance (a) $
Deposit to Depository Trust

Total Uses of Funds k

(a) Includes Underwriter’s compensation and costs of the Underwriter as defined herein.

* Preliminary, subject to change.
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ESTIMATED DEBT SERVICE REQUIREMENTS AND COVERAGE

The following table sets forth (i) the combined outstanding debt service on the Existing Obligations; (ii) the estimated
debt service on the Obligations; (iii) the combined estimated debt service following issuance of the Obligations; and
(iv) the estimated combined annual debt service coverage. See “SECURITY FOR AND SOURCES OF PAYMENT

OF THE OBLIGATIONS.”
TABLE 6
ESTIMATED DEBT SERVICE REQUIREMENTS AND COVERAGE (a)"
Estimated
Estimated Combined

Fiscal Excise Tax Obligations Combined Annual
Year Outstanding (b) The Obligations * Annual Debt
Ending Debt Service
(6-30) Principal Interest Principal Interest (c) Service Coverage (d)
2016 $ 845,000 $3,051,855 $ 485,000 $123,195 $4,505,050 7.96x
2017 875,000 2,798,706 420,000 506,000 4,599,706

2018 900,000 2,771,656 425,000 497,600 4,594,256

2019 925,000 2,747,056 435,000 489,100 4,596,156

2020 965,000 2,702,956 440,000 480,400 4,588,356

2021 1,855,000 2,663,456 460,000 467,200 5,445,656

2022 1,950,000 2,570,706 475,000 453,400 5,449,106 6.58x
2023 2,050,000 2,473,206 485,000 439,150 5,447,356

2024 2,140,000 2,376,663 505,000 419,750 5,441,413

2025 1,435,000 2,279,563 525,000 399,550 4,639,113

2026 1,505,000 2,207,813 545,000 378,550 4,636,363

2027 1,580,000 2,132,563 565,000 356,750 4,634,313

2028 1,665,000 2,053,563 595,000 328,500 4,642,063

2029 1,745,000 1,971,156 625,000 298,750 4,639,906

2030 1,830,000 1,884,781 655,000 267,500 4,637,281

2031 1,895,000 1,819,463 690,000 234,750 4,639,213

2032 1,830,000 1,725,650 725,000 200,250 4,480,900

2033 1,925,000 1,634,150 760,000 164,000 4,483,150

2034 2,020,000 1,537,900 800,000 126,000 4,483,900

2035 2,120,000 1,436,900 840,000 86,000 4,482,900

2036 2,225,000 1,330,900 880,000 44,000 4,479,900

2037 2,335,000 1,219,650 3,554,650

2038 2,455,000 1,102,900 3,557,900

2039 2,575,000 980,150 3,555,150

2040 2,705,000 851,400 3,556,400

2041 2,840,000 716,150 3,556,150

2042 2,985,000 574,150 3,559,150

2043 3,130,000 424,900 3,554,900

2044 3,250,000 268,400 3,558,400

2045 3,420,000 136,800 3,556,800

$60,015,000 $12,335,000

(a) Prepared by First Southwest Company, LLC (the “Financial Advisor”).

(b) Represents all outstanding Existing Obligations, net of the Obligation Being Prepaid.

(c) The first interest payment on the Obligations is due on July 1, 2016*, representing interest from the initial
execution and delivery of the Obligations. Thereafter, interest payments will be made semiannually on January 1

and July 1, until maturity or prior redemption. Interest is estimated at _ %.

* Preliminary, subject to change.
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(d) Combined Annual Debt Service Coverage is computed using the Excise Taxes and State Shared Revenues of
$35,851,743 for Fiscal Year 2014/15. See TABLE 4 — “HISTORICAL AND BUDGETED EXCISE TAX AND
STATE SHARED REVENUE COLLECTIONS” herein.

LITIGATION

Representatives of the City will certify that no litigation or administrative action or proceeding is pending or, to the
best of their knowledge, threatened, restraining or enjoining, or seeking to restrain or enjoin, the authorization, sale
or execution and delivery of the Obligations or contesting or questioning the proceedings and authority under which
the Obligations have been authorized and are to be secured, sold, executed or delivered, or the validity of the
Obligations.

RATINGS

Standard & Poor’s Financial Services LLC (“S&P”) and Fitch Ratings, Inc. (“Fitch”) have assigned credit ratings
of “ » and “ 7, respectively, to the Obligations. Such ratings reflect only the views of S&P and Fitch. An
explanation of the significance of a rating assigned by S&P may be obtained from S&P at 55 Water Street, New
York, New York 10041. An explanation of the significance of a rating assigned by Fitch may be obtained at 33
Whitehall Street, New York, New York 10004. Such ratings may subsequently be revised upward, downward or
withdrawn entirely by S&P or Fitch, if, in their judgment, circumstances so warrant. Any subsequent downward
revision or withdrawal of such ratings may have an adverse effect on the market price or marketability of the
Obligations. The City will covenant in its continuing disclosure certificate (see “CONTINUING DISCLOSURE”
below) that it will cause notices to be filed with the Municipal Securities Rulemaking Board of any formal change
in the ratings relating to the Obligations.

LEGAL MATTERS

Legal matters incident to the authorization, sale and execution and delivery by the City of the Obligations and with
regard to the tax-exempt status of the interest thereon will be prepared by Gust Rosenfeld P.L.C., Phoenix, Arizona
(“Special Counsel”). A signed copy of that opinion, dated and speaking only as of the date of delivery of the
Obligations, will be delivered to the City at the time of original execution and delivery of the Obligations.

The proposed text of the legal opinion is set forth as APPENDIX E hereto. The legal opinion to be delivered may vary
from the text of APPENDIX E if necessary to reflect the facts and law on the date of delivery. The opinion will speak
only as of its date, and subsequent distribution, by recirculation of this Official Statement or otherwise, should not be
construed as a representation that Special Counsel has reviewed or expressed any opinion concerning any matters
relating to the Obligations subsequent to the original delivery of the Obligations.

Certain legal matters will be passed upon for the Underwriter by Greenberg Traurig, LLP, counsel to the Underwriter
(“Counsel to the Underwriter””), excluding any financial or statistical statements.

The various legal opinions to be delivered concurrently with the delivery of the Obligations express the professional
judgment of the attorneys rendering the opinions as to the legal issues explicitly addressed therein. By rendering a
legal opinion, the opinion giver does not become an insurer or guarantor of that expression of professional judgment,
of the transaction opined upon, or of the future performance of parties to the transaction. Nor does the rendering of an
opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

TAX EXEMPTION

In the opinion of Special Counsel, under existing laws, regulations, rulings and judicial decisions, and assuming
compliance with certain restrictions, conditions and requirements by the City as described below, the portion of each
Payment made by the City under the Agreement and denominated as and comprising interest income pursuant to the
Agreement and received by the owners of the Obligations as interest income on the Obligations will be excludable
from gross income of the owners for federal income tax purposes, and will be exempt from State income taxes. The
opinion of Special Counsel will be dated as of the date of initial delivery of the Obligations. Special Counsel will
express no opinion regarding any other tax consequences with respect to the Obligations. The form of such opinion is
included as APPENDIX E - “FORM OF APPROVING LEGAL OPINION” attached hereto.

The Internal Revenue Code of 1986, as amended (the “Code”), imposes various restrictions, conditions and
requirements relating to the continued exclusion of interest income on the Agreement from gross income for federal
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income tax purposes, including a requirement that the City rebate to the federal government certain of its investment
earnings with respect to the Agreement. The City has covenanted to comply with the provisions of the Code relating
to such matters. Failure to comply with such restrictions, conditions and requirements could result in the interest
income on the Agreement being included as gross income for federal income tax purposes, under certain
circumstances, from the date of initial issuance. The Obligations do not provide for an adjustment in the interest rate
in the event of taxability and the event of taxability does not cause an acceleration of the maturity dates of the
Obligations. The opinion of Special Counsel assumes continuing compliance with such restrictions, conditions and
requirements.

The Code also imposes an “alternative minimum tax” upon certain corporations and individuals. A taxpayer’s
“alternative minimum taxable income” (“AMTI”) is its taxable income with certain adjustments. The portion of each
Payment made by the City under the Agreement and denominated as and comprising interest income pursuant to the
Agreement and received by the owners of the Obligations is not an item of tax preference to be included in the AMTI
of individuals or corporations.

Notwithstanding the preceding sentence, one of the adjustment items used in computing the AMTI of a corporation
(with certain exceptions) is an amount equal to 75% of the excess (if any) of the corporation’s “adjusted current
earnings” over the corporation’s AMTI for the taxable year (determined without regard to such adjustment for excess
book income and the alternative tax net operating loss deduction). A corporation’s “adjusted current earnings” includes
all tax-exempt interest, including the portion of each Payment made by the City under the Agreement and denominated
as and comprising interest income pursuant to the Agreement and received by the owners of the Obligations for federal
income tax purposes.

Although Special Counsel will render an opinion that, as of the delivery of the Obligations, interest income on the
Agreement will be excludable from gross income for federal income tax purposes, the accrual or receipt of interest on
the Agreement may otherwise affect a Beneficial Owner’s (as such term is defined in APPENDIX G) federal tax
liability. Certain Beneficial Owners may experience other tax consequences. Beneficial Owners who are, without
limitation, corporations subject to the branch profits tax, financial institutions, certain insurance companies, certain
subchapter S corporations, individuals who receive Social Security or Railroad Retirement benefits and taxpayers who
have or are deemed to have incurred indebtedness to purchase or carry tax-exempt obligations should consult their tax
consultants as to the applicability of such tax consequences with respect to the respective Beneficial Owner. The
nature and extent of these other tax consequences will depend upon the Beneficial Owner’s particular tax status and
the Beneficial Owner’s other items of income or deduction. Special Counsel expresses no opinion regarding any such
other tax consequences.

The Agreement and the Obligations are not “private activity bonds” within the meaning of Section 141 of the Code.

Under existing federal tax law, if the Obligations are determined to be invalid for failure to comply with a substantive
or procedural requirement of local law, the Obligations will be deemed not to be an obligation of the City and interest
on the Agreement will not be excludable from gross income for federal income tax purposes.

Currently and from time to time, there are legislative proposals in Congress which, if enacted could alter or amend the
federal tax matters referred to above or adversely affect the market value of the Obligations. Any such change that
occurs before initial delivery of the Obligations could cause Special Counsel to deliver an opinion substantially
different from the form of opinion in APPENDIX E. The extent of change in Special Counsel’s opinion cannot be
determined at this time. It cannot be predicted whether, or in what form, any such proposal might be enacted or
whether, if enacted, it would apply to obligations (such as the Obligations) issued prior to enactment or effective date.

ORIGINAL ISSUE DISCOUNT

The initial offering prices of the Obligations maturing on July 1, 20 and July 1, 20 (collectively, the “Original
Discount Obligations™), are less than the respective stated principal amounts thereof. As a result, the Original Discount
Obligations will be considered to be issued with original issue discount. The difference between the initial public
offering price (the “Issue Price”) of the Original Discount Obligations, and the amount payable at maturity of the
Original Discount Obligations will be treated as “original issue discount.” With respect to a Beneficial Owner who
purchases an Original Discount Obligation in the initial public offering at the Issue Price and who holds the Original
Discount Obligation to maturity, the full amount of original issue discount will constitute interest income which is not
includible in the gross income of the Beneficial Owner of the Original Discount Obligation for federal income tax
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purposes and Arizona income tax purposes and that Beneficial Owner will not, under present federal income tax law
and present Arizona income tax law, realize a taxable capital gain upon payment of the Original Discount Obligation
at maturity.

The original issue discount on each of the Original Discount Obligations is treated for federal income tax purposes
and Arizona income tax purposes as accreting daily over the term of such Original Discount Obligation on the basis
of a constant interest rate compounded at the end of each six-month period (or shotter period from the date of original
issue) ending on January 1 and July 1 (with straight-line interpolation between compounding dates).

The amount of original issue discount accreting each period will be added to the Beneficial Owner’s tax basis for the
Original Discount Obligation. The adjusted tax basis will be used to determine taxable gain or loss upon disposition
of the Original Discount Obligation. An initial Beneficial Owner of an Original Discount Obligation who disposes of
the Original Discount Obligation prior to maturity should consult his or her tax advisor as to the amount of the original
issue discount accreted over the period held and the amount of taxable gain or loss upon the sale or disposition of the
Original Discount Obligation prior to maturity.

The Code contains certain provisions relating to the accretion of original issue discount in the case of subsequent
Beneficial Owners of the Original Discount Obligations. Beneficial Owners who do not purchase the Original
Discount Obligations in the initial offering at the issue price should consult their own tax advisors with respect to the
tax consequences of the ownership of Original Discount Obligations.

A portion of the original issue discount that accretes in each year to a Beneficial Owner of an Original Discount
Obligation may result in certain collateral federal income tax consequences.

Beneficial Owners of Original Discount Obligations in states other than Arizona should consult their own tax advisors
with respect to the state and local taxes.

AMORTIZABLE PREMIUM

The initial public offering prices of the Obligations maturing on July 1, 20 through and including July 1, 20__,
(collectively, the “Premium Obligations”), are greater than the amounts payable on such Obligations at maturity.
An amount equal to the difference between the initial public offering price of a Premium Obligation (assuming that
a substantial amount of the Premium Obligations of that maturity are sold to the public at such price) and the amount
payable at maturity constitutes premium to the initial Beneficial Owner of such Premium Obligations. The basis
for federal income tax purposes of a Premium Obligation in the hands of such initial Beneficial Owner must be
reduced each year by the amortizable bond premium, although no federal income tax deduction is allowed as a
result of such reduction in basis for amortizable bond premium. Such reduction in basis will increase the amount
of any gain (or decrease the amount of any loss) to be recognized for federal income tax purposes upon a sale or
other taxable disposition of a Premium Obligation. The amount of premium which is amortizable each year by an
initial Beneficial Owner is determined by using such Beneficial Owner’s yield to maturity. Beneficial Owners of
the Premium Obligations should consult with their own tax advisors with respect to the determination of
amortizable bond premium with respect to the Premium Obligations for federal income tax purposes and with
respect to the state and local tax consequences of owning Premium Obligations.

UNDERWRITING

The Obligations will be purchased by Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) at the aggregate
purchase price of $ , pursuant to an “Obligation Purchase Contract” entered into between the City and the
Underwriter, If the Obligations are sold to produce the yields shown on the inside front cover page hereof, the
compensation of the Underwriter will be $ . The Obligation Purchase Contract provides that the
Underwriter will purchase all of the Obligations so offered if any are purchased. The Underwriter may offer and sell
the Obligations to certain dealers (including dealers depositing Obligations into unit investment trusts) and others at
yields lower or prices higher than the public offering yields or prices stated on the inside front cover page hereof. The
initial offering yields or prices set forth on the inside front cover page hereof may be changed, from time to time, by
the Underwriter.
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RELATIONSHIP AMONG PARTIES

Special Counsel also serves as the City’s Attorney and provides general legal services to the City on most civil law
mafters,

Special Counsel has and continues to represent the Underwriter with respect to financings other than for the City and
will continue to do so if requested in the future. Special Counsel has also previously acted as bond counsel with respect
to other obligations underwritten by the Underwriter and will continue to do so if requested in the future. Counsel to
the Underwriter has represented the Underwriter with respect to the financings other than for the City and will continue
to do so if requested in the future. Counsel to the Underwriter acts as bond counsel for various municipal entities for
which the Underwriter or Financial Advisor may provide financial advisor or consulting services or act as underwriter.

FINANCIAL ADVISOR

First Southwest Company, LLC is Financial Advisor (the “Financial Advisor”) to the City in connection with the
issuance of the Obligations. The Financial Advisor has not verified and does not assume any responsibility for the
information, covenants and representations contained in any of the legal documents with respect to the federal income
tax status of the Obligations, or the possible impact of any present, pending or future actions taken by any legislative
or judicial bodies.

CONTINUING DISCLOSURE

The City, as the “obligated person” with respect to the Obligations, will covenant for the benefit of the owners of the
Obligations to provide certain financial information and operating data relating to the City by not later than February
1 in each year commencing February 1, 2017 (the “Annual Reports”), and to provide notices of the occurrence of
certain enumerated events (the “Notices”). Such covenants will be made in order to assist the Underwriter in
complying with the S.E.C. Rule 15¢2-12 (the “Rule”). The form of the undertaking which describes the content of
the Annual Reports and the Notices and method of their dissemination is included as APPENDIX F hereto. A failure
by the City to comply with these covenants must be reported in accordance with the Rule and must be considered by
any broker, dealer or municipal securities dealer before recommending the purchase or sale of the Obligatjons in the
secondary market. Absence of continuing disclosure could adversely affect the Obligations and their market price
and transferability.

The City previously entered into continuing disclosure undertakings (the “Prior Undertakings™) with respect to certain
previously issued obligations of the City which require the filing on or before January 1 or February 1, as applicable,
of each year of Annual Reports (the “Prior Annual Reports”). The City filed its Prior Annual Report for the fiscal year
ending June 30, 2011, approximately eleven months late. On April 20, 2013, the City filed certain operating data (two
statistical information tables) that was not included in some of the City’s Prior Annual Reports. The City has
implemented procedures to facilitate compliance with all future undertakings and Prior Undertakings in all material
respects.

AUDITED FINANCIAL STATEMENTS

The Audited Financial Statements of the City for the fiscal year ended June 30, 2015, a copy of which is included in
APPENDIX C of this Official Statement, have been audited by Eide Bailly LLP, certified public accountants, to the
extent and for the period indicated in their report thereon. The City is not aware of any facts that would make such
Audited Financial Statements misleading. The Audited Financial Statements are for the fiscal year ending June 30,
2015 and are not current and may not represent the current financial condition of the City. The City neither requested
nor obtained the consent of Eide Bailly LLP to include the report, and Eide Bailly LLP has performed no procedures
subsequent to rendering its opinion on the financial statements.
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CONCLUDING STATEMENT

To the extent that any statements made in this Official Statement involve matters of opinion or estimates, whether or
not expressly stated to be such, they are made as such and not as representations or fact of certainty and no
representation is made that any of these statements have been or will be realized. Information set forth in this Official
Statement has been derived from the records of the City and from certain other sources, as referenced, and is believed
by the City to be accurate and reliable. Information other than that obtained from official records of the City has not
been independently confirmed or verified by the City and its accuracy is not guaranteed.

Neither this Official Statement nor any statements that may have been or that may be made orally or in writing are to
be construed as a part of a contract with the original purchasers or subsequent owners of the Obligations.

This Official Statement has been prepared on behalf of the City and executed for and on behalf of the City by
its Finance Director.

CITY OF BUCKEYE, ARIZONA

By: /s/

Finance Director
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APPENDIX A

CITY OF BUCKEYE, ARIZONA
GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION

The following information regarding the City is provided for background information only. No representation is
made as to the relevance of the data to the repayment of the Obligations. The Obligations are payable solely from
Payments to be paid by the City under the Agreement which are secured by the Excise Taxes and the Stated Shared
Revenues as described under the heading “SECURITY FOR AND SOURCES OF PAYMENT OF THE
OBLIGATIONS.”

General

The City is located approximately 30 miles from downtown Phoenix, Arizona (“Phoenix”). The original City site was
located approximately four miles south of Interstate 10 on State Route 85 where the Gila and Hassayampa Rivers
converge. The City was founded in 1888 and incorporated in 1929. The City’s municipal boundaries encompass
approximately 650 square miles and sits at an elevation above sea level of 888 feet. Not all property within the
perimeter boundaries of the City has been annexed into the City. However, over 200 square miles have been annexed
into the City.

The following table illustrates respective population statistics for the City, Maricopa County (the “County”) and the
State.

POPULATION STATISTICS
City of Maricopa State of
Year Buckeye County Arizona
2015 Estimate (a)
2010 Census 50,876 3,817,117 6,392,017
2000 Census 8,497 3,072,149 5,130,632
1990 Census 4,436 2,122,101 3,665,228

(a) Estimate as of July 1, 2015 [published December 2015].

Source: U.S. Census Bureau, Population Division — Annual Estimates of the Resident Population and U.S. Census
Bureau - Decennial Census.

Municipal Government and Organization

The government of the City is directed by a six-member City Council, Mayor and City Manager. The City provides
law enforcement and firefighting services to its residents. The Mayor and City Council members are elected at-large
to four-year terms. The City Council appoints a City Manager who has full responsibility for carrying out City Council
policies and administrative operations.

Employment and Employers

Employment for the City’s residents is provided by agricultural activities services, education, government and the
nearby Palo Verde Nuclear Plant. The Palo Verde Nuclear Plant is located outside the boundaries of the City
approximately 20 miles west. The close proximity of the City to the greater Phoenix metropolitan area also provides
employment.
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See below for a list of the major employers located in and within close proximity to the City.

MAJOR EMPLOYERS
City of Buckeye, Arizona
Employer Number of
Employees
Wal-Mart Distribution Center 650
Buckeye Elementary School District No. 33 600
City of Buckeye 420
Buckeye Union High School District No. 201 400
Litchfield Elementary School District No. 79 332
Liberty Elementary School District 225
The Odyssey Preparatory Academy 212
Duncan & Son Lines, Inc. 175
Lowe's Home Improvement 150
Agua Fria Union High School District No. 216 130
Smith Food Drug Stores 112
Hickman's Egg Ranch Inc. 100

Source: Hoovers, Inc., a D&B Company — data extracted as of December 2015.

The table below illustrates the unemployment rates for the City, the County, the State and the United States.

UNEMPLOYMENT RATES
State of Maricopa City of
Year United States Arizona County Buckeye
2015(b) L % % . %
2014 6.2 6.9 5.9 7.4
2013 7.4 7.8 6.6 8.5
2012 8.1 8.4 7.3 8.9
2011 8.9 9.5 8.6 10.2
2010 9.6 10.4 9.5 9.8

(b)  Data is not seasonally adjusted, is preliminary and is an average through 2015 for City, County and

State data and through December 2015 for the National Unemployment Rate.

Source: U.S. Department of Labor, Bureau of Labor Statistics — Local Area Unemployment Statistics and National

Labor Force Statistics .
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Construction

The following chart sets forth a building permit summary for new housing starts for the City.

New Housing Starts
City of Buckeye, Arizona

Year

Total New
Housing Starts

2015
2014
2013
2012
2011

Retail

The following table sets forth a recent record of retail sales tax collection activity within the City.

748
773
699
507

Privilege (Sales) Tax Collections
City of Buckeye, Arizona

City Sales

Fiscal Year Tax Collections
2014/15 $19,677,204
2013/14 17,042,149
2012/13 16,349,032
2011/12 14,540,134
2010/11 12,272,078

Transportation

The City is readily accessible via ground and air transportation. Highway access is provided by County Highway 85
and Interstate 10. Other freeways, designated as Loop 101, Loop 303, Interstate 17 and Interstate § are only minutes
away for the City. The City is approximately 25 minutes from Phoenix Sky Harbor International Airport, which
offers service from major airlines, commuter airlines and charter companies. The Phoenix-Buckeye Airport, located
within the City is classified as a reliever airport to Phoenix Sky Harbor International Airport. The airport has a 5,500-
foot lighted and paved runway and offers various airport related facilities. The City is also served by the major bus
companies and rail service is provided by the Union Pacific Railroad.
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APPENDIX B

CITY OF BUCKEYE, ARIZONA
FINANCIAL DATA

Current Year Statistics (For Fiscal Year 2015/16)
City of Buckeye, Arizona
Total General Obligation Bonds OQutstanding

Total Water and Sewer Revenue Obligations Outstanding

None
$19,117,602  (a)

Total Excise Tax-Secured and GADA Obligations Outstanding and to be Outstanding 71,630,000  *(b)

Total Improvement District Obligations Outstanding

Net Limited Property Assessed Valuation

Estimated Net Full Cash Value

1,480,000  (c)
320,169,039  (d)
3,502,336,500  (e)

(a) See “Water and Sewer Revenue Obligations Outstanding” in this appendix.

(b) See “Excise Tax-Secured and GADA Obligations Outstanding and to be Outstanding” in this appendix.

(c) See “Improvement District Obligations Outstanding” in this appendix.

(d) Net of property exempt from taxation and reflects application of applicable assessment ratios.

(e) Estimated net full cash value is the total market value of the property less unsecured personal property and less
estimated exempt property within the City, as projected by the Arizona Department of Revenue, Division of
Property and Special Taxes.

Source: Maricopa County Finance Department and the Finance Department of the City.

Water and Sewer Revenue Obligations Outstanding
City of Buckeye, Arizona

Maturity Principal

Series Issue Description Original Amount Dates Outstanding
2010  WIFA Loan Agreement $12,000,000 $
2013A WIFA Loan Agreement 3,617,450
2013B  WIFA Loan Agreement 7,370,000
2013C  WIFA Loan Agreement 5,065,000
2015  WIFA Loan Agreement 761,000
2015  Water and Sewer Systems Senior Revenue Bonds 250,000 7-1-44 250,000
Total Water and Sewer Revenue Obligations Outstanding $19,117,602

* Preliminary, subject to change.
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Excise Tax—Secured and GADA Obligations Outstanding and to be Outstanding
City of Buckeye, Arizona

Maturity Principal

Series Issue Description Original Amount Dates Outstanding
2006  Greater Arizona Development Authority Loan $14,730,000 7-1-07/36  $13,080,000
2007  Greater Arizona Development Authority Loan 2,200,000 7-1-09/31 1,750,000
2010  Excise Tax Revenue Refunding 1,795,000 7-1-12/20 1,050,000
2015  Excise Tax Revenue Refunding 6,565,000 7-1-15/24 5,955,000
2015  Excise Tax Revenue 51,260,000 7-1-21/45 51,260,000
Total Excise Tax-Secured and GADA Obligations Outstanding $73,095,000
Less: Prepayment of Obligation Being Prepaid (13,080,000)
Plus: the Obligations 12,335,000*
Total Obligations to be Outstanding $71,630,000

Improvement District Obligations Outstanding
City of Buckeye, Arizona

Original Maturity Principal

Series Issue Description Amount Dates Outstanding
2009 Jackrabbit Trail Sanitary Sewer Improvement District $2,545,000 1-1-11729  $1 480,000
Total Improvement District Obligations Outstanding $1,480,000
RETIREMENT SYSTEM

Retirement Benefits

General. The City contributes to the three plans described below. Benefits are established by State statute and
generally provide retirement, death, long-term disability, survivor and health insurance premium supplement
benefits.

The Arizona State Retirement System (“ASRS”), a cost-sharing, multiple agency defined benefit plan in which the
City participates, has reported slight decreases in its overall unfunded liabilities. The most recent annual reports for
the ASRS may be accessed at:_https://www.azasrs.gov/content/annual-reports. The board for the ASRS has adopted
contribution rates for fiscal year 2014/15 and 2015/16. For the fiscal year ending June 30, 2015, active plan members
are required by statute to contribute at the actuarially determined rate of 11.60% (11.48% retirement and 0.12% long-
term disability) of the members’ annual covered payroll. The ASRS adopted contribution rate for Fiscal Year 2015/16
is 11.47% (11.35% retirement and 0.12% long-term disability) of the members’ annual covered payroll.

Additionally, enacted State legislation makes changes to how the ASRS operates, which included, effective July 1,
2011, requiring employers to pay an alternative contribution rate for retired ASRS employees that return to work,
changing the age at which an employee can retire without penalty based upon years of service, limiting permanent
increases in retirement benefits and establishing a Defined Contribution and Retirement Study Committee (as defined
in the legislation) that will review the feasibility and cost to changing the current defined benefit plan to a defined
contribution plan.

As stated previously, ASRS has reported a decrease in its overall unfunded liabilities. The decrease in ASRS’s
unfunded liabilities is expected to result in a gradual decrease in contributions by all participating agencies including
the City and its employees; however the specific effects cannot be determined at this time. The City’s contributions
to the ASRS for fiscal years 2014/15 and 2013/14 were $ and $1,580,794, respectively, both of which were
equal to the required contributions for the year.

The Arizona Public Safety Personnel Retirement System (“PSPRS”) has reported increases in its unfunded
liabilities. The most recent annual reports for the PSPRS may be accessed at hitp://www.psprs.com/sys
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pspra/AnnualReports/cato annual rpts psprs.htm, The effect of the increase in the PSPRS’s unfunded liabilities
is expected to result in significantly increased contributions by all of the participating agencies including the
City and its employees; however the specific impact on the City, or on the City and its employees’ future annual
contributions to the PSPRS, cannot be determined at this time. The City’s contribution to the PSPRS for Fiscal
years 2014/15 and 2013/14 were $ and $ , respectively.

The City also contributes to the Volunteer Firefighters’ Relief and Pension Fund (the “VFRPF”), a defined
contribution plan which provides pensions to volunteer firefighters only. According to State statute, a volunteer
firefighter who has served for 25 years or more or who has reached 60 years of age and has served 20 years or more
shall be eligible to receive a monthly retirement not to exceed $150 per month, as determined by the board of trustees
of the VFRPF (the “Board”). Such pension, if paid, may be increased or decreased in amount, or discontinued at the
discretion of the Board. Pension and relief benefits may only be paid from thee income of the trust fund. However, a
firefighter who leaves the service without being eligible for retirement benefits is entitled to all previous deductions
from his salary plus interest at a rate determined by the Board. As established by State statute, in lieu of another
acceptable pension plan, all volunteer firefighters must participate in the pension plan from the date they enter service.
Arizona is required by statute to contribute a portion of the annual tax received on fire insurance premiums. During
the fiscal year ended June 30, 2015, there were [no contributions made].

Additional Reporting Requirements. Government Accounting Standards Board adopted Statement Number 68,
Accounting and Financial Reporting for Pensions (“GASB 68”), which, beginning with fiscal years starting after June
15,2014, requires employers to report their plan’s net pension liability and pension expense in their government-wide
financial statements and pension expense. [The new reporting requirements imposed by GASB 68 will change the
financial statements of the City, but the specific impact is unknown at this time].

Other Post-Employment Retirement Benefits

Beginning with the fiscal year that commenced on July 1, 2008, the City was required to implement Government
Accounting Standards Board Statement Number 45, dccounting by Employers for Post-Employment Benefits Other
than Pensions (“GASB 45”), which requires reporting the actuarially accrued cost of post-employment benefits, other
than pension benefits (“OPEB”), such as health and life insurance for current and future retirees. GASB 45 requires
that such benefits be recognized as current costs over the working lifetime of employees, and to the extent such costs
are not pre-funded, GASB 45 will require the reporting of such costs as a financial statement liability.

The City does not offer OPEBs. The City employees, their spouses and survivors may, however, be eligible for certain
retiree health care benefits under health care programs provided by the State. Employees on long-term disability and
their spouses may also qualify for retiree health care benefits through the State. It is expected that substantially all the
City employees that reach normal or early retirement age while working for the City will become eligible for such
benefits. Currently, such retirees may obtain the health care benefits offered by the State by paying the applicable
health care insurance premium; such plan is available to all participants, whether retired or not, in the State’s health
care program. It is not the responsibility of the City to fund such costs.
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APPENDIX C
CITY OF BUCKEYE, ARIZONA

AUDITED FINANCIAL STATEMENTS FOR
THE YEAR ENDED JUNE 30, 2015

The following audited Financial Statements are for the fiscal year ended June 30, 2015 have been audited by Eide
Bailly LLP, certified public accountants, to the extent and for the period indicated thereon. The City has neither
requested nor obtained the consent of Eide Bailly LLP to include its report and Eide Bailly LLP has performed
no procedures subsequent to sending its report on the financial statements.

These are the most recent audited financial statements available to the City. THESE FINANCIAL
STATEMENTS ARE NOT CURRENT AND MAY NOT REPRESENT THE CURRENT FINANCIAL
CONDITIONS OF THE CITY.
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APPENDIX D
SUMMARIES OF SELECT PROVISIONS OF PRINCIPAL DOCUMENTS

The following is a summary of certain provisions of the Agreement and the Trust Agreement that are not described
elsewhere in this Official Statement. These summaries do not purport to be comprehensive and reference should be
made to the Agreement and the Trust Agreement for a full and complete statement of their provisions. All capitalized
terms not defined in this Official Statement shall have the meaning set forth in the Trust Agreement.

DEFINITIONS

For the purpose of the following summaries of the Agreement and the Trust Agreement, these words and phrases have
the following meanings:

"Additional Agency/Authority Loan Agreements" means any additional loan from GADA or any loan from the
Water Infrastructure Finance Authority of Arizona subject to Section 49-1225(F) or 49-1245(F), Arizona Revised
Statutes, as amended.

"Annual Current Principal Requirement" means for any Fiscal Year the amount of principal coming due during
such Fiscal Year on the Obligations and any Parity Obligations.

"Annual Debt Service Requirement" means for any Fiscal Year, the aggregate of the Annual Mandatory Sinking
Fund Redemption Requirement plus the Annual Current Principal Requirement for that Fiscal Year and the amount
required to be deposited to pay interest on any Parity Obligations and the Obligations in that Fiscal Year. For the
purpose of compliance with the requirements of the Agreement with respect to the proposed issuance of additional
Parity Obligations, such proposed Parity Obligations shall be treated as Outstanding for the determination of Annual
Debt Service Requirement. For the computation of Annual Debt Service Requirement, (i} debt service on Credit
Enhanced Indebtedness shall be deemed to include any periodic fees payable to the issuer of any liquidity or credit
facility as a condition to such issuer's commitment to purchase such obligations upon tender or to provide moneys
necessary for payment of principal of and interest on such obligations when due, and (ii) debt service on Credit
Enhanced Indebtedness shall not be based upon the terms of any reimbursement obligation to the issuer of any liquidity
or credit facility except to the extent and for periods during which payments are required to be made pursuant to such
reimbursement obligation as a result of the issuer's unreimbursed advances of funds thereunder.

"Authorizing Resolution" means Resolution No.  -16, passed, adopted and approved by Mayor and Council of the
City on February 2, 2016.

"Business Day" means a day of the year other than Saturday, Sunday or a day on which banks in the State of Arizona
are authorized by law or executive order to close or on which the New York Stock Exchange is closed.

"City" means the City of Buckeye, Arizona.

"City Representative" means the City Manager or Finance Director or any other person authorized by the City
Manager or Finance Director or the City Council of the City to act on behalf of the City.

"Depository Trustee" means any bank or trust company, which may include the Trustee, meeting the requirements
of, and designated to act as, Depository Trustee pursuant to the Trust Agreement.

"Event of Default" means an event of default under the Agreement or under any Parity Obligations.

"Excise Tax Fund" means that certain special and separate fund previously established and currently
maintained by the City designated the "City of Buckeye Excise Tax Fund." Such fund is used by the City
for receipt of all revenues from any applicable source of the City's Excise Taxes and State Shared Revenues.
Monies in the Excise Tax Fund are not commingled with any other funds of the City. The Finance Director
of the City is authorized and directed, without further review, approval or action of the Mayor and City
Council of the City, to transfer funds out of the Excise Tax Fund first to the payment of the Payments and
any other payments due under Parity Obligations, and second to the City's general fund or any other lawful
use or purpose of the City.
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"Excise Taxes" means all unrestricted transaction privilege (sales) tax, business license and franchise fees, parks and
recreation fees and permits and fines and forfeitures which the City imposes and State Shared Revenues; provided that
the Mayor and Council of the City may impose other transaction privilege taxes in the future, the uses of revenue from
which will be restricted, at the discretion of such Council and which, if so restricted, will not be deemed Excise Taxes
for purposes of the Trust Agreement, the Agreement or the Existing Obligations. Unless specifically pledged by the
city to be on a basis senior to the pledge described in the Authorizing Resolution, the City's pledge of, and first lien
on, its Excise Taxes granted and conveyed by the Authorizing Resolution is superior to, and shall have a priority over,
any other pledge, agreement or financial policy of the City, including any designation or allocation made under
Ordinance Numbers 23-10, 26-10 or 28-10. The revenues generated by the 3% tax upon transient lodging will not be
deemed Excise Taxes for purposes of the Trust Agreement and the Agreement. Revenues generated by the City from
building permits and development impact fees will not be deemed Excise Taxes for purposes of the Trust Agreement
and the Agreement. Revenues received by the City from vehicle license taxes charged by the State will not be deemed
Excise Taxes for purposes of the Trust Agreement and the Agreement.

"Existing Obligations" means the amounts OQutstanding of the Obligation Being Prepaid, 2007 GADA Loan and the
payments made by the City in connection with the 2010 Refunding Obligations, the 2015 Refunding Obligations and
the 2015 Obligations on a parity with the Obligations as to their lien on Excise Taxes. It is anticipated that upon the
issuance, execution and delivery of the Obligations, the Obligation Being Prepaid shall no longer be included as an
Existing Obligation.

"Fiscal Year" means the period commencing each July 1 and ending June 30 of the succeeding calendar year, unless
other-wise determined and designated by City, and which serves as the basis on which the Excise Taxes shall be
accounted.

"GADA" means the Greater Arizona Development Authority.

"Independent Counsel” means an attorney duly admitted to the practice of law before the highest court of the state
in which such attorney maintains an office and who is not an employee of City or Trustee.

"Interest Payment Date" means each of the dates specified in the Trust Agreement on which interest is due and
payable with respect to the Obligations.

"Market Value" or "Value at Market" means the indicated bid value of the investment or investments to be valued
as shown in The Wall Street Journal or any publication having general acceptance as a source of valuation of the same
or similar types of securities or any securities pricing service available to or used by Trustee and generally accepted
as a source of valuation.

"Maximum Annual Debt Service Requirement" means the greatest Annual Debt Service Requirement required to
be paid in any Fiscal Year ending then or thereafter on or under the Outstanding Parity Obligations and the Obligations.

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing under the laws of the State
of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no longer
perform the functions of a securities rating agency, "Moody's" shall be deemed to refer to any other nationally
recognized securities rating agency designated by City by notice to Trustee.

"Obligations" means the City's Excise Tax Revenue Refunding Obligations, Series 2016,

"Qutstanding", when used as of any particular time with respect to Obligations, means all Obligations theretofore
executed and delivered by Trustee, except:

(N Obligations theretofore cancelled by Trustee or surrendered to Trustee for cancellation;

2) Obligations for the payment of which funds or noncallable United States Obligations in the necessary amount
shall have theretofore been deposited with a Depository Trustee; and

3) Obligations in lieu of or in exchange for which other Obligations shall have been executed and delivered by
Trustee.

When used with respect to Parity Obligations, Outstanding means all such Parity Obligations except: those which
have been cancelled or surrendered for cancellation; those for which payment or redemption has been irrevocably
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provided for with funds or noncallable United States Obligations in the necessary amount and all other actions have
been taken as required under the authorizing documents for the payment thereof; and those in lieu of Or in exchange
for which other Parity Obligations shall have been executed and delivered pursuant to the authorizing documents.

"Owner" or any similar term, when used with respect to a Parity Obligation or Obligation, means the person or entity
in whose name such Parity Obligation or Obligation shall be registered.

"Parity_Obligations" means and includes the Existing Obligations, any Additional Agency/Authority Loan
Agreements and any bonds, lease purchase agreements, purchase agreements or other obligations authorized on a
parity with the Obligations as to their lien on Excise Taxes in accordance with the Trust Agreement.

"Pavee" means Trustee in its trust capacity as Payee under the Agreement.
"Payments" means all payments required to be paid by the City pursuant to the Agreement.
"Payment Date" means any date on which a Payment is due from City as designated in the Agreement.

"Payment Fund" means that special fund designated "City of Buckeye 2015 Payment Fund" established by the
Trustee pursuant to the Trust Agreement.

"Permitted Investments" means investments that are permitted under Arizona Revised Statutes §§ 35-323 and 35-
324:

1. Certificates of deposit in eligible depositories.

2. Deposits in one or more federally insured banks or savings and loan associations placed in
accordance with the procedures prescribed in Arizona Revised Statutes § 35-323.01.

3. Interest bearing savings accounts in banks and savings and loan institutions doing business
in this State whose accounts are insured by federal deposit insurance for their industry, but only if deposits in excess
of the insured amount are secured by the eligible Depository to the same extent and in the same manner as required
under Arizona Revised Statutes Title 35, Article 2.1,

4, Repurchase agreements with a maximum maturity of one hundred eighty days.

5. The pooled investment funds established by the State treasurer pursuant to Arizona Revised
Statutes § 35-326.

6. Obligations issued or guaranteed by the United States or any of the senior debt of its
agencies, sponsored agencies, corporations, sponsored corporations or instrumentalities.

7. Bonds, notes or other evidences of indebtedness of this State or any of its counties,
incorporated cities or towns, school districts or special taxing districts, including registered warrants that shall bear
interest pursuant to Arizona Revised Statutes § 11-635.

8. Bonds, notes or evidences of indebtedness of any county, municipal district, municipal
utility or special taxing district of any state that are payable from revenues, earnings or a special tax specifically
pledged for the payment of the principal and interest on the obligations, and for the payment of which a lawful sinking
fund or reserve fund has been established and is being maintained, but only if no default in payment on principal or
interest on the obligations to be purchased has occurred within five years of the date of investment, or, if such
obligations were issued less than five years before the date of investment, no default in payment of principal or interest
has occurred on the obligations to be purchased nor any other obligations of the issuer within five years of the
investment.

9. Bonds, notes or evidences of indebtedness issued by any county improvement district or
municipal improvement district of any state to finance local improvements authorized by law, if the principal and
interest of the obligations are payable from assessments on real property within the improvement district. An
investment shall not be made if:

(a) The face value of all such obligations, and similar obligations outstanding, exceeds fifty
per cent of the market value of the real property, and if improvements on which the Bonds
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or the assessments for the payment of principal and interest on the Bonds are liens inferior
only to the liens for general ad valorem taxes.

(b) A default in payment of principal or interest on the obligations to be purchased has occurred
within five years of the date of investment, or, if the obligations were issued less than five
years before the date of investment, a default in the payment of principal or interest has
occurred on the obligations to be purchased or on any other obligation of the issuer within
five years of the investment.

10. Commercial paper of prime quality that is rated within the top two ratings by a nationally
recognized rating agency. All commercial paper must be issued by corporations organized and doing business in the
United States.

11. Bonds, debentures, notes or other evidences of indebtedness that are denominated in United
States dollars and that carry at a minimum an "A" or better rating, at the time of purchase, from at least two nationally
recognized rating agencies.

12. Negotiable or brokered certificates of deposit issued by a nationally or state chartered bank
or savings and loan association.

13. Securities of or any other interests in any open-end or closed-end management type
investment company or investment trust, including exchange traded funds whose underlying investments are invested
in securities allowed by state law, registered under the investment company act of 1940 (54 Stat. 789; 15 United States
Code sections 80a-1 through 80a-64), as amended.

14, Fixed income securities of corporations organized and doing business in any state of the
United States or the District of Columbia which carry one of the two highest ratings of Moody's and S&P or their
successors. If only one of the above mentioned services rates the security, it must carry the highest rating of that
service. If a rating change occurs after purchase, it is not mandatory to sell the security.

15. Investments in money-market funds rated "AAAm" or "AAAmM-G" by S&P and, if rated
by Moody's, rated "AAA", "AA-1" or "AA-2".

"Reserve Fund" means the fund of that name established and, if funded, held by Trustee pursuant to the Trust
Agreement for the Obligations and all Parity Obligations, which require a reserve fund.

"Reserve Fund Guarantor" shall mean the issuer of the Reserve Fund Guaranty.

"Reserve Fund Guaranty" shall mean a letter of credit, surety bond or similar arrangement representing the
irrevocable obligation of Reserve Fund Guarantor to pay to Trustee upon request made by Trustee up to an amount
stated therein for application as provided in the Trust Agreement. '

"Reserve Fund Guaranty Agreement" shall mean the reimbursement agreement, loan agreement or similar
agreement between City and a Reserve Fund Guarantor with respect to repayment of amounts advanced under the
Reserve Fund Guaranty.

"Reserve Fund Guaranty Coverage" shall mean the amount available at any particular time to be paid to Trustee
under the terms of the Reserve Fund Guaranty.

"Reserve Fund Requirement" means, if the Reserve Fund is required to be funded, an amount equal to the least of
(1) ten percent (10%) of the stated principal amount of the then Outstanding Obligations, provided, however, that the
incremental increase of the Reserve Fund Requirement with respect to an issue of Parity Obligations does not exceed
ten percent (10%) of the stated principal amount of such issue, (2) the Maximum Annual Debt Service Requirement
or (3) one hundred twenty-five percent (125%) of the average Annual Debt Service Requirement. During the 5-year
build up of the Reserve Fund, if funding of the Reserve Fund is required, the Reserve Fund Requirement on any date
shall be that portion of the Reserve Fund Requirement which was required to have been deposited by such date. If
the Reserve Fund is not required to be funded, the Reserve Fund Requirement is $0.00.

"Reserve Fund Value" means the aggregate of the Reserve Fund Guaranty Coverage and the value of moneys and
investments credited to the Reserve Fund, the value of investments to be the Value at Market.
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"S&P" means Standard and Poor's Ratings Services, a division of The McGraw-Hill Companies, a corporation
organized and existing under the laws of the State of New York, its successors and assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, "S&P" shall be
deemed to refer to any other nationally recognized securities rating agency designated by City by notice to Trustee.

"State" means the State of Arizona.

"State Shared Revenues" means all amounts of excise taxes, transaction privilege (sales) taxes and income taxes
imposed by the State or any agency thereof and returned, allocated or apportioned to the City, except the City's share
of any such taxes which by State law, rule or regulation must be expended for other purposes, such as motor vehicle
fuel taxes. Revenues received by the City from vehicle license taxes charged by the State are not deemed State Shared
Revenues for purposes of the Trust Agreement or the Agreement.

"Trustee" means U.S. Bank National Association or any successor thereto acting as Trustee pursuant to the Trust
Agreement and in its capacity as Payee under the Agreement.

"United States Obligations" means any bonds or other obligations which are direct obligations of or fully guaranteed
as to timely payment of principal, interest and any premium by the United States of America (including Refeorp
Strips).

"2007 GADA Loan" means that certain Loan Repayment Agreement, dated as of May 1, 2007, by and between the
City and GADA.

"2010 Refunding Obligations" means the City's Excise Tax Revenue Refunding Obligations, Series 2010.

"2015 Obligations" means the City's Excise Tax Revenue Obligations, Series 2015.

"2015 Refunding Obligations" means the City's Excise Tax Revenue Refunding Obligaﬁons, Series 2015.

AGREEMENT

Term and Payments. For the purpose of the prepayment and refinancing the Obligation Being Prepaid, the City
agrees to make the Payments to the Payee, and the Payee agrees to accept the Payments from the City.

City agrees to make the Payments to Payee three Business Days in advance of the Payment Dates set forth, and in the
amounts set forth in the Agreement, The City's obligation to make such Payments shall be limited to revenues from
Excise Taxes and State Shared Revenues pledged to the payment thereof by City. The City will transfer funds from
its Excise Tax Fund. The obligations of City to make the payments from the sources described and to perform and
observe the other agreements shall be absolute and unconditional and shall not be subject to any defense or any right
of set-off, abatement, counterclaim, or recoupment. Until such time as all of the Payments have been made and any
payments that are due and owing under the Obligations, the Agreement may not be terminated by City for any reason
whatsoever.

Pledge of Excise Taxes and State Shared Revenues; Limited Obligations.

The City irrevocably pledges and grants a first lien on all Excise Taxes and State Shared Revenues (as used in the
Agreement and as defined in the Trust Agreement, "Excise Taxes" is inclusive of State Shared Revenues) as security
for the Payments and other amounts to come due under the Agreement and under the Trust Agreement. The City
intends that this pledge shall be a first lien pledge upon such amounts of said Excise Taxes as will be sufficient to
make the Payments when due, and on parity with respect to amounts due pursuant to the Parity Obligations heretofore
or hereafter issued. The City agrees and covenants to make said Payments from the revenues from said Excise Taxes,
except to the extent it chooses to make the Payments from other funds. Said pledge of, and said lien on, the revenues
from the Excise Taxes is irrevocably made and created for the prompt and punctual payment of the Payments. All of
the Payments are coequal as to the pledge of and lien on the revenues from the Excise Taxes pledged for the payment
thereof and share ratably, without preference, priority or distinction, as to the source or method of payment from the
revenues from the Excise Taxes or security therefor. Except as limited in the Agreement and by the corresponding
sections in any Additional Agency/Authority Loan Agreements, the rights of the Owners of the Obligations to the
Payments from the Excise Taxes are on a parity with the rights to payment from the Excise Taxes of the Existing
Obligations and any other Parity Obligations hereafter issued pursuant to the Trust Agreement and the Agreement.
The City's pledge of, and first lien on, its Excise Taxes granted and conveyed by the Authorizing Resolution and
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memorialized by the Agreement is superior to, and shall have a priority over, any designation or allocation made under
the City Ordinance Numbers 23-10, 26-10 or 28-10.

The City shall remit to Trustee from the Excise Taxes on deposit in the City's special fund designated as the Excise
Tax Fund all amounts due under the Agreement in the amounts and at the times and for the purposes as required in
the Agreement. The City's obligation to make payments of any amounts due under the Agreement, including amounts
due after default or termination thereof, is limited to payment from the Excise Taxes and shall in no circumstances
constitute a general obligation of, or a pledge of the full faith and credit of, the City, the State, or any of its political
subdivisions, or require the levy of, or be payable from the proceeds of, any ad valorem taxes.

Prepayment Permitted; Providing for Payment.

(a) City may prepay any Payments in order to cause the redemption or purchase of the Obligations as
provided in the Trust Agreement.

(b) City may provide for the payment of any Payment in one or more of the following ways:
(1) by paying the Payment as and when due at its scheduled due date;
(2) by depositing, in trust, at or before maturity, money which, together with the amounts then

on deposit with Payee and available for such payment is fully sufficient to make, or cause
to be made, the Payment; or

(3) by depositing, in trust, any noncallable United States Obligations, in such amount as shall
be certified by a national firm of certified public accountants acceptable to both Trustee
and City, as being fully sufficient, together with the interest to accrue thereon and moneys
then on deposit with Trustee and available for such payment, to make, or cause to be made,
such payment as and when the same becomes due and payable at maturity.

Defaults and Remedies.

(a) (1) Upon (A) the nonpayment of the whole or any part of any Payment or other amount due at the time
when the same is to be paid on the Obligations or Parity Obligations, (B) the violation by the City
of any other covenant or provision of the Agreement, Trust Agreement or the Parity Obligations,
(C) the occurrence of an event of default with respect the Obligations and Parity Obligations
heretofore or hereafter issued or incurred by the City, or (D) the insolvency or bankruptcy of the
City as the same may be defined under any law of the United States of America or the State, or any
voluntary or involuntary action of the City or others to take advantage of, or to impose, as the case
may be, any law for the relief of debtors or creditors, including a petition for reorganization, and

(ii) if such default has not been cured (A) in the case of nonpayment of any payment of principal and
interest due on the Obligations or Parity Obligations on the due date, or the nonpayment of principal
and interest on the Obligations or any Parity Obligations heretofore or hereafter issued or incurred
by the City on their due dates; (B) in the case of nonpayment of the certain amount due to the federal
government as rebate of earnings from proceeds of the Obligations on the due date; (C) in the case
of the breach of any other covenant or provision of the Agreement or Trust Agreement or the Parity
Obligations not cured within sixty (60) days after notice in writing of such default from Payee to
City, or from GADA to City in the case of certain of the Existing Obligations with GADA; and
(D) in the case of any other default under any Outstanding Obligations and any Parity Obligations
heretofore or hereafter issued or incurred by the City after any notice and passage of time provided
for under the proceedings under which such Obligations and any Parity Obligations were issued
then:

) GADA, solely with respect to any Parity Obligations owned by GADA, may in
the case of nonpayment, certify to the State treasurer and notify the Mayor and
Council of the City that the City has failed to make a required payment and direct
a withholding of State Shared Revenues as provided by Arizona state law (the
“State Intercept of Funds™);
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(2) Payee may, subject to the action of GADA described in subsection (1) above, take
whatever action at law or in equity may appear necessary or desirable to collect
the amounts payable by the City under the Obligations and Parity Obligations,
then due, or to enforce performance and observance of any pledge, obligation,
agreement, or covenant of the City under the Agreement, Trust Agreement or any
Parity Obligations; and

3) Payee may, subject to the action of GADA described in subsection (1) above, with
respect to the revenues from the Excise Taxes, without notice and without giving
any bond or surety to the City or anyone claiming under the City, have a receiver
pursue any other remedy at law or in equity, including the remedy of specific
performance.

In the event of nonpayment, GADA would exercise its remedies as described in subsection (1) above and withhold the
State Shared Revenues before the Payee could exercise its remedies with respect to such State Shared Revenues, but
with respect to the Excise Taxes, GADA’s and the Payee's remedies are on a parity with the Obligations.

(b) The City's obligations under the Agreement, Trust Agreement and Parity Obligations, including, without
limitation, its obligation to make the required Payments described in the Agreement, shall survive any
remedies exercised as provided in the Agreement, and the City shall continue to pay the principal and interest
due under the Agreement and perform all other obligations provided in the Agreement, Trust Agreement and
Parity Obligations; provided, however, that the City shall be credited with any amount received by GADA
pursuant to exercise of remedies under the Agreement.

State Intercept of Funds. The City acknowledges that a failure to pay principal of and interest on certain of the
Existing Obligations with GADA and any Additional Agency/Authority Loan Agreements with GADA, when due,
shall result in the withholding of certain State Shared Revenues otherwise due to the City, as required by Arizona state
law.

Assignment. Without the prior written consent of Payee, City shall not assign, transfer, pledge or hypothecate or
otherwise dispose of the Agreement, or any interest therein,

Tax Covenants. City will neither take nor fail to take any action, which action or failure to act is within its power and
authority and would result in interest income on the Agreement or the Obligations to become subject to inclusion in
gross income for federal income tax purposes under either laws existing on the date of execution of the Agreement or
such laws as they may be modified or amended or tax laws later adopted.

Conflict of Interest. A.R.S. Section 38-511 provides that City may, within three years after its execution, cancel any
contract, without penalty or further obligation, if any person significantly involved in initiating, negotiating, securing,
drafting or creating the contract on behalf of City is, at any time while the contract or any extension of the contract is
in effect, an employee or agent of any other party to the contract in any capacity or a consultant to any other party of
the contract with respect to the subject matter of the contract. In addition, City may recoup any fee or commission
paid or due to any person significantly involved in initiating, negotiating, securing, drafting or creating the contract
on behalf of City from any other party to the contract arising as a result of the contract.

TRUST AGREEMENT

Providing for Redemption of the Obligation Being Prepaid. The Trustee shall transfer to the Depository Trustee
the amount necessary to provide for the prepayment of the Obligation Being Prepaid.

Payment Fund. Trustee shall establish the Payment Fund. So long as any Obligations are Outstanding, City shall
have no beneficial right or interest in the Payment Fund or the moneys deposited therein, except only as provided in
the Trust Agreement. There shall be deposited in the Payment Fund all Payments received by the Trustee. All amounts
in the Payment Fund shall be used and withdrawn solely for the purpose of paying the principal of and interest with
respect to the Obligations.

Reserve Fund. So long as the aggregate amount of Excise Taxes pledged and received by or on behalf of the City
during the prior Fiscal Year is at least 200% of'the highest aggregate Annual Debt Service Requirement for the current
or any future Fiscal Year for the Obligations and any Parity Obligations that require a reserve fund, then the City is
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not obligated to fund the Reserve Fund. If such Excise Taxes are less than 200% of such Annual Debt Service
Requirement, City shall, in addition to the Payments provided for under the Agreement, calculate the Reserve Fund
Requirement and provide written notice to the Trustee and pay to the Trustee for deposit into the Reserve Fund, on
each Interest Payment Date, one-tenth of the Reserve Fund Requirement on the Obligations and any Parity Obligations
that require a reserve fund until the amount in the Reserve Fund equals the Reserve Fund Requirement.

The Reserve Fund, if funded, shall be an integrated and indivisible common Reserve Fund established and required
hereunder for the Obligations and all Parity Obligations except to the extent that the City establishes a separate reserve
fund for the Parity Obligations or certain Parity Obligations are specifically not entitled to share in the Reserve Fund.

Amounts in the Reserve Fund shall be used by the Trustee to make payment of principal and interest on the
Obligations, and on any Parity Obligations, in the event that amounts in the Payment Fund or other funds held for
payment of principal and interest on such Obligations or Parity Obligations are insufficient.

In the event that, after funding the Reserve Fund, the Reserve Fund Value is less than the Reserve Fund Requirement,
the City shall, in addition to the Payments provided under the Agreement, immediately pay to Trustee an amount
sufficient to cause the Reserve Fund Value to equal the Reserve Fund Requirement.

In lieu of funding with cash payments, the City may deliver to Trustee a Reserve Fund Guaranty. The Trustee is
authorized and directed to execute (if necessary), deliver and comply with all of the terms and conditions of (i) any
Reserve Fund Guaranty and Reserve Fund Guaranty Agreements and related restrictions or directions in connection
with the Obligations and any Parity Obligations.

In connection with the issuance of any additional Parity Obligations, the Reserve Fund shall be funded in an amount
equal to the Reserve Fund Requirement which applies after the issuance of such Parity Obligations or City shall deliver
to Trustee a Reserve Fund Guaranty complying with the requirements of the Trust Agreement, or a combination of
the foregoing. Notwithstanding the foregoing, City may establish a separate reserve fund for any or all issues of Parity
Obligations which may, in lieu of the Reserve Fund created in the Trust Agreement, be funded (if the above conditions
for funding the Reserve Fund occur) with the Reserve Fund Requirement applicable to such issue or covered by a
Reserve Fund Guaranty or a combination thereof, provided that amounts to be paid into any such separate reserve
fund or to pay the Reserve Fund Guarantor, other than from proceeds of such issue, shall be made on a parity with
payments into the Reserve Fund and shall not exceed, in any Fiscal Year, the proportionate deficit payment allocable
to such separate reserve fund. For the purposes hereof, "proportionate deficit payment" means an amount which bears
the same proportion to the deficit in a given separate reserve fund that the amount available to remedy deficits in the
Reserve Fund and all separate reserve funds bears to the aggregate deficit or deficits in the Reserve Fund and all
separate reserve funds.

With respect to the Obligations or any Parity Obligations with respect to which a Reserve Fund Guaranty is then in
effect, if on the Business Day preceding any day on which Payments or other debt service is due on the Obligations
or Parity Obligations there are not to the knowledge of Trustee on deposit in the applicable payment fund and the
Reserve Fund sufficient moneys to pay all Payments or debt service to become due on such date, Trustee shall
immediately notify the Reserve Fund Guarantor of such deficiency and shall do all things necessary under the terms
of the Reserve Fund Guaranty to realize and receive on or before such date or as soon thereafter as is practicable
moneys in the amount of such deficiency. All amounts received by Trustee as payments under the Reserve Fund
Guaranty shall be deposited to the Reserve Fund.

To the extent any moneys have been withdrawn from the Reserve Fund, no portion of the Excise Taxes shall be
considered surplus revenues or available to City until such Excise Taxes, or other available moneys, have first been
applied to the extent required to reimburse the Reserve Fund for any such withdrawal or to increase the Reserve Fund
Value to the Reserve Fund Requirement. If a Reserve Fund Guaranty is in effect with respect to any obligations,
reimbursements to the Reserve Fund for such obligations shall be applied, first, to the extent a Reserve Fund Guaranty
Agreement so requires, to pay to the Reserve Fund Guarantor any amounts owed to it pursuant to the Reserve Fund
Guaranty Agreement and then to the Reserve Fund.

If the Reserve Fund Value exceeds the Reserve Fund Requirement, such excess shall be transferred to the Payment
Fund or other applicable payment fund in proportion to the amounts next to come due on the Obligations and any
Parity Obligations for which a separate reserve fund is not established except, with respect to the Obligations or any
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issue of Parity Obligations with respect to which a Reserve Fund Guaranty is in effect, as may otherwise be provided
in the Reserve Fund Guaranty Agreement.

Reserve Fund Guaranty. If at any time City shall deliver to Trustee (i) a Reserve Fund Guaranty, (ii) an opinion of
bond counsel stating that the delivery of such Reserve Fund Guaranty to Trustee is authorized under the Trust
Agreement and complies with the terms of the Trust Agreement and the Reserve Fund Guaranty, (iii) evidence that
the Reserve Fund Guarantor is rated "AA" or better by S&P, and (iv) evidence satisfactory to Trustee that Moody's,
if the Agreement is rated by Moody's, or S&P, if the Agreement is rated by S&P, or both Moody's and S&P, if such
Agreement is rated by both Moody's and S&P, has reviewed the proposed Reserve Fund Guaranty and that (x) the
issuance of the Reserve Fund Guaranty to Trustee and (y) if a Reserve Fund Guaranty is then in effect with respect to
the Reserve Fund, the substitution of the proposed Reserve Fund Guaranty for the Reserve Fund Guaranty then in
effect, will not, by itself, result in a reduction or withdrawal of its rating on the Agreement, and if such rating shall be
in effect on the date of such issuance and, if applicable, substitution, then Trustee shall accept such Reserve Fund
Guaranty and promptly surrender the previously held Reserve Fund Guaranty, if any, to the issuer thereof for
cancellation.

Protection of Lien. Trustee and City agree not to make or create or suffer to be made or created any assignment or
lien having priority or preference over the assignment and lien upon the interests granted by the Trust Agreement or
any part thereof. Trustee and City agree that no obligations the payment of which is secured by a superior or equal
claim on or interest in property or revenues pledged under the Trust Agreement will be issued by either except in lieu
of, or upon transfer of registration or exchange of, any Obligation as provided in the Trust Agreement except for Parity
Obligations.

Investments Authorized. Moneys held by Trustee shall be invested and reinvested to the maximum extent practicable
in Permitted Investments having the highest yield reasonably obtainable. Permitted Investments credited to any fund
shall be valued at Market Value.

Arbitrage Covenant. City will make no use of the proceeds of the Obligations or other moneys which would cause
the obligations of City under the Agreement to be "arbitrage bonds" subject to federal income taxation by reason of
Section 148 of the Internal Revenue Code of 1986, as amended.

Tax Covenants. City will neither take nor fail to take any action, which action or failure to act is within its power and
authority and would result in interest income on the Agreement or the Obligations to become subject to inclusion in
gross income for federal income tax purposes.

In the event there are insufficient moneys to make a payment when due to the federal government as rebate of earnings
from proceeds of the Obligations, City shall pay to Trustee from Excise Taxes or other money lawfully available
therefor the amount necessary to provide Trustee with an amount sufficient to make such payment when due.

Liability and Protection of Trustee, The recitals of facts, covenants and agreements in the Trust Agreement and in
the Obligations contained shall be taken as statements, covenants and agreements of City, and Trustee assumes no
responsibility for the correctness of the same, or makes any representations as to the validity or sufficiency of the
Trust Agreement or of the Obligations nor shall Trustee incur any responsibility in respect thereof, other than in
connection with the duties or obligations in the Trust Agreement or Obligations assigned to or imposed upon them,
respectively. Prior to the occurrence of an Event of Default under the Trust Agreement, or after the timely cure of an
Event of Default, the Trustee shall perform only such duties as are specifically set forth in the Trust Agreement. After
the occurrence of an Event of Default, the Trustee shall exercise such of the rights and powers vested in it, and use
the same degree of care and skill in such exercise, as a prudent indenture trustee would exercise under the
circumstances in the conduct of the Trustee's affairs.

Trustee shall be protected and shall incur no liability in acting or proceeding in good faith upon any resolution, notice,
telegram, request, consent, waiver, certificates, statements, affidavit, voucher, bond, requisition or other paper or
document which it shall in good faith believe to be genuine and to have been passed or signed by the proper board or
person or to have been prepared and furnished pursuant to any of the provisions of the Trust Agreement, and Trustee
shall be under no duty to make any investigation or inquiry as to any statements contained or matters referred to in
any such instrument, but may accept and rely upon the same as conclusive evidence of the truth and accuracy of such
statements. Trustee shall not be bound to recognize any person as an Owner of any Obligation or to take any action at
his request unless such Obligation shall be deposited with Trustee and satisfactory evidence of the ownership of such

7A-176



Obligation shall be furnished to Trustee. Trustee may consult with counsel, who may be counsel to City with regard
to legal questions and the opinion of such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by it in good faith in accordance therewith.

Whenever Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action, such matter (unless other evidence in respect thereof be specifically prescribed) shall be deemed to be
conclusively proved and established by the certificate of City Representative and such certificate shall be full warranty
to Trustee for any action taken or suffered under the provisions of the Trust Agreement upon the faith thereof, but in
its discretion Trustee may, in lieu thereof, accept other evidence of such matter or may require such additional evidence
as to it may seem reasonable.

Trustee may become the Owner of the Obligations with the same rights it would have if it were not Trustee; may
acquire and dispose of other bonds or evidence of indebtedness of City with the same rights it would have if it were
not Trustee; and may act as a depository for and permit any of its officers or directors to act as a member of, or in any
other capacity with respect to, any committee formed to protect the rights of Owners of Obligations, whether or not
such committee shall represent the Owners of the majority in principal amount of the Obligations then Outstanding.

The Trustee may execute any of the trusts or powers in the Trust Agreement and perform the duties required of it
thereunder by or through attorneys, agents, or receivers, and shall be entitled to advice of counsel concerning all
matters of trust and its duty thereunder, and the Trustee shall not be answerable for the default or misconduct of any
such attorney, agent, or receiver selected by it with reasonable care. The Trustee shall not be answerable for the
exercise of any discretion or power under the Trust Agreement or for anything whatever in connection with the funds
and accounts established thereunder, except only for its own willful misconduct or negligence.

No provision in the Trust Agreement shall require Trustee to risk or expend its own funds or otherwise incur any
financial liability in the performance of any of its duties.

Trustee shall not be deemed to have notice of any default, except a payment default, unless Trustee has actual notice
thereofor is specifically notified in writing of such default by City or the Owners of at least twenty-five percent (25%)
in aggregate principal amount of the Obligations then Outstanding.

Removal of Trustee. City (but only if no Event of Default has occurred and is continuing) or the owners of a majority
in aggregate principal amount of all Obligations Outstanding, by written directive, at any time and for any reason,
may remove Trustee and any successor thereto, but any such successor shall be a bank or trust company doing business
and having an office in the State of Arizona, having a combined capital (exclusive of borrowed capital) and surplus
of at least Fifty Million Dollars ($50,000,000) and subject to supervision or examination by Federal or State authority.

Trustee may resign by giving written notice to City. Upon receiving such notice of resignation, City shall promptly
appoint a successor trustee. In the event that City does not appoint a successor trustee within 30 days, the resigning
Trustee may petition the appropriate court having jurisdiction to appoint a successor trustée.

Amendments Permitted.

(a) The Trust Agreement and the Agreement may be modified or amended upon written consent of the Owners
of a majority in aggregate principal amount of the Obligations then Outstanding, exclusive of Obligations
disqualified. Obligations owned or held by or for the account of City or by any person directly or indirectly
controlled by, or under direct or indirect common control with City (except any Obligations held in any
pension or retirement fund) shall not be deemed Outstanding for the purpose of any vote, consent, waiver or
other action or any calculation of Outstanding Obligations, and shall not be entitled to vote upon, consent to,
or take any other action provided for in the Trust Agreement. No such modification or amendment shall (1)
extend or have the effect of extending the fixed maturity of any Obligation or reducing the interest rate with
respect thereto or extending the time of payment of interest, or reducing the amount of principal thereof,
without the express consent of the Owner of such Obligation, or (2) reduce or have the effect of reducing the
percentage of Obligations required for the affirmative vote or written consent to an amendment or
modification of the Agreement, or (3) modify any of the rights or obligations of Trustee without its written
assent thereto.

(b) The Trust Agreement and the Agreement may be modified or amended, without the consent of any such
Owners, but only to (1) add to the covenants and agreements of any party, other covenants to be observed,

TA-177



or to surrender any right or power reserved to Trustee or City, (2) to cure, cotrect or supplement any
ambiguous or defective provision contained therein, (3) to facilitate the issuance of additional Parity
Obligations, (4) in connection with rating matters or (5) in regard to questions arising thereunder, as the
parties thereto may deem necessary or desirable and which shall not adversely affect the interests of the
Owners of the Obligations. The Trustee may rely upon an opinion of nationally recognized bond counsel as
conclusive evidence that any such supplemental agreement complies with the Trust Agreement.

Procedure for Amendment. A copy of the supplemental agreement requiring consent of Obligation Owners, together
with a request to the Obligation Owners for their consent thereto, shall be mailed by Trustee to each Owner of an
Obligation at his address as set forth on the Obligation registration books, but failure to mail copies of such
supplemental agreement and request shall not affect the validity of the supplemental agreement when assented to as
provided in the Trust Agreement.

Such supplemental agreement shall not become effective except upon written consent of the Owners of a majority in
principal amount of the Obligations then Outstanding (exclusive of Obligations disqualified) and notice shall have
been mailed. The consent of an Owner of an Obligation shall be effective only if accompanied by proof of ownership
of the Obligations for which such consent is given. Any such consent shall be binding upon the Owner of the
Obligation giving such consent and on any subsequent Owner (whether or not such subsequent Owner has notice
thereof) unless such consent is revoked in writing by the Owner giving such consent or a subsequent Owner by filing
such revocation with Trustee prior to the date when the notice has been mailed.

If Owners of the required percentage of Obligations file their consents to such supplemental agreement, Trustee shall
mail a notice to the Owners stating in substance that such supplemental agreement has been consented to by the
Owners of the required percentage of Obligations and will be effective (but failure to mail copies of said notice shall
not affect the validity of such supplemental agreement or consents thereto).

Covenants. City will perform all obligations and duties imposed on it under the Agreement.

City will not do or permit anything to be done, or omit or refrain from doing anything, in any case where any such act
done or permitted to be done, or any such omission of or refraining from action, would or might be an Event of Default
under the Agreement. City will observe and perform all valid and lawful obligations or regulations now or hereafter
imposed on it, as a condition of the continued enjoyment of any and every right, privilege or franchise now owned or
hereafter acquired by City, including its right to exist and carry on business as a political subdivision.

Limitation of Liability. Except for the payment of Payments from Excise Taxes when due in accordance with the
Agreement and the performance of the other covenants and agreements of City contained in the Agreement, City shall
have no pecuniary obligation or liability to any of the other parties or to the Owners of the Obligations with respect to
the Trust Agreement, or the terms, execution, delivery or transfer of the Obligations, or the distribution of Payments
to the Owners by Trustee.

City shall have no obligation or liability to any of the other parties or to the Owners of the Obligations with respect to
the performance by Trustee.

If it does so in good faith, Trustee shall be absolutely protected in relying upon an opinion of independent counsel
which shall be made available to other parties on request or on a verified certificate of any party.

Remedy on Default.

Upon an Event of Default, during the continuance of the Event of Default, the Trustee may and, upon request of
Owners of twenty-five percent in aggregate amount of Obligations, and indemnified to its satisfaction shall exercise
one or more of the following remedies:

(1) Proceed to protect and enforce its rights and the rights of holders of the Obligations by a suit or
suits in equity or law;

(i1) Upon bringing suit to enforce any of its rights (a) have a receiver appointed and (b) seek and obtain
injunctive relief.
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Notwithstanding anything in the Trust Agreement or in the Agreement to the contrary, there shall be no right under
any circumstances to accelerate the maturities of the Obligations nor to declare any Payment not then past due to be
immediately due and payable.

Application of Funds. All moneys received by Trustee pursuant to any right given or action taken upon default shall
be applied by Trustee in the order following upon presentation of the several Obligations, and the stamping thereon
of the payment if only partially paid, or upon the surrender thereof if fully paid:

First, to the payment of the costs and expenses of Trustee and of the Obligation Owners in declaring such Event of
Default; and

Second, to the payment of the whole amount then owing and unpaid with respect to the Obligations for principal and
interest, and in case such moneys shall be insufficient to pay in full the whole amount so owing and unpaid with
respect to the Obligations, then to the payment of such principal and interest, without preference or priority of any
installment of interest over any other installment of interest, or any interest over any other principal or principal over
interest, ratably to the aggregate of such principal and interest.

Institution of Legal Proceedings. If one or more Events of Default shall happen and be continuing, Trustee in its
discretion may, and upon the written request of the Owners of a majority in aggregate principal amount of the
Obligations then Outstanding, and upon being indemnified to its satisfaction therefor, shall proceed to protect or
enforce its rights or the rights of the Owners of Obligations by a suit in equity or action at law for the specific
performance of any covenant or agreement contained in the Trust Agreement.

Power of Trustee to Control Proceedings. In the event that Trustee, upon the happening of an Event of Default,
shall have taken any action, by judicial proceedings or otherwise, whether upon its own discretion or upon the request
of the Owners of a majority in aggregate principal amount of the Obligations then Outstanding, it shall have full
power, in the exercise of its discretion for the best interests of the Owners of the Obligations, with respect to the
continuance, discontinuance, withdrawal, compromise, settlement or other disposal of such action; provided, however,
that Trustee shall not discontinue, withdraw, compromise or settle, or otherwise dispose of, any litigation pending at
law or in equity, without the consent of a majority in aggregate principal amount of the Obligations Outstanding.

Limitation on OQbligation Owner's Right to Sue. No Owner of any Obligation shall have the right to institute any
suit, action or proceeding at law or in equity, for any remedy under or upon the Trust Agreement, unless (a) such
Owner shall have previously given to Trustee written notice of the occurrence of an Event of Default; (b) the Owners
of at least a majority in aggregate principal amount of all the Obligations then Outstanding shall have made written
request upon Trustee to exercise its powers or to institute such action, suit or proceeding in its own name; (c) said
Owners shall have tendered to Trustee reasonable indemnity; and (d) Trustee shall have refused or omitted to comply
with such request for a period of 60 days.

Defeasance. If and when all outstanding Obligations shall be paid and discharged in anyone or more of the following
ways:

(a) by payment of the principal of and interest with respect to all Obligations Outstanding, as and when the same
become due and payable;

(b) by depositing, in trust, at or before maturity, money which, together with the amounts then on deposit in the
Payment Fund is fully sufficient to payor cause to be paid all Obligations Outstanding, including all principal
and interest;

() by depositing, in trust, any noncallable United States Obligations in such amount as shall be certified by a
national firm of certified public accountants acceptable to both Trustee and City, as being fully sufficient,
together with the interest to accrue thereon and moneys then on deposit in the Payment Fund together with
the interest to accrue thereon, to pay and discharge all Obligations (including all principal and interest) at
their respective maturity dates; notwithstanding that any Obligations shall not have been surrendered for
payment, all obligations of Trustee and City with respect to all outstanding Obligations shall cease and
terminate, except only the obligation of Trustee to payor cause to be paid, from funds deposited pursnant to
paragraphs (b) and (c) above and paid to the Trustee by the Depository Trustee, to the Owners of the
Obligations not so surrendered and paid all sums due with respect e thereto, and in the event of deposits
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pursuant to paragraphs (b) or (¢), the Obligations shall continue to represent direct and proportionate interests
of the Owners thereof in such Payments.

Conflict of Interest. A.R.S. Section 38-511 provides that City may, within three years after its execution, cancel any
contract, without penalty or further obligation, if any person significantly involved in initiating, negotiating, securing,
drafting or creating the contract on behalf of City is, at any time while the contract or any extension of the contract is
in effect, an employee or agent of any other party to the contract in any capacity or a consultant to any other party of
the contract with respect to the subject matter of the contract. In addition, City may recoup any fee or commission
paid or due to any person significantly involved in initiating, negotiating, securing, drafting or creating the contract
on behalf of City from any other party to the contract arising as a result of the contract.

Governing Law. The Trust Agreement shall be construed and governed in accordance with the laws of the State of

Arizona.
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, 2016

U.S. Bank National Association
Phoenix, Arizona 85003

Ladies and Gentlemen:

We have examined the proceedings relating to the execution and delivery by U.S. Bank
National Association (the "Trustee") of $ principal amount of Excise Tax Revenue Refunding
Obligations, Series 2016 (the "Obligations"), dated , 2016 pursuant to a Trust Agreement dated as
of 1, 2016 (the "Trust Agreement"), between the Trustee and the City of Buckeye, Arizona (the
"City"). The Obligations evidence a proportionate, undivided interest in an Agreement, dated as of
1, 2016 (the "Agreement"), between the Trustee, as payee, and the City, including certain
payments (the "Payments") and all other amounts due and payable by the City pursuant to the Agreement
over the period from the date hereof to July 1, 20 . The Payments are secured by certain excise tax
revenues and state shared revenues pledged pursuant to the Agreement. All of the right, title and interest
of the Trustee, as payee under the Agreement, in and to the Agreement and the Payments are pledged in
trust to the Trustee to secure the payment of principal of and interest on the Obligations. We have also
examined a form of the Obligations.

Based upon such examination, we are of the opinion that, under the law existing on the
date of this opinion:

1. The Obligations, Trust Agreement and Agreement are legal, valid, binding and
enforceable in accordance with their respective terms, except that the binding effect and enforceability
thereof are subject to applicable bankruptcy, insolvency, reorganization, moratorium and other laws in
effect from time to time affecting the rights of creditors generally, and except to the extent that the
enforceability thereof may be limited by the application of general principles of equity.

2. The obligations of the City under the Agreement are payable from and are secured
by a pledge of and lien on the Excise Taxes and State Shared Revenues (both as defined in the Trust
Agreement), as provided in the Agreement. Pursuant to the Trust Agreement, the payment of principal of
and interest on the Obligations and the payment other amounts due and payable is secured by the Trustee's
right, title and interest in and to the Agreement and the Payments. The Agreement and the Trust Agreement
create the lien they purport to for such purpose. The Agreement is executed and delivered on a parity with
certain outstanding obligations of the City with respect to payments due from and the lien on Excise Taxes
and State Shared Revenues. Additional obligations may be issued in the future on a parity with the
Agreement with respect to payments due from and the lien on Excise Taxes and State Shared Revenues.
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3. Under existing laws, regulations, rulings and judicial decisions, the portion of each
Payment made by the City under the Agreement and denominated as and comprising interest pursuant to
the Agreement and received by the owners of the Obligations is excluded from gross income for the purpose
of calculating federal income taxes and is exempt from Arizona income taxes. Interest income on the
Agreement is not an item of tax preference to be included in computing alternative minimurm tax of
individuals or corporations; however, such interest income must be taken into account for federal income
tax purposes as an adjustment to alternative minimum taxable income. Neither the Agreement nor the
Obligations are private activity bonds within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the "Code"). We express no opinion regarding other federal tax consequences arising
with respect to either the Agreement or the Obligations.

The Code imposes various restrictions, conditions and requirements relating to the
continued exclusion of interest income on the Agreement from gross income for federal income tax
purposes, including a requirement that the City rebate to the federal government certain of the investment
earnings with respect to the Agreement. Failure to comply with such restrictions, conditions and
requirements could cause the Agreement or Obligations to be "arbitrage bonds" within the meaning of the
Code or otherwise result in the interest income on the Agreement received by the owners of the Obligations
being included as gross income for federal income tax purposes from the date of issuance of the Obligations.
The City has covenanted to comply with the restrictions, conditions and requirements of the Code necessary
to preserve the tax-exempt status of the interest income on the Agreement received by the owners of the
Obligations. For purposes of this opinion, we have assumed continuing compliance by the City with such
restrictions, conditions and requirements.

We express no other opinion on the treatment of the portion of each Payment made by the
City under the Agreement and denominated and comprising interest pursuant to the Agreement and received
by the owner of on the Obligations for federal income taxes.

As to questions of fact material to our opinion, we have relied upon, and assumed due and
continuing compliance with the provisions of, the proceedings and other documents, and have relied upon
certificates, covenants and representations furnished to us without undertaking to verify the same by
independent investigation, including, without limitation, those with respect to causing interest on the
Obligations to be and remain excluded from gross income for federal income tax purposes.

GUST ROSENFELD P.L.C.
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APPENDIXF
FORM OF CONTINUING DISCLOSURE CERTIFICATE

3
CITY OF BUCKEYE
EXCISE TAX REVENUE REFUNDING OBLIGATIONS,
SERIES 2016

CONTINUING DISCLOSURE CERTIFICATE
CUSIP BASE NO. 118087

This Continuing Disclosure Certificate (this "Disclosure Certificate") is undertaken by the City of Buckeye, Arizona
(the "City") in connection with the execution and delivery of $ in aggregate principal amount of the City's
Excise Tax Revenue Refunding Obligations, Series 2016 (the "2016 Refinding Obligations"). In consideration of the
initial sale and delivery of the 2016 Refunding Obligations, the City covenants as follows:

Section 1.  Purpose of the Disclosure Certificate. This Disclosure Certificate is for the benefit of the
Obligation Holders (as defined herein) and in order to assist the Participating Underwriter (as defined herein) in
complying with the Rule (as defined herein).

Section 2.  Definitions. Any capitalized term used herein shall have the following meanings, unless
otherwise defined herein:

"Annual Report" shall mean the annual report provided by the City pursuant to, and as described in, Sections
3 and 4 of this Disclosure Certificate.

"Dissemination Agent" shall mean the City, or any person designated in writing by the City as the
Dissemination Agent.

"EMMA" shall mean the Electronic Municipal Market Access system, or any successor thereto approved by
the United States Securities and Exchange Commission, as a repository for municipal continuing disclosure
information pursuant to the Rule.

"Listed Events" shall mean any of the events listed in Section 5 of this Disclosure Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board, or any successor thereto.

"Obligation Holder" shall mean any registered owner or beneficial owner of the 2016 Refunding Obligations.

"Official Statement”" shall mean the final official statement dated , 2016, relating to the 2016
Refunding Obligations.

"Participating Underwriter" shall mean the original underwriter of the 2016 Refunding Obligations required
to comply with the Rule in connection with offering of the 2016 Refunding Obligations.

"Resolution" shall mean the resolution authorizing the execution and delivery of the 2016 Refunding
Obligations.

"Rule" shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

"Special Counsel" shall mean Gust Rosenfeld P.L.C. or such other nationally recognized bond counsel as
may be selected by the City.
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Section 3. Provision of Annual Reports.

(a)  The City shall, or shall cause the Dissemination Agent to, not later than February 1 of each year (the
"Filing Date"), commencing February 1, 2017, provide electronically to EMMA an Annual Report for the fiscal year
ending on the preceding June 30 which is consistent with the requirements of Section 4 of this Disclosure Certificate.
Not later than fifteen (15) business days prior to such Filing Date, the City shall provide the Annual Report to the
Dissemination Agent (if other than the City).

(b) Ifthe City is unable or for any reason fails to provide electronically to EMMA an Annual Report or
any part thereof by the Filing Date required in subsection (a) above, the City shall, in a timely manner, send a notice
to EMMA in substantially the form attached as Exhibit A not later than such Filing Date.

(c) Ifthe City's audited financial statements are not submitted with the Annual Report and the City fails
to provide to EMMA a copy of its audited financial statements within 30 days of receipt thereof by the City, then the
City shall, in a timely manner, send a notice to EMMA in substantially the form attached as Exhibit B.

(d)  The Dissemination Agent shall:

(i)  determine each year prior to the date(s) for providing the Annual Report and audited financial
statements the proper address of EMMA; and

(ii) if'the Dissemination Agent is other than the City, file a report or reports with the City certifying
that the Annual Report and audited financial statements, if applicable, have been provided pursuant to this Disclosure

Certificate, stating the date such information was provided and listing where it was provided.

Section 4. Content of Annual Reports.

(a) The Annual Report may be submitted as a single document or as separate documents comprising an
electronic package, and may incorporate by reference other information as provided in this Section, including the
audited financial statements of the City; provided, however, that if the audited financial statements of the City are not
available at the time of the filing of the Annual Report, the City shall file unaudited financial statements of the City
with the Annual Report and, when the audited financial statements of the City are available, the same shall be
submitted to EMMA within 30 days of receipt by the City.

(b) The City's Annual Report shall contain or incorporate by reference the following:
(i)  Type of Financial and Operating Data to be Provided:

(A) Subject to the provisions of Section 4(a) hereof, annual audited financial statements for
the City.

(B) Annually updated financial information and operating data of the type contained in [Table
4] of the Official Statement.

) In the event of an amendment pursuant to Section 8 hereof not previously described in
an Annual Report, an explanation, in narrative form, of the reasons for the amendment and the impact of the change
in the type of operating data or financial information being provided and, if the amendment is made to the accounting
principles to be followed, a comparison between the financial statements or information prepared on the basis of the
new accounting principles and those prepared on the basis of the former accounting principles, including a qualitative
discussion of the differences, and the impact on the presentation and, to the extent feasible, a quantitative comparison.

(i)  Accounting Principles Pursuant to Which Audited Financial Statements Shall Be Prepared:
The audited annual financial statements shall be prepared in accordance with generally accepted accounting principles
and state law requirements as are in effect from time to time. A more complete description of the accounting principles
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currently followed in the preparation of the City's audited annual financial statements is contained in Note | of the
audited financial statement included within the Official Statement.

(c) Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the City or related public entities, which have been submitted to EMMA
or the Securities and Exchange Commission. If the document incorporated by reference is a final official statement,
it must be available from EMMA. The City shall clearly identify each such other document so incorporated by
reference.

Section 5. Reporting of Significant Events.

This Section 5 shall govern the giving of notices by the City of the occurrence of any of the following events
with respect to the 2016 Refunding Obligations, and the City shall in a timely manner, not in excess of ten (10)
business days after the occurrence of the event, provide notice of the following events with EMMA:

(1)  Principal and interest payment delinquencies;

(2) Non-payment related defaults, if material;

(3) Unscheduled draws on debt service reserves reflecting financial difficulties;

(4)  Unscheduled draws on credit enhancements reflecting financial difficulties;

(5)  Substitution of credit or liquidity providers, or their failure to perform;

(6)  Adverse tax opinions, the issuance by the Internal Revenue Service (the "/RS") of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the 2016 Refunding
Obligations, or other material events affecting the tax status of the 2016 Refunding
Obligations;

(7)  Modifications to rights of Obligation Holders, if material,

(8) Bond calls, if material, and tender offers;

(9) Defeasances;

(10) Release, substitution, or sale of property securing repayment of the 2016 Refunding
Obligations, if material;

(11) Rating changes;

(12) Bankruptey, insolvency, receivership or similar event of the City;

(13) The consummation of a merger, consolidation, or acquisition involving the City or the sale of

all or substantially all of the assets of the City, other than in the ordinary course of business,
the entry into a definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its terms, if material;
and

(14) Appointment of a successor or additional trustee or the change of name of a trustee, if material.

"Materiality" will be determined in accordance with the applicable federal securities laws.

Note to Section 5(12): For the purposes of the event identified in Section 5(12) above, the event is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for the City in
a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court
or governmental authority has assumed jurisdiction over substantially all of the assets or business of the City, or if
such jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but
subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan
or reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction
over substantially all of the assets or business of the City.

Section 6. Termination of Reporting Obligation. The City's obligations under this Disclosure Certificate
shall terminate upon the legal defeasance, prior redemption or payment in full of all of the 2016 Refunding
Obligations. Such termination shall not terminate the obligation of the City to give notice of such defeasance or prior
redemption.
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Section 7. Dissemination Agent. The City may, from time to time, appoint or engage a Dissemination
Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge any such
Dissemination Agent, with or without appointing a successor Dissemination Agent.

Section 8. Amendment. Notwithstanding any other provision of this Disclosure Certificate, the City may
amend this Disclosure Certificate if:

(a) The amendment is made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in identity, nature or status of the City, or the type of business conducted,;

(b) This Disclosure Certificate, as amended, would, in the opinion of Special Counsel, have complied
with the requirements of the Rule at the time of the primary offering of the 2016 Refunding Obligations, after taking

into account any amendments or interpretations of the Rule, as well as any change in circumstances; and

() The amendment does not materially impair the interests of Obligation Holders, as determined by
Special Counsel.

Notice of any amendment to the accounting principles shall be sent within 30 days to EMMA.

Section 9.  Filing with EMMA. The City shall, or shall cause the Dissemination Agent to, electronically
file all items required to be filed with EMMA.

Section 10. Additional Information. Ifthe City chooses to include any information in any Annual Report
or notice of occurrence of a Listed Event in addition to that which is specifically required by this Disclosure Certificate,
the City shall have no obligation under this Disclosure Certificate to update such information or include it in any future
Annual Report or notice of occurrence of a Listed Event.

Section 11. Default. In the event of a failure of the City to comply with any provision of this Disclosure
Certificate any Obligation Holder may seek specific performance by court order to cause the City to comply with its
obligations under this Disclosure Certificate. The sole remedy under this Disclosure Certificate in the event of any
failure of the City to comply with this Disclosure Certificate shall be an action to compel performance and such failure
shall not constitute a default under the 2016 Refunding Obligations or the resolution authorizing the 2016 Refunding
Obligations.

Section 12. Compliance by City. The City hereby covenants to comply with the terms of this Disclosure
Certificate. The City expressly acknowledges and agrees that compliance with the undertaking contained in this
Disclosure Certificate is its sole responsibility and the responsibility of the Dissemination Agent, if any, and that such
compliance, or monitoring thereof, is not the responsibility of, and no duty is present with respect thereto for, the
Participating Underwriter, Special Counsel or the City's financial advisor.

Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the City, the
Dissemination Agent, the Participating Underwriter and Obligation Holders, and shall create no rights in any other
person or entity.

Section 14. Governing Law. This Disclosure Certificate shall be governed by the law of the State of
Arizona and any action to enforce this Disclosure Certificate must be brought in an Arizona state court. The terms
and provisions of this Disclosure Certificate shall be interpreted in a manner consistent with the interpretation of such
terms and provisions under the Rule and the federal securities law.

[Signature Page to Follow]
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Date: , 2016.

CITY OF BUCKEYE, ARIZONA

By

Larry D. Price, Finance Director
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EXHIBIT A
NOTICE OF FAILURE TO FILE

Name of Issuer: City of Buckeye, Arizona
Name of Issue: $

Excise Tax Revenue Refunding Obligations, Series 2016
Dated Date of Obligations: , 2016

CUSIP 118087

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to the above-
named Obligations as required by Section 3(a) of the Continuing Disclosure Certificate dated

.2016. The
City anticipates that the Annual Report will be filed by .
Dated:
CITY OF BUCKEYE, ARIZONA
By
Its
EXHIBIT B
NOTICE OF FAILURE TO FILE AUDITED FINANCIAL STATEMENTS
Name of Issuer: City of Buckeye, Arizona
Name of Issue: $

Excise Tax Revenue Refunding Obligations, Series 2016
Dated Date of Obligations: ,2016

CUSIP 118087

NOTICE IS HEREBY GIVEN that the City failed to provide its audited financial statements with its Annual
Report or, if not available, within 30 days of receipt as required by Section 4(a) of the Continuing Disclosure
Certificate dated

, 2016 with respect to the above-named Obligations. The City anticipates that the audited
financial statements for the fiscal year ended June 30, will be filed by ,
Dated:
CITY OF BUCKEYE, ARIZONA
By
Its
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APPENDIX G

BOOK-ENTRY-ONLY SYSTEM

This information concerning DTC and DTC’s book-entry system has been obtained from DTC and the City
takes no responsibility for the accuracy thereof. The Beneficial Owners (defined below) should confirm this
information with DTC or the DTC participants.

DTC will act as securities depository for the Obligations, The Obligations will be executed and delivered as fully-
registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered Obligations certificate will be executed and
delivered for each maturity of the Obligations, each in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking L.aw, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct
Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants” and, together with Direct
Participants, “Participants”). DTC has a rating of “AA+” from Standard & Poor’s. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dicc.com.

Purchases of Obligations under the DTC system must be made by or through Direct Participants, which will receive
a credit for the Obligations on DTC’s records. The ownership interest of each actual purchaser of each Obligation
(“Beneficial Owner™) is in turn to be recorded on the Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct Participant or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests
in the Obligations are to be accomplished by entries made on the books of Direct Participants and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Obligations, except in the event that use of the book-entry system for the Obligations is
discontinued.

To facilitate subsequent transfers, all Obligations deposited by Direct Participants with DTC are registered in the name
of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative
of DTC. The deposit of Obligations with DTC and their registration in the name of Cede & Co. or such other nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the
Obligations; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Obligations are
credited, which may or may not be the Beneficial Owners. The Direct Participants and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial
Owners of Obligations may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Obligations, such as redemptions, tenders, defaults, and proposed amendments to the
Obligations documents. For example, Beneficial Owners of Obligations may wish to ascertain that the nominee
holding the Obligations for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the
alternative, Beneficial Owners may wish to provide their names and addresses to the Trustee and request that copies
of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Obligations within a maturity are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Obligations unless
authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rights to those Direct Participants to whose accounts Obligations are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Obligations will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the City or the
Trustee, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the City or the Trustee, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds and principal and interest
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the City or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct Participants and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Obligations purchased or tendered through its Participant to
the Trustee, and shall effect delivery of such Obligations by causing the Direct Participant to transfer the Participant’s
interests in the Obligations, on DTC’s records, to the Trustee. The requirement for physical delivery of Obligations in
connection with an optional tender or mandatory purchase will be deemed satisfied when the ownership rights in the
Obligations are transferred by Direct Participants on DTC’s records and followed by a book-entry credit of tendered
Obligations to Trustee’s DTC account.

DTC may discontinue providing its services as depository with respect to the Obligations at any time by giving
reasonable notice to the City or the Trustee. Under such circumstances, in the event that a successor depository is not
obtained, Obligation certificates are required to be printed and delivered.

The City may decide to discontinue the system of book-entry-only transfers through DTC (or a successor securities
depository). In that event, Obligation certificates will be printed and delivered to DTC.

NONE OF THE CITY, THE UNDERWRITER, THE TRUSTEE OR THE FINANCIAL ADVISOR WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO DTC, TO DIRECT PARTICIPANTS, OR TO INDIRECT
PARTICIPANTS WITHRESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT; (2) ANY NOTICE THAT IS PERMITTED OR
REQUIRED TO BE GIVEN TO THE OWNERS OF THE OBLIGATIONS UNDER THE AUTHORIZING
RESOLUTION OR THE TRUST AGREEMENT; (3) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT
OR INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR INTEREST OR
PAYMENT AMOUNT DUE WITH RESPECT TO THE PRINCIPAL OR INTEREST OR PAYMENT AMOUNT
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DUE WITH RESPECT TO THE OBLIGATIONS; (4) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY
DTC AS THE OWNER OF THE OBLIGATIONS; OR (5) ANY OTHER MATTERS.
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BUCKEYE, AZ

CITY OF BUCKEYE

COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: +C..
DATE PREPARED: December 22, 2015 DISTRICT NO.: ALL
STAFF LIAISON: Chris Williams/ Dave Nigh DIRECTOR APPROVAL: CW/DN
DEPARTMENT: Construction & Contracting FINANCE APPROVAL:  LP
Division/ Water Resources

Will not be added without both approvals

ACTION TITLE: Award Contract #2015-027 to Carollo Engineers to Update Water Resources 2011 Water Master Plan

] WORKSHOP [ SPECIAL XI CONSENT [ NON-CONSENT [ TABLED [1 PUBLIC HEARING

RECOMMENDATIONS:
Council to award Contract #2015-027 to Carollo Engineers for $660,000.00 to update the Water Resource Water
Master Plan

RELEVANT COUNCIL GOAL:
GOAL 2: Enhanced Economic Well-Being and Vitality
GOAL 4: Adequate, Well-Maintained and Well-Planned Public Infrastructure

SUMMARY

PROJECT DESCRIPTION:

Water Resources is requesting approval to begin an update to the cuirent 2011 Water Master Plan. The update will
include a new integrated plan to look at all relevant water related issues to include future Water Resources,
Wastewater and Reclaim Systems in addition to the Water System. The result will be a results oriented plan with
defined projects to improve and enhance the City's ability to deliver reliable utility services to encourage economic
growth.

The Construction and Contracting Division issued a Request for Qualifications (RFQ) on June 1, 2015 and a Pre-
Proposal Conference was held on June 11, 2015 with five (5) firms attending the meeting. The RFQ closed on July
2, 2015 with two (2) firms submitting qualifications: Carollo Engineers and GHD, Inc. An Evaluation Committee
(consisting of City staff) met and reviewed the submittals and chose Carollo Engineers as the most highly qualified
firm.

BENEFITS:

The benefit is the creation of a robust and reliable Water and Wastewater system to encourage economic growth.
The goal of the Integrated Water Master Plan is to provide the City with a condition assessment of the current overall
utility infrastructure and develop a plan to integrate the recently acquired Global system as well as look at the needs
to improve infrastructure in the economic corridors of I-10 and SR 85.

FUTURE ACTION: (Council and Staff)

The intent of the Integrated Water Master Plan is to identify critical system needs and develop projects to address
those needs. The department will return to council over the next several Fiscal Years through the budget process to
seek approval of projects identified in the Integrated Water Master Plan.

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Scope and Contract

FINANCIAL NARRATIVE:

The department has a budget of $700,000 to complete the work. This is funded entirely out of the Water and
Wastewater Enterprise funds and requires no additional support from the General Fund. The value of the contract is
$660,000.00 and an additional $40,000.00 will be available as a contract contingency.

CURRENT FISCAL YEAR TOTAL COST $700,000.00
X BUDGETED [ UNBUDGETED FISCAL YEAR BUDGET (check one) FrY:  2016/2017



BUCKEYE, AZ

FUND / DEPARTMENT (GL#): Click here to enter text.




PROFESSIONAL SERVICES CONTRACT
BETWEEN
CITY OF BUCKEYE
AND
CAROLLO ENGINEERS

Contract No: 2015-027

THIS CONTRACT, made and entered into this by and between the City of Buckeye, an Arizona
municipal corporation, hereafter called the “CITY”, and CAROLLO ENGINEERS, hereafter called
“CONSULTANT".

RECITALS
The City of Buckeye, Arizona, is authorized and empowered by the City Code to execute
contracts for professional services.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein
contained, The City and Consultant agree as follows:

This Contract shall be in full force and effect only when it has been approved as
required by the City Code and executed by the duly authorized City officials.

1.0 SCOPE OF SERVICES

The Consultant shall perform professional services to the satisfaction of the City and in
accordance with the degree of care and skill that a registered professional in Arizona
would exercise under similar conditions.

General scope requirements and standards related to service performed under this
contract are more fully described in Exhibit A, which is attached hereto.

2.0 FEES AND PAYMENTS
2.1 FEE SCHEDULE

Consultant shall be paid according to the schedule set forth in Exhibit B, and in no event
shall the total amount paid to Consultant under this Contract exceed Six Hundred Sixty
Thousand Dollars ($660,000.00).

2.2 PAYMENT APPROVAL

The time spent for each task shall be recorded and submitted to the Contract
Administrator. Consultant shall maintain all books, papers, documents, accounting
records and other evidence pertaining to time billed and to costs incurred and make
such materials available at all reasonable times during the contract period.

Water Master Plan Update
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3.0

3.1

3.2

3.3

Monthly payments shall be made to the Consultant on the basis of a progress report
prepared and submitted by the Consultant for work completed through the last day of
the preceding calendar month. Each task shall be subject to review and approval by the
Contract Administrator to determine acceptable completion.

The Contract Administrator reserves the exclusive right to determine the amount of
work performed and payment due the Consultant on a monthly basis.

All charges must be approved by the Contract Administrator prior to payment.
GENERAL TERMS AND CONDITIONS
CONTRACT ADMINISTRATOR

The Contract Administrator for the City shall be the Construction and Contracting
Division or designee. The Contract Administrator shall oversee the performance of this
Contract, assist the Consultant in contacting members of the City, audit billings, and
approve payments. The Consultant shall submit all reports and special requests through
the Contract Administrator.

TERM OF CONTRACT

This Agreement shall be effective as of the date set forth above and shall remain in full
force and effect until such time as the Scope of Services is completed and approved by
the City, or unless terminated as otherwise provided pursuant to the terms and
conditions of this Agreement.

TERMINATION OF CONTRACT

The City has the right to terminate this Contract or abandon any portion of the project,
which has not been performed by the Consultant. '

Termination for Convenience: City and Consultant reserve the right to terminate this
contract or any part hereof for its sole convenience with thirty (30) days written notice.
In the event of such termination, Consultant shall immediately stop all work hereunder,
and shall immediately cause any of its suppliers and Subcontractors to cease such work.
As compensation in full for services performed to the date of such termination, the
Consultant shall receive a fee for the percentage of services actually completed. This fee
shall be in the amount to be mutually agreed upon by the Consultant and the City, based
on the agreed Scope of Work and the value to the City of the services completed. If
there is no mutual agreement, the Contract Administrator shall determine the
percentage of completion of each task detailed in the Scope of Work and the
Consultant’s compensation shall be based upon such determination. The City shall make
this final payment within sixty (60) days after the Consultant has delivered the last of the
partially completed items. Consultant shall not be paid for any work done after receipt

Water Master Plan Update
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3.4

of the notice of termination, or for any costs incurred by Consultant’s suppliers or
Subcontractors, which Consultant could reasonably have avoided.

Termination for Cause: City may also terminate this contract or any part hereof with
seven (7) days written notice for cause in the event of any default by the Consultant, or
if the Consultant fails to comply with any of the material terms and conditions of this
contract. By way of example and not limitation, unsatisfactory performance as judged by
the Contract Administrator, and failure to provide City, upon written request, with
adequate assurances of future performance shall all be causes allowing City to terminate
this contract for cause. In the event of termination for cause, City shall not be liable to
Consultant for any amount after the issuance of written notice, and Consultant shall be
liable to City for any and all damages sustained by reason of the default that gave rise to
the termination.

In the event Consultant is in violation of any Federal, State, County or City law,
regulation or ordinance, the City may terminate this contract immediately upon giving
written notice to the Consultant.

In the event the City shall terminate this Contract or any part of the services as herein
provided, the City shall notify the Consultant in writing, and immediately upon receiving
such written notice, the Consultant shall discontinue advancing the work under this
Contract and proceed to close said operations.

Upon such termination or abandonment, the Consultant shall deliver to the City all
drawings, special provisions, field survey notes, reports, and estimates, entirely or
partially completed, in any format, including but not limited to written or electronic
media, together with all unused materials supplied by the City.

The Consultant shall appraise the work it has completed and submit its appraisal to the
City for evaluation.

If through any cause, the Consultant shall fail to fulfill in a timely and proper manner its
obligations under this Contract, or if the Consultant shall violate any of the covenants,
agreements, or stipulations of this Contract, the City may withhold any payments to the
Consultant for the purpose of setoff until such time as the exact amount of damages due
the City from the Consultant is determined.

FUNDS APPROPRIATION

If the City Council does not appropriate funds to continue this Contract and pay for
charges hereunder, the City may terminate this Contract at the end of the current fiscal
period, or at the time that funds are no longer available to meet the City’s payment
obligations hereunder. The City agrees to give written notice of termination to the
Consultant at least thirty (30) days prior to any termination for a lack of funds and will
pay to the Consultant all approved charges incurred prior to Consultant’s receipt of such
notice, subject to the availability of funds therefore.

Water Master Plan Update
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3.5

3.6

3.7

AUDIT

The City may audit all of the Consultant’s records, calculations, and working documents
pertaining to this work at a mutually agreeable time and place.

Consultant’s records (hard copy, as well as computer readable data), and any other
supporting evidence deemed necessary by the City to substantiate charges and claims
related to this contract shall be open to inspection and subject to audit and/or
reproduction by City's authorized representative to the extent necessary to permit
evaluation and verification of cost of the work, and any invoices, change orders,
payments or claims submitted by the Consultant or any of his payees pursuant to the
execution of the contract. The City's authorized representative shall be afforded access,
at reasonable times and places, to all of the Consultant’s records and personnel
pursuant to the provisions of this article throughout the term of this contract and for a
period of three years after last or final payment.

Consultant shall require all Subcontractors, to comply with the provisions of this article
by insertion of the requirements hereof in a written contract agreement between
Consultant and payee. Such requirements will also apply to any and all Subcontractors.

If an audit in accordance with this article, discloses overcharges, of any nature, by the
Consultant to the City in excess of five percent (5%) of the total contract billings, the
actual cost of the City's audit shall be reimbursed to the City by the Consultant. Any
adjustments and/or payments, which must be made as a result of any, such audit or
inspection of the Consultant’s invoices and/or records shall be made within a reasonable
amount of time (not to exceed 90 days) from presentation of City's findings to
Consultant.

OWNERSHIP OF PROJECT DOCUMENTS

All documents, including but not limited to, field notes, design notes, tracings, data
compilations, studies, and reports in any format, including but not limited to, written or
electronic media, which are prepared in the performance of this Contract will become
and are the property of City, including all intellectual property rights and interest.

COMPLETENESS AND ACCURACY

The Consultant shall be responsible for the accuracy of its work, including but not limited
to, survey work, reports, supporting data, and drawings, sketches, etc. prepared or
compiled pursuant to this Contract and shall correct, at its expense, all negligent errors
or omissions therein which may be disclosed. The cost necessary to correct those errors
attributable to the engineering errors shall be chargeable to the Consultant. Additional
construction added to the project shall not be considered the responsibility of the
Consultant unless the need for same was created solely by any negligent error, omission,
or negligent act of the Consultant and does not result in a betterment to the City. The
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3.8

3.9

3.10

3.11

3.12

3.13

fact that the City has accepted or approved the Consultant’s work shall in no way relieve
the Consultant of any of its responsibilities.

ATTORNEY’S FEES

In the event either party brings any action for any relief, declaratory or otherwise,
arising out of this Contract, or on account of any breach or default hereof, the prevailing
shall be entitled to receive from the other party reasonable attorneys’ fees and
reasonable costs and expenses, which shall be deemed to have accrued from the
commencement of such action.

SUCCESSORS AND ASSIGNS

This Contract shall extend to and be binding upon the Consultant, its successors and
assigns, including any individual, company, partnership, or other entity with or into
which the Consultant shall merge, consolidate, or be liquidated, or any person,
corporation, partnership, or other entity to which the Consultant shall sell its assets.

ASSIGNMENT

Services covered by this Contract shall not be assigned or subcontracted in whole or in
part without the prior written consent of the Contract Administrator.

SUBCONTRACTORS

During the performance of the Contract, the Consultant may engage such additional
Subcontractors as may be required for the timely completion of this Contract. The
addition of any Subcontractors shall be subject to the prior approval of the City.

In the event of subcontracting, the sole responsibility for fulfillment of all terms and
conditions of this Contract rests with the Consultant.

ALTERATIONS OR ADDITIONS TO SCOPE OF SERVICES

The total scope of Services to be performed in accordance with this Contract is set forth
herein. Services, which are not included in this Contract, will be considered Additional
Services. The Consultant shall not perform these Additional Services without written
authorization in the form of an approved Change Order from the City.

MODIFICATIONS
Any amendment, modification or variation from the terms of this Contract shall be in

writing and shall be effective only after approval of all parties signing the original
Contract.

Water Master Plan Update
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3.14

3.15

3.16

3.17

3.18

3.19

3.20

3.21

CONFLICT OF INTEREST
This Contract is subject to cancellation pursuant to the provisions of A.R.S. 38-511.
FORCE MAJEURE

Neither party shall be responsible for delays or failures in performance resuiting from
acts beyond their control. Such acts shall include, but not be limited to, acts of God,
riots, acts of war, epidemics, governmental regulations imposed after the fact, fire,
communication line failures, power failures, or earthquakes.

TAXES

The fee listed in this Contract includes any and all taxes applicable to the activities
hereunder. The City shall have no obligation to pay additional amounts for taxes of any

type.
ADVERTISING

No advertising or publicity concerning the City using the Consultant’s services shall be
undertaken without prior written approval of such advertising or publicity by the
Contract Administrator.

COUNTERPARTS

This Contract may be executed in one or more counterparts, and each executed
duplicate counterpart of this Contract shall be deemed to possess the full force and
effect of the original.

ENTIRE AGREEMENT

This Contract constitutes the entire understanding of the parties and no representations
or agreements, oral or written, made prior to its execution shall vary or modify the
terms herein.

ARIZONA LAW

This Contract shall be governed and interpreted according to the laws of the State of
Arizona.

EQUAL EMPLOYMENT OPPORTUNITY

The Consultant shall comply with Executive Order No. 11245, entitled "Equal
Employment Opportunity”, as amended by Executive Order No. 11375, and as
supplemented in Department of Labor Regulations (41 CFR Part 60).
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3.22 NOTICES

3.24

All notices or demands required to be given, pursuant to the terms of this Contract, shall
be given to the other party in writing, delivered by hand or registered or certified mail,
at the addresses set forth below, or to such other address as the parties may substitute
by written notice given in the manner prescribed in this paragraph.

On behalf of the Consultant: Guy W. Carpenter, Principal-in-Charge
CAROLLO ENGINEERS
4600 East Washington Street
Suite 500
Phoenix, AZ 85034
P: (602) 263-9500
F: (602) 265-1422

On behalf of the City: Christopher Williams, Manager
Construction & Contracting Division
City of Buckeye
530 East Monroe Avenue
Buckeye, AZ 85326
P: (623) 349-6225
F: (623) 349-6221

With a copy to: Gust Rosenfeld, P.L.C.
201 E. Washington, Suite 800
Phoenix, AZ 85004-2327
Attention: Scott Ruby
P: (602) 257-7993
F: (602) 254-4878

Notices shall be deemed received on date delivered if delivered by hand and on the
delivery date indicated on receipt if delivered by certified or registered mail.

INDEPENDENT CONTRACTOR

The services Contractor provides under the terms of this Contract to the City are that of
an Independent Contractor, not an employee, or agent of the City. The City will report
the value paid for these services each year to the Internal Revenue Service (I.R.S.) using
Form 1099.

City shall not withhold income tax as a deduction from contractual payments. As a
result of this, Contractor may be subject to I.R.S. provisions for payment of estimated
income tax. Contractor is responsible for consulting the local I.R.S. office for current
information on estimated tax requirements.

Water Master Plan Update
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3.25

3.26

INDEMNIFICATION

To the fullest extent permitted by law, the Consultant, its successors, assigns and
guarantors, shall indemnify and hold harmless City of Buckeye, its agents,
representatives, officers, directors, officials and employees for, from and against all
damages, losses, expenses, including but not limited to, attorney fees, court costs, and
the cost of appellate proceedings, to the extent caused by or resulting from any
negligent act or omission of Consultant in work or services performed under this
Contract, including but not limited to, the negligent acts or omissions of any
Subcontractor or anyone directly or indirectly employed by any Subcontractor for
whose acts Subcontractor may be liable including any injury or damages claimed by any
of Consultant’s and Subcontractor’'s employees.

Any settlement of claims shall fully release and discharge the indemnified parties from
any further liability for those claims. The release and discharge shall be in writing and
shall be subject to approval by the City, which approval shall not be unreasonably
withheld or delayed.

It is agreed that the Consultant’s indemnity obligations under this agreement are
triggered only if Consultant has notice of the allegations, demands, proceedings, suits,
actions, claims, damages, losses or expenses contemplated above.

Insurance provisions set forth in this agreement are separate and independent from the
indemnity provisions of this paragraph and shall not be construed in any way to limit the
scope and magnitude of the indemnity provisions. The indemnity provisions of this
paragraph shall not be construed in any way to limit the scope and magnitude and
applicability of the insurance provisions.

E-VERIFY REQUIREMENTS

To the extent applicable under Ariz. Rev. STAT. § 41-4401, the Consultant and its
subconsultants warrant compliance with all federal immigration laws and regulations
that relate to their employees and their compliance with the E-verify requirements
under ARiz. REv. STAT. § 23-214{(A). The Consultant or subconsultant’s breach of the
above-mentioned warranty shall be deemed a material breach of the Contract and may
result in the termination of the Contract by the City of Buckeye. The City of Buckeye
retains the legal right to randomly inspect the papers and records of the Consultant or
subconsultant employee who work on the Contract to ensure that the Consultant and
its subconsultants are complying with the above-mentioned warranty.

The Consultant and its subcontractors warrant to keep the papers and records open for
random inspection during normal business hours by the City. The Contractor and its
subcontractors shall cooperate with City’s random inspections including granting the
City’s entry rights onto its property to perform the random inspections and waiving
their respective rights to keep such papers and records confidential.
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4.0

4.1

4.1.1

4.1.2

4.1.3

4.1.4

INSURANCE

A Standard Accord Certificate of Insurance is acceptable provided it is contains the
additional language and deleted language as required in this contract. Failure to provide
a Certificate of Insurance with the appropriate verbiage as required by this contract will
result in rejection of the Certificate and delay contract execution.

Additionally, Certificates of Insurance submitted without referencing a Contract
number will be subject to rejection and returned or discarded.

Insurance Representations and Requirements

General: Consultant agrees to comply with all City ordinances and state and federal laws

and regulations.

Without limiting any obligations or liabilities of Consultant, Consultant shall purchase
and maintain, at its own expense, hereinafter stipulated minimum insurance with
insurance companies duly licensed by the State of Arizona (admitted insurer) with an AM
Best, Inc. rating of B ++ 6 or above or an equivalent qualified unlicensed insurer by the
State of Arizona (non-admitted insurer) with policies and forms satisfactory to City of
Buckeye. Failure to maintain insurance as specified may result in termination of this
Contract at City of Buckeye’s option.

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

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

Coverage Term: All insurance required herein shall be maintained in full force and effect
until all work or services required to be performed under the terms of subject contract is
satisfactorily performed, completed and formally accepted by the City of Buckeye,
unless specified otherwise in this Contract.
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4.1.5

4.1.6

4.1.7

4.1.8

4.1.9

Primary Insurance: Consultant’s insurance shall be primary insurance as respects
performance of subject contract and in the protection of City of Buckeye as an
Additional Insured.

Claims Made: In the event any insurance policies required by this Contract are written
on a "claims made" basis, coverage shall extend, either by keeping coverage in force or
purchasing an extended reporting option, for three (3) years past completion and
acceptance of the work or services evidenced by submission of annual Certificates of
Insurance citing applicable coverage is in force and contains the provisions as required
herein for the three year period.

Waiver: All policies, except Professional Liability insurance, shall contain a waiver of
rights of recovery (subrogation) against City of Buckeye, its agents, representatives,
officials, directors, officers, and employees for any claims arising out of the work or
services of Consultant. Consultant shall arrange to have such subrogation waivers
incorporated into each policy via formal written endorsement thereto.

Policy Deductibles and or Self Insured Retentions: The policies set forth in these
requirements may provide coverage, which contain deductibles or self insured retention
amounts. Such deductibles or self insured retention shall not be applicable with respect
to the policy limits provided to City of Buckeye. Consultant shall be solely responsible
for any such deductible or self insured retention amount. City of Buckeye, at its option
and cost, may require Consultant to secure payment of such deductible or self insured
retention by a surety bond or irrevocable and unconditional Letter of Credit.

Use of Subcontractors: If any work under this agreement is subcontracted in any way,
Consultant shall execute written agreement with Subcontractor containing the same
Indemnification Clause and Insurance Requirements set forth herein protecting City of
Buckeye and Consultant. Consultant shall be responsible for executing the agreement
with Subcontractor and obtaining Certificates of Insurance verifying the insurance
requirements. '

4.1.10 Evidence of Insurance: Prior to commencing any work or services under this Contract,

Consultant shall furnish City of Buckeye with Certificate(s) of Insurance, or formal
endorsements as required by this Contract, issued by Consultant’s insurer(s) as evidence
that policies are placed with acceptable insurers as specified herein and provide the
required coverage(s), conditions, and limits of coverage specified in this Contract and
that such coverage and provisions are in full force and effect. If a Certificate of
Insurance is submitted as verification of coverage, City of Buckeye shall reasonably rely
upon the Certificate of Insurance as evidence of coverage but such acceptance and
reliance shall not waive or alter in any way the insurance requirements or obligations of
this agreement. Such certificates shall identify the Contract work number and be sent to
the designated City of Buckeye Contract Administrator. If any of the above cited policies
expire during the life of this Contract, it shall be Consultant’s responsibility to forward
renewal Certificates within ten (10) days after the renewal date containing all the
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4.2

4.2.1

aforementioned insurance provisions. Certificates shall specifically cite the following

1. City of Buckeye, its agents, representatives, officers, directors, officials and
employees is an Additional Insured as follows:

a) Commercial General Liability - Under ISO Form CG 20 10 11 85 or equivalent.
b} Auto Liability - Under ISO Form CA 20 48 or equivalent.
c) Excess Liability - Follow Form to underlying insurance.

2. Consultant’s insurance shall be primary insurance as respects performance of
subject contract.

3. All policies, except Professional Liability, waive rights of recovery (subrogation)
against City of Buckeye, its agents, representatives, officers, directors, officials
and employees for any claims arising out of work or services performed by
Consultant under this contract.

4, Certificate shall cite a 30 day advance notice cancellation provision. If ACORD
Certificate of Insurance form used, the phrases in the cancellation provision
“endeavor to" and "but failure to mail such notice shall impose no obligation or
liability of any kind upon the company, its agents or representatives" shall be
deleted. Certificate forms other than ACORD form shall have similar restrictive
language deleted. .

Required Coverage

Commercial General Liability: Consultant shall maintain "occurrence" form Commercial
General Liability insurance with an unimpaired limit of not less than $1,000,000 for each
occurrence, $2,000,000 Products and Completed Operations Annual Aggregate, and a
$2,000,000 General Aggregate Limit. The policy shall cover liability arising from
premises, operations, independent Consultants, products-completed operations,
personal injury and advertising injury. Coverage under the policy will be at least as
broad as Insurance Services Office, Inc. policy form CG 00 010 93 or equivalent thereof,
including but not limited to, separation of insureds clause. To the fullest extent allowed
by law, for claims arising out of the performance of this contract, the City of Buckeye, its
agents, representatives, officers, directors, officials and employees shall be cited as an
Additional Insured under Insurance Service Offices, Inc. Commercial General Liability
Additional Insured Endorsement form CG 20 10 11 85, or equivalent, which shall read
"Who is an Insured (Section Il) is amended to include as an insured the person or
organization shown in the Schedule, but only with respect to liability arising out of "your
work" for that insured by or for you." If any Excess insurance is utilized to fulfill the
requirements of this paragraph, such Excess insurance shall be "follow form" equal or
broader in coverage scope then underlying insurance.
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4.2.2

4.2.3

4.2.4

4.2.5

5.0

Professional Liability: If the Contract is the subject of any professional services or work,
or if Consultant engages in any professional services or work adjunct or residual to
performing the work under this Contract, Consultant shall maintain Professional Liability
insurance covering errors and omissions arising out of the work or services performed by
Consultant, or anyone employed by Consultant, or anyone for whose acts, mistakes,
errors and omissions Consultant is legally liable, with liability insurance limit of
$1,000,000 each claim and $2,000,000 all claims. In the event the Professional Liability
insurance policy is written on a "claims made" basis, coverage shall extend for three (3)
years past completion and acceptance of the work or services, and Consultant shall be
required to submit Certificates of Insurance evidencing proper coverage is in effect as
required above.

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

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

Umbrella/Excess Liability: Umbrella/Excess Liability insurance with a limit of not less than

$2,000,000 per occurrence combined limit Bodily Injury and Property Damage, that
“follows form” and applies in excess of the Commercial General Liability, Automobile
Liability, and Employer’s Liability, as required above.

SOFTWARE LICENSES

As to all software licenses provided to the City as part of Consultant’s obligations under
this Contract, the following provisions apply:
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5.1

5.1.1

5.1.2

513

5.2

5.2.1

5.2.2

5.2.3

SOURCE CODE AVAILABILITY

Consultant shall furnish City, without charge, a single copy of the Source Code for the
Software immediately upon the occurrence of any of the following:

1. Consultant becomes insolvent; or

2. Consultant ceases to conduct business; or

3. Consultant makes a general assignment for the benefit of creditors; or
4. A petition is filed in Bankruptcy by or against Consultant.

Use of the Source Code shall be subject to the same restrictions as to which the
Software itself is subject.

City shall have the right to modify Source Code in any manner it deems appropriate,
provided that the Source Code as modified shall remain subject to the restrictions set
forth in 5.1.2 immediately above.

PROPRIETARY PROTECTION

City acknowledges that to the extent Consultant advises the City that the Software is
confidential information or is a trade secret property of the Consultant, the Software is
thereby disclosed on a confidential basis under this Contract and is to be used only
pursuant to the terms and conditions set forth herein.

Consultant shall not use or disclose any knowledge, data or proprietary information
relating to City obtained in any manner whatsoever.

To the extent permitted by Arizona Law, the parties agree, both during the term of this
Contract and for a period of seven (7) years after termination of this Contract and of all
licenses granted hereunder, to hold each others’ confidential information in confidence.
The parties agree, unless required by government regulations or order of court, not to
make each others’ confidential information available in any form to any third party or to
use each other's confidential information for any purposes other than the
implementation of this Contract provided, however, that if Consultant’s confidential
information is requested to be divulged under the provisions of the Arizona Public
Records Act, A.R.S., Title 39, Consultant shall reimburse to City the full cost of City’s
refusal to release the information, including costs of litigation, City’s attorney fees,
fines, penalties or assessments of opposing party’s attorney fees. Each party agrees to
take all reasonable steps to ensure that confidential information is not disclosed or
distributed by its employees or agents in violation of the provisions of this Contract.
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5.3

5.4

6.0

6.1

6.2

NON-INFRINGEMENT

Consultant warrants that the Software provided hereunder does not and will not infringe
upon or violate any patent, copyright, trade secret or other proprietary or property right
of any person or entity. In the event of a claim against City asserting or involving such an
allegation, Consultant will defend, at Consultant’s expense, and will indemnify City and
hold City harmless against any loss, cost, expense (including attorney fees) or liability
arising out of such claim, whether or not such claim is successful. In the event an
injunction or order should be obtained against use of the Software by reason of the
allegations, or if in Consultant’s opinion the Software is likely to become the subject of
such a claim of infringement, Consultant will, at its option and its expense: (I} procure
for the City the right to continue using the Software; or (ii) replace or modify the same
so that it becomes non-infringing (such modification or replacement shall be functionally
equivalent to the original); or (iii) if neither (i) nor (ii) is practicable, repurchase the
Software on a depreciated basis utilizing a straight line five (5) year period, commencing
on the date of acceptance.

THIRD PARTY LICENSE

Consultant shall sublicense to City any and all third party Software required in the
execution of this Contract. City reserves the right to accept or reject third party license
terms. If City rejects the terms of a third party license, it shall be Consultant’s
responsibility to negotiate acceptable terms or to supply Software from another source
with terms acceptable to City. City’s acceptance of the third party license terms shall not
be unreasonably withheld. ‘

SEVERABILITY AND AUTHORITY
SEVERABILITY

If any term or provision of this Contract shall be found to be illegal or unenforceable,
then notwithstanding such iilegality or unenforceability, this Contract shall remain in full
force and effect and such term or provision shall be deemed to be deleted.

AUTHORITY

Each party hereby warrants and represents that it has full power and authority to enter
into and perform this Contract, and that the person signing on behalf of each party has
been properly authorized and empowered to enter this Contract. Each party further
acknowledges that it has read, understands, and agrees to be bound by the terms and
conditions of this Contract.

[Signature page follows]
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Contract No: 2015-028

IN WITNESS WHEREOF, the City of Buckeye by its Mayor and City Clerk have hereunto

subscribed their names this day of

CITY
THE CITY OF BUCKEYE, ARIZONA
an Arizona Municipal corporation

By:

Jackie A. Meck, Mayor

CONSULTANT
CAROLLO ENGINEERS

By:

Its:

Water Master Plan Update
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, 2016.

ATTEST: -

Lucinda Aja, City Clerk

RECOMMENDED:

Christopher A. Williams, Manager
Construction & Contracting Division

APPROVED AS TO FORM:

Scott W. Ruby, City Attorney

5C - 17



EXHIBIT A
TO
| PROFESSIONAL SERVICES CONTRACT
| : BETWEEN
CITY OF BUCKEYE
| AND
| CAROLLO ENGINEERS
|

Scope of Services
[See following pages]

Water Master Plan Update
Carollo Engineers Contract#2015-027 5C-18



Water Master Plan Update
Carollo Engineers Contract#2015-027

EXHIBIT B
TO
PROFESSIONAL SERVICES CONTRACT
BETWEEN
CITY OF BUCKEYE
AND
CAROLLO ENGINEERS

Fee Schedule
[See following pages]
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CITY OF BUCKEYE
COUNCIL ACTION REPORT
(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM: 20
DATE PREPARED: January 11, 2016 DISTRICT NO.: © ALL
STAFF LIAISON: Chris Williams DIRECTOR APPROVAL: GF
DEPARTMENT: Construction & Contracting FINANCE APPROVAL:  LP

Wil not be added without both approvals

ACTION TITLE: Award Contract # 2015-044 to TischlerBise, Inc. to update the Infrastructure Improvement Plan
with new requirements of ARS 9-463.05 per SB 1525.

00 WORKSHOP [ SPECIAL CONSENT [J NON-CONSENT O TABLED [ PUBLIC HEARING

RECOMMENDATIONS:
Council to award Contract # 2015-044 to TischlerBise, Inc. to update the Infrastructure Improvement Plan

RELEVANT COUNCIL GOAL:
GOAL 2: Enhanced Economic Well-Being and Vitality
GOAL 4: Adequate, Well-Maintained and Well-Planned Public Infrastructure

SUMMARY

PROJECT DESCRIPTION:

The Consultant will review and update annual projections of population, employment, housing, commercial, industrial
and other nonresidential square footage data for a minimum of fifteen (15) years for utilities and ten (10) years for all
other impact fee categories. The Scope of Work includes development fees for Wastewater, Water, Reclaimed
Water, Water Resources, Streets, Parks, Police, Fire and Libraries.

BENEFITS:

The work plan will assist the City in being responsive to the new requirements of ARS 9-463.05 per SB 1525. The
Consultant will focus on the Capital Improvement Plan (CIP) and will review various studies and relevant data to
determine long-range capital needs. The Consultant will prepare a ten-year cash flow analysis. This calculation will
allow the City to better understand the revenue potential of development fees and the amount which would be
needed if the fees were discounted. Additionally, the costs for necessary public Services required to serve new
Development and maintain existing developments.

FUTURE ACTION: (Council and Staff)
Meetings with City Staff in development and approval of methodologies presented in each Task identified in the
Scope of Work.

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Professional Services Contract

The Scope of Work presented by TischlerBise Inc. has a not to exceed dollar amount of $144,740.00.
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CURRENT FISCAL YEAR TOTAL COST $144.740.00
[0 BUDGETED [0 UNBUDGETED FISCAL YEAR BUDGET (check one) FIY: 15116

FUND / DEPARTMENT (GL#): 010-82-1197




PROFESSIONAL SERVICES AGREEMENT
BETWEEN
THE CITY OF BUCKEYE
AND
TISCHLERBISE, INC.

CONTRACT# 2015-044

THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement”) is entered into by and between
the City of Buckeye, an Arizona municipal corporation (the “City”) and TISCHLERBISE, INC., A
Maryland Subchapter (S) Corporation. (the “Consultant”).

RECITALS

The City of Buckeye, Arizona, is authorized and empowered by the City Code to execute
contracts for professional services.

The Consultant submitted a proposal (the “Proposal”), attached hereto as Exhibit A and
incorporated herein by reference, and the City desires to enter into an Agreement with the
Consultant to assist the City with an Infrastructure Improvement Plan (the “Services”).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated herein by
reference, the following mutual covenants and conditions, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the City and the
Consultant hereby agree as follows:

1. Term of Agreement. This Agreement shall be effective as of the date set forth on the
Signature Page (pg. 14) and shall remain in full force until such time as the scope of services is
completed and approved by the City, or unless terminated as otherwise provided pursuant to
the terms and conditions of this Agreement.

2. Scope of Work. The Consultant shall provide the Services as set forth in the Scope of
Work, attached hereto as Exhibit A and incorporated herein by reference.

3. Compensation. The City shall pay Consultant in the amounts not to exceed One
Hundred Forty Four Thousand Seven Hundred Forty Dollars and Zero Cents ($144,740.00) at
the rates as set forth in the Scope of Work, attached hereto as Exhibit A and incorporated
herein by reference.

4, Payments. The City shall pay the Consultant monthly, based upon work performed and
completed to date, and upon submission and approval of invoices. All invoices shall document
and itemize all work completed to date. The invoice statement shall include a record of time
expended and work performed in sufficient detail to justify payment.
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5. Documents. All documents prepared and submitted to the City pursuant to this
Agreement shall be the property of the City.

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

7. Inspection; Acceptance. All work shall be subject to inspection and acceptance by the
City at reasonable times during the Consultant’s performance. The Consultant shall provide
and maintain a self-inspection system that is acceptable to the City.

8. Licenses; Materials. The Consultant shall maintain in current status all federal, state and
local licenses and permits required for the operation of the business conducted by the
Consultant. The City has no obligation to provide the Consultant, its employees or
subcontractors any business registrations or licenses required to perform the specific services
set forth in this Agreement. The City has no obligation to provide tools, equipment or material
to the Consultant.

0. Performance Warranty. The Consultant warrants that the Services rendered will
conform to the requirements of this Agreement and to the highest professional standards in
the field.

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

#2015-044 2
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11. fnsurance.
11.1  General.
A. Insurer Qualifications. Without limiting any obligations or liabilities of the Consultant,

the Consultant shall purchase and maintain, at its own expense, hereinafter stipulated
minimum insurance with insurance companies duly licensed by the State of Arizona with an AM
Best, Inc. rating of A- or above with policies and forms satisfactory to the City. Failure to
maintain insurance as specified herein may result in termination of this Agreement at the City’s
option.

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

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

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

E. Primary Insurance. The Consultant’s insurance shall be primary insurance with respect
to performance of this Agreement and in the protection of the City as an Additional Insured.

F. Waiver. All policies, except for Professional Liability, including Workers’ Compensation
insurance, shall contain a waiver of rights of recovery (subrogation) against the City, its agents,
representatives, officials, officers and employees for any claims arising out of the work or
services of the Consultant. The Consultant shall arrange to have such subrogation waivers
incorporated into each policy via formal written endorsement thereto.

G. Policy Deductibles and/or Self-Insured Retentions. The policies set forth in these
requirements may provide coverage that contains deductibles or self-insured retention
amounts. Such deductibles or self-insured retention shall not be applicable with respect to the

#2015-044 3
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policy limits provided to the City. The Consultant shall be solely responsible for any such
deductible or self-insured retention amount.

H. Use of Subcontractors. If any work under this Agreement is subcontracted in any way,
the Consultant shall execute written agreements with its subcontractors containing the
indemnification provisions set forth in this Section and insurance requirements set forth herein
protecting the City and the Consultant. The Consultant shall be responsible for executing any
agreements with its subcontractors and obtaining certificates of insurance verifying the
insurance requirements.

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

(1) The City, its agents, representatives, officers, directors, officials and employees are
Additional Insureds as follows:

(a) Commercial General Liability - Under Insurance Services Office, Inc., (“1SO”) Form CG 20
10 03 97 or equivalent.
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(b) Auto Liability - Under ISO Form CA 20 48 or equivalent.
(c) Excess Liability - Follow Form to underlying insurance.

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

(3) All policies, except for Professional Liability, including Workers’ Compensation, waive
rights of recovery (subrogation) against the City, its agents, representatives, officers, officials
and employees for any claims arising out of work or services performed by the Consultant
under this Agreement.

(4) A 30-day advance notice cancellation provision. If ACORD certificate of insurance form
is used, the phrases in the cancellation provision “endeavor to” and “but failure to mail such
notice shall impose no obligation or liability of any kind upon the company, its agents or
representatives” shall be deleted. Certificate forms other than ACORD form shall have similar
restrictive language deleted.

11.2 Required Insurance Coverage.

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

B. Vehicle Liability. The Consultant shall maintain Business Automobile Liability insurance
with a limit of $1,000,000 each occurrence on the Consultant’s owned, hired and non-owned
vehicles assigned to or used in the performance of the Consultant’s work or services under this
Agreement. Coverage will be at least as broad as ISO coverage code “1” “any auto” policy form
CA 00 01 12 93 or equivalent thereof. To the fullest extent allowed by law, for claims arising
out of the performance of this Agreement, the City, its agents, representatives, officers,
directors, officials and employees shall be cited as an Additional Insured under I1SO Business
Auto policy Designated Insured Endorsement form CA 20 48 or equivalent. If any Excess
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insurance is utilized to fulfill the requirements of this subsection, such Excess insurance shall be
“follow form” equal or broader in coverage scope than underlying insurance.

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

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

11.3 Cancellation and Expiration Notice. Insurance required herein shall not expire, be
canceled, or materially change without 30 days’ prior written notice to the City.

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

13. Termination; Cancellation.

13.1 For City’s Convenience. This Agreement is for the convenience of the City and, as such,
may be terminated without cause after receipt by the Consultant of written notice by the City.
Upon termination for convenience, the Consultant shall be paid for all undisputed services
performed to the termination date.
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13.2 For Cause. This Agreement may be terminated by either party upon 30 days’ written
notice should the other party fail to substantially perform in accordance with this Agreement’s
terms, through no fault of the party initiating the termination.

13.3 Due to Work Stoppage. This Agreement may be terminated by the City upon 30 days’
written notice to the Consultant in the event that the Services are permanently abandoned. In
the event of such termination due to work stoppage, payment shall be made by the City to the
Consultant for the undisputed portion of its fee due as of the termination date.

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

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

13.6 Agreement Subject to Appropriation. The provisions of this Agreement for payment of
funds by the City shall be effective when funds are appropriated for purposes of this Agreement
and are actually available for payment. The City shall be the sole judge and authority in
determining the availability of funds under this Agreement and the City shall keep the
Consultant fully informed as to the availability of funds for the Agreement. The obligation of
the City to make any payment pursuant to this Agreement is a current expense of the City,
payable exclusively from such annual appropriations, and is not a general obligation or
indebtedness of the City. If the City Council fails to appropriate money sufficient to pay the
amounts as set forth in this Agreement during any immediately succeeding fiscal year, this
Agreement shall terminate at the end of then-current fiscal year and the City and the
Consultant shall relieved of any subsequent obligation under this Agreement.

14. Miscellaneous.

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

14.2 Laws and Regulations. The Consultant shall keep fully informed and shall at all times
during the performance of its duties under this Agreement ensure that it and any person for
whom the Consultant is responsible remains in compliance with all rules, regulations,
ordinances, statutes or laws affecting the Services, including the following: (A) existing and
future City and County ordinances and regulations, (B) existing and future state and federal
laws and (C) existing and future Occupational Safety and Health Administration (“OSHA”)
standards in the State of Arizona.

14.3 Amendments. This Agreement may be modified only by a written amendment signed
by persons duly authorized to enter into contracts on behalf of the City and the Consultant.

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

14.5 Severability. The provisions of this Agreement are severable to the extent that any
provision or application held to be invalid by a Court of competent jurisdiction shall not affect
any other provision or application of the Agreement which may remain in effect without the
invalid provision or application.

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

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

14.8 Assignment. No right or interest in this Agreement shall be assigned by the Consultant
without prior, written permission of the City signed by the City Manager and no delegation of
any duty of the Consultant shall be made without prior, written permission of the City signed by
the City Manager. Any attempted assignment or delegation by the Consultant in violation of
this provision shall be a breach of this Agreement by the Consultant.

14.9 Subcontracts. No subcontract shall be entered into by the Consultant with any other
party to furnish any of the material or services specified  herein without the prior written
approval of the City. The Consultant is responsible for performance under this Agreement
whether or not subcontractors are used.

14.10 Rights and Remedies. No provision in this Agreement shall be construed, expressly or by
implication, as waiver by the City of any existing or future right and/or remedy available by law
in the event of any claim of default or breach of this Agreement. The failure of the City to insist
upon the strict performance of any term or condition of this Agreement or to exercise or delay
the exercise of any right or remedy provided in this Agreement, or by law, or the City’s
acceptance of and payment for services, shall not release the Consultant from any
responsibilities or obligations imposed by this Agreement or by law, and shall not be deemed a
waiver of any right of the City to insist upon the strict performance of this Agreement.

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

14.12 Liens. All materials or services shall be free of all liens and, if the City requests, a formal
release of all liens shall be delivered to the City.

14.13 Offset.

A. Offset for Damages. In addition to all other remedies at law or equity, the City may
offset from any money due to the Consultant any amounts the Consultant owes to the City for
damages resulting from breach or deficiencies in performance or breach of any obligation
under this Agreement.
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B. Offset for Delinquent Fees or Taxes. The City may offset from any money due to the
Consultant any amounts the Consultant owes to the City for delinquent fees, transaction
privilege taxes and property taxes, including any interest or penalties.

14.14 Notices and Requests. Any notice or other communication required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been duly given if
(A) delivered to the party at the address set forth below, (B) deposited in the U.S. Mail,
registered or certified, return receipt requested, to the address set forth below, (C) given to a
recognized and reputable overnight delivery service, to the address set forth below or (D)
delivered by facsimile transmission to the number set forth below:

If to the City:

City of Buckeye

ATTN: Chris Williams, Manager
Construction & Contracting Division
530 East Monroe Avenue

Buckeye, Arizona 85326

Facsimile: (623) 349-6221

Email: CWilliams@Buckeyeaz.gov

If to Consultant:

TISCHLERBISE, INC.,

ATTN: L. Carson Bise, AICP, President
4701 Sangamore Road S240
Bethesda, MD 20816

Phone: 301-320-6900 Ext. 12

Cell: 240-401-4031

Email: Carson@tischlerbise.com

Or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this subsection. Notices shall be deemed
received (A) when delivered to the party, (B) three business days after being placed in the U.S.
Mail, properly addressed, with sufficient postage, (C) the following business day after being
given to a recognized overnight delivery service, with the person giving the notice paying all
required charges and instructing the delivery service to deliver on the following business day, or
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(D) when received by facsimile transmission during the normal business hours of the recipient.
If a copy of a notice is also given to a party’s counsel or other recipient, the provisions above
governing the date on which a notice is deemed to have been received by a party shall mean
and refer to the date on which the party, and not its counsel or other recipient to which a copy
of the notice may be sent, is deemed to have received the notice.

14.15 Confidentiality of Records. The Consultant shall establish and maintain procedures and
controls that are acceptable to the City for the purpose of ensuring that information contained
in its records or obtained from the City or from others in carrying out its obligations under this
Agreement shall not be used or disclosed by it, its agents, officers, or employees, except as
required to perform the Consultant’s duties under this Agreement. Persons requesting such
information should be referred to the City. The Consultant also agrees that any information
pertaining to individual persons shall not be divulged other than to employees or officers of the
Consultant as needed for the performance of duties under this Agreement.

14.16 Information Technology.

A. Limited Access. If necessary for the fulfillment of the Agreement, the City may provide
the Consultant with non-exclusive, limited access to the City’s information technology
infrastructure. The Consultant understands and agrees to abide by all the City policies,
standards, regulations and restrictions regarding access and usage of the City’s information
technology infrastructure. The Consultant shall enforce all such policies, standards, regulations
and restrictions with all the Consultant’s employees, agents or any tier of subcontractor
granted access in the performance of this Agreement, and shall be granted and authorize only
such access as may be necessary for the purpose of fulfilling the requirements of the
Agreement.

B. Data Confidentiality. All data, regardless of form, including originals, images and
reproductions, prepared by, obtained by or transmitted to the Consultant in connection with
this Agreement is confidential, proprietary information owned by ‘the City. Except as
specifically provided in this Agreement, the Consultant shall not disclose data generated in the
performance of the service to any third person without the prior, written consent of the City
Manager or authorized designee.

C. Data Security. Personal identifying information, financial account information, or
restricted City information, whether electronic format or hard copy, must be secured and
protected at all times to avoid unauthorized access. At a minimum, the Consultant must
encrypt and/or password-protect electronic files. This includes data saved to laptop
computers, computerized devices or removable storage devices. When personal identifying
information, financial account information, or restricted City information, regardless of its
format, is no longer necessary, the information must be redacted or destroyed through
appropriate and secure methods that ensure the information cannot be viewed, accessed or
reconstructed.
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E. Compromised Security. In the event that data collected or obtained by the Consultant
in connection with this Agreement is believed to have been compromised, the Consultant shall
notify the City Manager, or authorized designee, immediately. The Consultant agrees to
reimburse the City for any costs incurred by the City to investigate potential breaches of this
data and, where applicable, the cost of notifying individuals who may be impacted by the
breach.

F. Permitted Access. The Consultant’s employees, agents and subcontractors must receive
prior, written approval from the City before being granted access to the City’s information
technology infrastructure and data and the City, in its sole determination, shall determine
accessibility and limitations thereto. The Consultant agrees that the requirements of this
Section shall be incorporated into all subcontractor/subconsultant agreements entered into by
the Consultant. It is further agreed that a violation of this Section shall be deemed to cause
irreparable harm that justifies injunctive relief in court. A violation of this Section may result in
immediate termination of this Agreement without notice.

G. Survival. The obligations of the Consultant under this Section shall survive the
termination of this Agreement.

14.17 Records and Audit Rights. The Consultant’s and its subcontractor’s books, records,
correspondence, accounting procedures and practices, and any other supporting evidence
relating to this Agreement, including the papers of any consultant and its subcontractors’
employees who perform any work or Services pursuant to this Agreement to ensure that the
Consultant and its subcontractors are complying with the warranty under subsection 14.18
below (all the foregoing hereinafter referred to as “Records”), shall be open to inspection and
subject to audit and/or reproduction during normal working hours by the City, to the extent
necessary to adequately permit (A) evaluation and verification of any invoices, payments or
claims based on the Consultant’s and its subcontractors’ actual costs (including direct and
indirect costs and overhead allocations) incurred, or units expended directly in the performance
of work under this Agreement and (B) evaluation of the Consultant’s and its subcontractors’
compliance with the Arizona employer sanctions laws referenced in subsection 14.18 below. To
the extent necessary for the City to audit Records as set forth in this subsection, the Consultant
and its subcontractors hereby waive any rights to keep such Records confidential. For the
purpose of evaluating or verifying such actual or claimed costs or units expended, the City shall
have access to said Records, even if located at its subcontractors’ facilities, from the effective
date of this Agreement for the duration of the work and until three years after the date of final
payment by the City to the Consultant pursuant to this Agreement. The Consultant and its
subcontractors shall provide the City with adequate and appropriate workspace so that the City
can conduct audits in compliance with the provisions of this subsection. The City shall give the
Consultant or its subcontractors reasonable advance notice of intended audits. The Consultant
shall require its subcontractors to comply with the provisions of this subsection by insertion of
the requirements hereof in any subcontract pursuant to this Agreement.
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14.18 E-verify Requirements. To the extent applicable under Ariz. Rev. Stat. § 41-4401, the
Consultant and its subcontractors warrant compliance with all federal immigration laws and
regulations that relate to their employees and compliance with the E-verify requirements under
Ariz. Rev. Stat. § 23-214(A). The Consultant’s or its subcontractor’s failure to comply with such
warranty shall be deemed a material breach of this Agreement and may result in the
termination of this Agreement by the City.

14.19 Conflicting Terms. In the event of any inconsistency, conflict or ambiguity among the
terms of the Agreement, the Scope of Work, the Fee Proposal, the RFP and the Consultant’s
Proposal, the documents shall govern in the order listed herein.

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

14. 21 Cooperative Purchasing. Specific eligible political subdivisions and nonprofit
educational or public health institutions (“Eligible Procurement Unit(s) “) are permitted to
utilize procurement agreements developed by the City, at their discretion and with the
agreement of the awarded Consultant. Consultant may, at its sole discretion, accept orders
from Eligible Procurement Unit(s) for the purchase of the Materials and/or Services at the
prices and under the terms and conditions of this Agreement, in such quantities and
configurations as may be agreed upon between the parties. All Cooperative procurements
under this Agreement shall be transacted solely between the requesting of the Eligible
Procurement Unit. The exercise of any rights, responsibilities or remedies by Eligible
Procurement Unit shall be the exclusive obligation of such unit. The City assumes no
responsibility for payment, performance or any liability or obligation associated with any
cooperative procurement under this Agreement. The City shall not be responsible for any
disputes arising out of transactions made by others.

[SIGNATURE PAGE TO FOLLOW]
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CONTRACT NO. 2015-044

THEREFORE, the City of Buckeye by its Mayor and City Clerk have hereunto subscribed
their names this day of , 2016.

CITY:
THE CITY OF BUCKEYE, ARIZONA
an Arizona Municipal corporation

By:

Jackie A. Meck, Mayor
ATTEST:

Lucinda Aja, City Clerk

RECOMMENDED:

Christopher A. Williams, Manager
Construction & Contracting

APPROVED AS TO FORM:

Scott W. Ruby, City Attorney

CONTRACTOR:
TischlerBise, Inc.

By:

Its:
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EXHIBIT A
TO
PROFESSIONAL SERVICES AGREEMENT
BETWEEN
THE CITY OF BUCKEYE
AND
TISCHLERBISE, INC.

[Consultant’s Proposal]
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SCOPE OF WORK AND TASK SCHEDULE

The following is the Scope of Work for this assignment. We have designed this work plan to be
responsive to the City’s needs and the new requirements of ARS 9-463.05 per SB 1525. The following
Scope of Work includes development fees for Wastewater, Water, Reclaimed Water, Water Resources,
Streets, Parks, Police, Fire and Libraries. The scope also includes up to 10 GoToMeeting conferences
throughout the various Tasks on an as needed basis.

TASK 1: DEVELOP LAND USE ASSUMPTIONS

Description:

Meetings:

Deliverables:

The Consultant will review and update annual projections of population, employment,
housing, commercial, industrial and other nonresidential square footage data for at
least fifteen (15) years for utilities and ten (10) year for all other impact fee categories.
This will be based on discussions with City staff and review of published information,
including that from the regional planning association, the Maricopa Association of
Governments (www.azmag.gov). The Consultant will prepare a memorandum discussing
the recommended land use projections (Land Use Assumptions Document) that will
serve as the basis for the IIP and development impact fee schedule.

One (1) meetings with City staff.

TischlerBise will produce a Land Use Assumptions Document for review and approval for
the City.

TASK 2: ASCERTAIN DEMAND FACTORS AND LEVELS-OF-SERVICE FOR “NECESSARY PUBLIC SERVICES”

Description:

Communities in Arizona may assess development fees for “necessary public services”
which have a useful life of more than three years and that are owned and operated on
behalf of the City and within the incorporated boundary.

There are several important subtasks that are outlined below:

1) Proportionate Share — Determine the proportionate share of the cost of “necessary
public services,” based on service units needed to provide such services to new
development.

2) Determine Existing Levels-of-Service — The costs for the “necessary public services”
required to serve new development are based on the same level-of-service being
provided to existing development in the service area. We will determine the existing
level-of-service by conducting onsite interviews, evaluating the appropriate studies,
and analyzing relevant local data. These onsite interviews will also include
discussions about and defining of the infrastructure components to be included in
the IIP and development fees.

3) Determine Service Areas — Specify the area(s) within the City’s boundaries in which
development will be served by the “necessary public services” or facility expansions
and that a substantial nexus exists between the necessary public services or facility
expansions and the development being served as prescribed in the IIP. For example,
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Meetings:

Deliverables:

the current utility fee structure splits Zone 3 into three separate service areas. With
the acquisition of Global Water, these assumptions need to be revisited.

The above subtasks will enable us to ensure that three important development fee
requirements are met, collectively referred to as rational nexus requirements:
demonstration of impact, benefit, and proportionality.

Two (2) meetings with City staff. These meetings will also serve as an opportunity to
interact with the development community.

Technical Memorandum Discussing Recommended Service Areas by Fee Category.

TASK 3: IDENTIFY CAPITAL NEEDS AND COSTS

Description:

Meetings:

Deliverables:

This task will determine the relevant capital needs and costs due to growth.

1)

2)

3)

4)

5)

Long-Range Capital Need - TischlerBise will focus primarily on the Capital
Improvement Plan (CIP) and will review various studies and other relevant data to
determine long-range capital needs. Discussions will aim not only to understand the
specific costs, but also to assess the size and scope of projects and whether capital
facility needs are due to normal replacement, catch-up, or new demand.

Service Units — TischlerBise will define the standardized measures of consumption,
use, or generation attributable to an individual unit of development for each
category of “necessary public services” or facility expansions.

Review Cost Estimates — TischlerBise will review the costs of infrastructure
improvements, real property, financing, engineering, and architectural services
associated with the “necessary public services” to be included in the IIP and
development fees.

Financing Costs — TischlerBise will identify projected interest charges and other
financial costs which are to be used for repayment of principal and interest of debt
used to finance construction of “necessary public services” identified in the IIP.
Identify Ineligible Costs — TischlerBise will identify costs that are not eligible for
inclusion in the IIP and development fees. Ineligible costs include projects not
included in the IIP; repair, maintenance, or operation of existing facilities; projects
which serve existing development in order to meet stricter regulatory requirements;
projects which provide a higher level-of-service to existing development; and
administrative, maintenance, and operating costs.

As part of calculating the fee, costs for infrastructure improvements, real property,
financing, engineering, and architectural services will be considered. TischlerBise will
consider all of these components in developing an equitable allocation of costs.

Two (2) meetings with City staff. These meetings will also serve as an opportunity to
interact with the development community.

For Tasks 2 - 6, TischlerBise will prepare a “story board” for staff review and comment
detailing proposed levels-of-service, cost estimates, service areas, credits and
recommended calculation methodologies.
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TASK 4: EVALUATE DIFFERENT ALLOCATION METHODOLOGIES

Description:

Meetings:

Deliverables:

The requirement that development fees be based on an |IP does not equate to a
requirement that only the plan-based methodology can be used in the calculations. The
IIP can reflect the past capacity investments in infrastructure that will be repaid by new
development with development fee revenue. Likewise, the City can plan to provide new
development the same level-of-service being currently provided to existing
development.

TischlerBise will evaluate different allocation methodologies for each IIP and
development fee component to determine which methodology is the most appropriate
measure of the demand created by new development. These methodologies include:

Buy-in Methodology — This methodology is best suited for infrastructure which has
already been built and has excess capacity available to be utilized for new development.

Incremental Expansion Methodology — Under this approach, new development will
receive the current level-of-service being provided to existing development by the
existing inventory of infrastructure.

Plan-Based Methodology — This methodology primarily evaluates the CIP for new
development’s proportionate share of planned capital projects. It is important to note,
however, that CIP’s are often fiscally constrained and may not reflect the true
requirements of new development. TischlerBise will therefore also evaluate master
plans for different categories of infrastructure.

This comprehensive approach and consideration of alternative methodologies will allow
maximization of the development fees.

One (1) meeting with City staff.

For Tasks 2 - 6, TischlerBise will prepare a “story board” for staff review and comment
detailing proposed levels-of-service, cost estimates, service areas, credits and
recommended calculation methodologies.

TASK 5: DETERMINE THE NEED FOR “CREDITS”

Description:

There are two types of “credits,” each with specific and distinct characteristics, which
should be considered as part of this analysis. The first is a credit due to possible
“double-payment” situations. These could occur when future contributions are made by
the property owner toward the capital costs of the public facility covered by the
development fee. Per state law, TischlerBise will forecast revenues other than
development fees generated by new service units, such as state-shared revenue,
highway user revenue, federal revenue, ad valorem property taxes, construction
contracting, or similar excise taxes and the capital recovery portion of utility fees
attributable to development based on the approved land use assumptions.
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Meetings:

Deliverables:

The second is a credit toward the payment of a development fee for the required
dedication of public sites and improvements provided by the developer and for which
the development fee is imposed. Both types of credits will be addressed in the
calculation of development fees.

Conference calls as necessary.

For Tasks 2 - 6, TischlerBise will prepare a “story board” for staff review and comment
detailing proposed levels-of-service, cost estimates, service areas, credits and
recommended calculation methodologies.

TASK 6: DISCUSS PRELIMINARY METHODOLOGIES AND POLICY OPTIONS

Description:

Meetings:

Deliverable:

The completion of the previous tasks will allow TischlerBise to prepare draft levels-of-
service tables and methodology recommendations for each infrastructure category and
component. We will discuss this information with City staff to ensure understanding and
acceptance. Policy alternatives will be discussed as appropriate. This should help ensure
“sign-off” and prevent time delays in finalizing the analysis.

One (1) meeting with City staff and elected officials (if desired) to discuss and explain
the preliminary findings, assumptions, and results.

For Tasks 2 - 6, TischlerBise will prepare a “story board” for staff review and comment
detailing proposed levels-of-service, cost estimates, service areas, credits and
recommended calculation methodologies.

TASK 7: PREPARE INFRASTRUCTURE IMPROVEMENT PLAN (liP)

Description:

In this task, TischlerBise’s qualified professionals will prepare an lIP using generally
accepted engineering and planning practices for each “necessary public service” for
which a development fee can be assessed. Development of the IIP will include the
following subtasks:

1) Reserve Capacity — The IIP will identify infrastructure capacity to be reserved to
serve future development.

2) Description of Existing Necessary Public Services in the Service Area(s) — The IIP
will include a description of the existing “necessary public services” in the service
area(s) and the costs to upgrade, update, improve, expand, correct, or replace those
services to meet existing needs and usage and stricter safety, -efficiency,
environmental, and regulatory standards.

3) Analysis of Total Capacity — The IIP will identify the current usage and commitments
for usage of capacity of the existing “necessary public services.”

4) Description of “Necessary Public Services” Attributable to New Development —The
IIP will describe all parts of the “necessary public services” of facility expansions and
their costs necessitated by and attributable to development in the service area(s)
based on the approved land use assumptions. Cost forecasts will include the costs of
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Meetings:

Deliverables:

infrastructure costs for new development. The cash flow analysis will indicate whether
additional funds might be needed or whether the IIP might need to be altered. This
could also affect the total credits calculated in the previous task. Therefore, it is likely
that a number of iterations will be conducted in order to refine the cash flow analysis
reflecting the capital improvement needs. Development fee revenues can only be spent
on capital projects that add capacity. Operating and maintenance costs associated with
these capital improvements will have to be funded from other revenue sources, mostly
likely from the General Fund. To estimate the annual operational and maintenance costs
of the projected infrastructure, TischlerBise will utilize several data sources, including:

=  Most recently adopted operating budget.
=  Most recently adopted CIP.
= Capital project/program submittal sheets from departments.

None.
Draft IIP and Development Fee Report

TASK 10: PREPARE 1IP AND DEVELOPMENT FEE REPORT AND PRESENTATIONS

Description:

Meetings:

Deliverable:

TischlerBise will prepare a written report for the City that summarizes the need for
development fees for the “necessary public services” category and the relevant
methodologies employed, as well as documentation for all assumptions and cost
factors. The report will include at a minimum the following information:

= Executive Summary.

* Adetailed description of the methodologies used during the study.

= A detailed description of all level-of-service standards and cost factors used and
accompanying rationale.

= An IIP spanning a maximum ten-year planning horizon, listing projects, costs,
timing, and financing.

= Adetailed schedule of all proposed fees listed by land use type and activity.

= Other information which adequately explains and justifies the resulting
recommended fee schedule.

» A ten-year cash flow analysis of development fees and estimate of operating
costs.

Three (3) presentations/worksessions with the City Council to present and discuss final
and Use Assumptions, Development Fee Report and IIP as part of the legislatively
required adoption process.

Final IIP and Development Fee Report.

TASK 11: PREPARE GIS LAYERS FOR DEVELOPMENT FEE SUBAREAS AND CATEGORIES

Description:

TischlerBise will create the necessary GIS layers to aid in the administration of the City’s
development fee program. This will include layers for each development fee category,
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Meetings:

Deliverables:

5)

6)

7)

8)

infrastructure improvements, real property, financing, engineering, and
architectural services.

Equivalency/Conversion Table — The |IP will include a table establishing the specific
level or quantity of use, consumption, or generation of a service unit for each
category of “necessary public services” or facility expansions. The table will include
the ratio of a service unit to various types of residential, commercial, and industrial
land uses.

Projected Service Units — The |IP will include the total number of projected service
units necessitated by and attributable to new development in the service area(s),
based on the approved land use assumptions.

Projected Demand for Necessary Public Services — The IIP will include a ten-year
projection of the demand for “necessary public services” or facility expansions
required by new service units.

Forecast of Non-Development Fee Revenues from New Service Units — The IIP will
forecast revenues other than development fees generated by new service units,
such as state-shared revenue, highway user revenue, federal revenue, ad valorem
property taxes, construction contracting or similar excise taxes, and the capital
recovery portion of utility fees attributable to development based on the approved
land use assumptions. This subtask will include a plan to include these contributions
in determining the extent of the burden created by new development.

These subtasks will result in a written plan that identifies each “necessary public
service” or facility expansion that is to be the subject of a development fee and complies
with the requirements of State law.

None.

Draft Infrastructure Improvement Plan.

TASK 8: COMPLETE DEVELOPMENT FEE METHODOLOGY AND CALCULATIONS

Description:

Meetings:

Deliverables:

The completion of the previous task will enable the development fee methodology and
calculations to be finalized. TischlerBise will calculate the maximum justifiable fee for
commercial, residential, and industrial development that can be charged and conform
to fee requirements.

None.

Draft lIP and Development Fee Report

TASK 9: CONDUCT FUNDING AND CASH FLOW ANALYSIS; ESTIMATE ANNUAL OPERATING COSTS

Description:

In order to prepare a meaningful IIP, it is important to evaluate the anticipated funding
sources. In this task, TischlerBise will prepare a ten-year cash flow analysis. This
calculation will allow the City to better understand the revenue potential of the
development fees and the amount which would be needed if the fees were discounted.
It will also provide a good understanding of the cash flow needed to cover the
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reflecting the impact of individual development agreements and Community Facilities
Districts on the impact fee payable for each parcel.

Deliverable:  ArcView GIS layers for each development fee category.

The following table presents our proposed task schedule for this assignment. TischlerBise will devote the
time and resources required to meet this schedule.

Town of Buckeye, AZ - Update of Impact Fees, IIP, and Associated Documents

Task Schedule and Deliverables

Task Timeframe Meetings | Deliverable/Milestone
Task1: |Develop Land Use Assumptions January-February, 2016 1 Land Use Assumptions Document
Task 2: |Ascertain Demand Factors and Levels-of-Service for Technical Memorandum Discussing Recommended
N X N January-March, 2016 2 )
Necessary Public Services - Service Areas by Fee Category

Task 3: ]identify Capital Needs and Costs February-March, 2016 2 "Story Board" Outlining Proposed Allocation

Methodologles by Fee Category (See Task 6)
. W W
Task 4: |Evaluate Different Allocatlon Methodologies March, 2016 1 'Story Board" Outlining Proposed Allocation

Methodologies by Fee Category (See Task 6)

Task 5: |Determine the Need for "Credits" March, 2016 0 "Story Board" Outlining Proposed Allocation
! Methodologles by Fee Category (See Task 6)

Task 6: |Discuss Preliminary Methodologies and Policy Options "Story Board" Outlining Proposed Allocation

Aprll, 2016 ! Methodologies by Fee Category
Task7: |Prepare Infrastructure Improvement Plan (IIP) March-April, 2016 0 Draft Infrastructure Improvement Plan
Task 8: |Complete Development Fee Methodology and Aprll, 2016 0 Draft Development Fee Report and IIP
Task9: | Conduct Funding and Cash Flow Analysls April, 2016 0 Draft Development Fee Report and IiP
Task 10 |Prepare IIP, Development Fee Report, and May-October, 2016 3 Final Development Fee Report and IIP
Task 11 |Prepare GIS tayers for Development Fee Subareas and May-June, 2016 0 Development Fee Shapeflle Layers
10

The table below represents our proposed fee for this project. Our total proposed not-to-exceed fee is
$140,540. This includes hours, billing classification, and hourly rate for each member of our consultant
team for each work plan task, and reimbursement levels for direct expenses.

BUCKEYE, AZ - UPDATE OF DEVELOPMENT FEES AND IIP
TischlerBise
Project Team Member: Bise Griffin Guthrie Total
Hourly Rate* |  $205 $175 $185 Hours Cost
TASK:
Task 1: Develop Land Use Assumptions 8 16 36 60 $11,100
Task 2: | Ascertain Demand Factors and Levels-of-Service for "Necessary Public
Services" 16 8 40 64  $12,080
Task 3: Identify Capital Needs and Costs 16 24 60 100 $18,580
Task 4: Evaluate Different Allocation Methodologies 8 16 40 64 $11,840
Task 5: | Determine the Need for "Credits" 2 0 20 22 $4,110
Task 6: Discuss Preliminary Methodologies and Policy Options 12 8 36 56 $10,520
Task 7: | Prepare Infrastructure Improvement Plan (lIP) 8 24 60 92 $16,940
Task 8: Complete Development Fee Methodology and Calculations 2 8 24 34 $6,250
Task9: | Conduct Funding and Cash Flow Analysls 4 8 16 28  $5,180
Task 10 |Prepare IIP, Development Fee Report, and Presentatlons 24 26 82 132 $24,640
Task11 |[Prepare GIS Layers for Development Fee Subareas and Categories 4 48 8 60 $10,700
Total: 104 186 422 712 8131940
Project Expenses: $12,800
TOTAL COST: $144,740
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BUCKEYE, AZ

CITY OF BUCKEYE
COUNCIL ACTION REPORT

(You may add additional text by double clicking next to the text box or drop down menu)

MEETING DATE: February 2, 2016 AGENDA ITEM: 7E
DATE PREPARED: January 20, 2016 DISTRICT NO.:

STAFF LIAISON: Dave Nigh DIRECTOR APPROVAL: DN
DEPARTMENT: Water Resources Department | FINANCE APPROVAL:  LP

Will not be added without both approvals

ACTION TITLE: Motion to (i) authorize the City of Buckeye’s purchase of 611 gallons per minute (gpm) of water
capacity in the North Airport Road Water Campus for a purchase price not to exceed $4.2 million and (i) authorize
the City to apply for a Water Infrastructure Financing Authority loan to finance such purchase, if necessary, and (iii)
authorize the City Manager or designee to execute and deliver all documents necessary to effectuate such purchase
or loan application.

(] WORKSHOP [ SPECIAL [] CONSENT X NON-CONSENT [ TABLED [ PUBLIC HEARING

RECOMMENDATIONS:

Council to approve the motion to (i) authorize the City of Buckeye’s purchase of 611 gpm of water capacity in the
North Airport Road Water Campus for a purchase price not to exceed $4.2 million and (ii) authorize the City to apply
for a Water Infrastructure Financing Authority loan to finance such purchase, if necessary, and (iii) authorize the City
Manager or designee to execute and deliver all documents necessary to effectuate such purchase or loan
application.

RELEVANT COUNCIL GOAL:
GOAL 3: A Well-Planned Urban Community
GOAL 4: Adequate, Well-Maintained and Well-Planned Public Infrastructure

SUMMARY

PROJECT DESCRIPTION:

The Water Resources Department has the opportunity to purchase 611 gpm of excess water capacity from the
landowners that constructed the North Airport Water Campus (NARWC) infrastructure. The purchase price is
$6,355.58 per gpm which, for purchasing the 611 gpm of water capacity, totals $3,883,259.38 for the purchase price.
Staff will evaluate the option of applying for a Water Infrastructure Financing Authority (WIFA) loan to purchase the
water capacity in the NARWC and if that option is beneficial to the City, there will be additional cost involved such as
closing costs. These additional costs are the basis of the difference between the $3,883,259.38 for an outright
purchase of the water capacity and financing the purchase through a WIFA loan, thus the not to exceed amount of
$4.2 million.

This purchase can provide the City with up to 321,141,600 million gallons of water annually without having to spend
any funds on well, tanks, or other additional infrastructure. The cost to the City to drill and equip a well or wells, and
the cost of infrastructure to store this amount of water, would be significantly more than the cost to purchase the 611
gpm of excess water capacity.

Having this water immediately available would allow the City to attract more commercial and industrial economic
development projects and be more competitive.




BUCKEYE, AZ

BENEFITS:

Immediate availability of additional water to blend with current customers or attract economic development prospects.
The purchase price for the 611 gpm of water capacity is significantly less than drilling and equipping a well and
constructing related infrastructure to produce and store the water.

FUTURE ACTION: (Council and Staff)
City Manager, or designee, will execute purchase documents or, if determined by staff to be more beneficial to the
City, apply for a WIFA loan to finance the purchase.

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
None

FINANCIAL NARRATIVE:

0T

CURRENT FISCAL YEAR TOTAL COST oT

(] BUDGETED [J UNBUDGETED FISCAL YEAR BUDGET (check one) FIY:  2015/2016

FUND / DEPARTMENT (GL#): oT
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BUCKEYE, AZ

PLEASE SILENCE ALL ELECTRONIC COMMUNICATION DEVICES. THANK YOU.

NOTICE OF POSSIBLE QUORUM OF THE CITY OF BUCKEYE PLANNING AND ZONING COMMISSION OR

OTHER COUNCIL APPOINTED BOARD: PLEASE NOTE THAT THERE MAY BE A QUORUM PRESENT BUT

THERE WILL BE NO VOTING TAKING PLACE BY THE CITY PLANNING AND ZONING COMMISSION OR
OTHER COUNCIL APPOINTED BOARD AT THIS MEETING.

JOINT MEETING OF THE
COMMUNITY FACILITIES DISTRICTS CITY OF BUCKEYE, ARIZONA
PURSUANT TO SECTIONS 48-711, 48-715 AND TITLE 38, CHAPTER 3, ARTICLE 3.1
ARIZONA REVISED STATUTES, AS AMENDED

ANTHEM SUN VALLEY COMMUNITY FACILITIES DISTRICT
ELIANTO COMMUNITY FACILIITES DISTRICT
FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT
MIRIELLE COMMUNITY FACILITIES DISTRICT
SUNDANCE COMMUNITY FACILITIES DISTRICT
TARTESSO WEST COMMUNITY FACILITIES DISTRICT
TRILLIUM COMMUNITY FACILITIES DISTRICT
VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT
VERRADO WESTERN OVERLAY COMMUNITY FACILITIES DISTRICT
WATSON ROAD COMMUNITY FACILITIES DISTRICT
WESTPARK COMMUNITY FACILITIES DISTRICT

FEBRUARY 2, 2016
AGENDA

City Council Chambers

530 E. Monroe Avenue

Buckeye, AZ 85326

Immediately following the 6:00 p.m. Regular Council Meeting

1. Call to Order/Roll Call
Board Action: None.

2. Board to Approve the Minutes of the January 5, 2016 Watson Road Community Facilities
District Meeting.
Board Action: Motion to approve.

3. Action Resolution No. 01-16 Board of Directors of the Festival Ranch Community Facilities
District (City of Buckeye, Arizona) Approving the Assessment and Proceedings for the
Festival Ranch Community Facilities District, Determining the Work has been Completed
in Accordance with the Plans and Specifications, and Ordering the Collection of the
Amount Assessed
Liaison: Woody Scoutten, District Engineer
District No. 4

Board to adopt Resolution No. 01-16 (Festival Ranch) approving the assessment and the proceedings

heretofore had and taken for the Festival Ranch Community Facilities District (City of Buckeye,

Arizona), determining the work has been completed in accordance with the plans and specifications, and

ordering the collection of the amount assessed.

Board Action: Motion to approve.

February 2, 2016 Joint CFD Meeting Agenda




4. Action Resolution No. 02-16 Board of Directors of the Festival Ranch Community Facilities
District (City of Buckeye, Arizona) Authorizing the Issuance of its Assessment District No.
10 Special Assessment Revenue Bonds, Series 2016 (Private Placement), in the Aggregate
Principal Amount of Not to Exceed $200,000; Approving the Form and Authorizing the
Execution and Delivery of a Placement Agent Agreement Relating to the Bonds, a
Registrar, Transfer Agent and Paying Agent Contract and Certain Other Documents
Securing the Payment of or Relating to the Bonds; Awarding the Bonds to the Original
Purchasers Thereof; Taking Other Actions Securing the Payment of and Relating to the
Bonds
Liaison: Woody Scoutten, District Engineer
District No. 4
Board to adopt Resolution No. 02-16 (Festival Ranch) authorizing the issuance of its Assessment District
No. 10 Special Assessment Revenue Bonds, Series 2016 (Private Placement), in the aggregate principal
amount of not to exceed $200,000; approving the form and authorizing the execution and delivery of a
Placement Agent Agreement relating to the bonds, a Registrar, Transfer Agent and Paying Agent Contract
and certain other documents securing the payment of or relating to the bonds; awarding the bonds to the
original purchasers thereof; and taking other actions securing the payment of and relating to the bonds.
Board Action: Motion to approve.

5. Citizen Input/Appearances from the Floor
Board Action: None.

6. Adjournment
Board Action: Motion to adjourn.

February 2, 2016 Joint CFD Meeting Agenda
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WATSON ROAD COMMUNITY FACILITIES DISTRICT MEETING
JANUARY 5, 2016
MINUTES

City Council Chambers

530 E. Monroe Avenue

Buckeye, AZ 85326

Immediately following the 6:00 p.m. Regular Council Meeting

1. Call to Order/Roll Call
Chairman Meck called the meeting to order at 6:52 p.m.

Members Present: Board Member Garza, Board Member Strauss, Board Member Orsborn, Board
Member McAchran, Board Member Heustis, Vice Chairman Hess, and Chairman
Meck.

Members Absent: None.

Departments Present:  District Manager Stephen Cleveland, Assistant District Manager Roger Klingler,
District Attorney Shiela Schmidt, District Clerk Lucinda Aja, Deputy District
Clerk Summer Stewart, Assistant to Board Carol Conley, Public Works Director
Scott Lowe, Finance Director Larry Price, Information Technology Director
Greg Platacz, and Government Relations Manager George Diaz.

2. Board of Directors of Watson Road Community Facilities District (City of Buckeye,

Arizona) to Approve Pavement Maintenance of Watson Estates Phase 1

Liaison: Scott Lowe, Public Works Director

District No. 3
Mr. Lowe provided a brief overview of the request to approve pavement maintenance and displayed an
aerial map of the site. A motion was made by Vice Chairman Hess and seconded by Board Member
Orsborn to authorize the District Manager to award Job Order Contract(s) for the installation of Modified
Tire Rubber, Rubber Modified Surface Sealant for pavement treatment, and Rubberized Crack Seal for
Watson Estates Phase 1, in accordance with the City of Buckeye Streets Maintenance Pavement Plan, in
an amount not to exceed $65,000. Motion passed unanimously.

3. Citizen Input/Appearances from the Floor — None.

January 5, 2016 Watson Road CFD Meeting Minutes



4. Adjournment
A motion was made by Vice Chairman Hess and seconded by Board Member Orsborn to adjourn the
meeting at 6:56 p.m. Motion passed unanimously.

Jackie A. Meck, Chairman
ATTEST:

Lucinda J. Aja, District Clerk

I hereby certify that the foregoing minutes are a true and correct copy of the Watson Road Community
Facilities District Meeting held on the 5" day of January, 2016. | further certify that a quorum was
present.

Lucinda J. Aja, District Clerk

January 5, 2016 Watson Road CFD Meeting Minutes






SUCKEVE, AZ

CITY OF BUCKEYE

COMMUNITY FACILITY DISTRICT
BOARD ACTION REPORT
MEETING DATE: February 2, 2016 AGENDA ITEM:
DATE PREPARED: January 13, 2016 DISTRICT NO.: Choose.anitems “/
STAFF LIAISON: Woody Scoutten DIRECTOR APPROVAL: LDP
DEPARTMENT: District Engineer FINANCE APPROVAL:  LDP

Will not be added without both approvals

ACTION TITLE: Resolution of the Board of Directors of Festival Ranch Community Facilities District (City of
Buckeye, Arizona) approving the assessment and the proceedings heretofore had and taken for the Festival Ranch
Community Facilities District (City of Buckeye, Arizona), determining the work has been completed in accordance
with the plans and specifications, and ordering the collection of the amount assessed.

[TEM L] PUBLIC HEARING

RECOMMENDATIONS:
Board to adopt Resolution No. 01-16, approving the assessment, determining the work has been completed and
ordering the collection of the amount assessed.

SUMMARY

PROJECT DESCRIPTION:
Acquire approximately 4,284 linear feet of public streets benefitting approximately 100 lots for single family homes
located within the Festival Ranch Community Facilities District.

BENEFITS:

This financing allows the developer, Pulte Home Corporation, to be reimbursed for a portion of the cost of the public
infrastructure, while causing the eventual homeowner to be responsible for their respective share of the cost in the
form of a special assessment in the amount of $2,000. Homeowners may pay the assessment in full on any date or
may pay over a period of time in the form of debt service on the District's special assessment revenue bonds.

ATTACHMENTS: *ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Resolution No. 01-16

FINANCIAL NARRATIVE:

CURRENT FISCAL YEAR TOTAL COST (as reflected in motion) Click here to enter text.

(] BUDGETED [J UNBUDGETED FISCAL YEAR BUDGET (check one) FIY:  Click here to enter text.

FUND / DEPARTMENT (GL#): Click here to enter text.
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RESOLUTION NO. 01-16 (FESTIVAL RANCH)

RESOLUTION OF THE BOARD OF DIRECTORS OF FESTIVAL RANCH
COMMUNITY FACILITIES DISTRICT (CITY OF BUCKEYE, ARIZONA)
APPROVING THE ASSESSMENT AND THE PROCEEDINGS HERETOFORE HAD
AND TAKEN FOR THE FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT
(CITY OF BUCKEYE, ARIZONA), DETERMINING THE WORK HAS BEEN
COMPLETED IN ACCORDANCE WITH THE PLANS AND SPECIFICATIONS, AND
ORDERING THE COLLECTION OF THE AMOUNT ASSESSED.

WHEREAS, the Board of Directors of the Festival Ranch Community Facilities
District (City of Buckeye, Arizona) (the "District"), initiated (i) the establishment of Assessment
District No. 10 (the "Assessment District™); (ii) the acquisition and/or construction of certain
public infrastructure improvements and purposes (the "Project"), and (iii) the financing of said
Project and necessary Incidental Expenses (as defined in the Resolution of Intention) with the
District's special assessment revenue bonds, and (iv) ordered the design, acquisition and
construction of such Project by the adoption of its Resolution No. 15-15 (Festival Ranch) (the
"Resolution of Intention") on January 19, 2016; and

WHEREAS, pursuant to a Festival Ranch Community Facilities District Waiver
and Development Agreement Pertaining to Assessment District No. 10, the owners of all of the
real property within the Assessment District consented to the inclusion of all of the real property
in the Assessment District, subject to later deletions of real property relating to non-developable
and publicly owned land and other modifications, and acknowledged the levy of an assessment,
as provided by law, in an amount not to exceed $200,000 for the purpose of financing the Project
and Incidental Expenses; and

WHEREAS, an assessment in the amount of $200,000 was prepared, which
resulted in a total assessment certified to bond in the amount of $200,000 (the "Assessment") and

warrant has been prepared as provided by law and Special Assessment Revenue Bonds, Series
2016, in the amount of $200,000, have been or shall be issued and sold; and

WHEREAS, the District Engineer (as defined in the Resolution of Intention) has
reported to the Board of Directors that all work relating to the Project has been completed in
accordance with the approved plans and specifications; and

WHEREAS, a hearing was set for the consideration of the Assessment and notice
of such hearing on the Assessment has been given to all persons owning real property in the
Assessment District as the names appear upon the tax roll and such hearing has been held; and

WHEREAS, no objections to the District Engineet's determination that all work
relating to the Project has been completed in accordance with the plans and specifications have
been filed or presented at the hearing; and

WHEREAS, the District Engineer has caused to be prepared an estimate of all

costs anticipated to be incurred in connection with the acquisition and construction of the Project
and the costs of certain Incidental Expenses related thereto;

ZDS:dlh 2501512.3 1/12/2016



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
DIRECTORS OF FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT (CITY
OF BUCKEYE, ARIZONA) AS FOLLOWS:

Section 1. The work relating to the Project as described in the Resolution of
Intention has been completed in accordance with the plans and specifications and is hereby
accepted as complete.

Section 2. Any and all objections to the Assessment, the legality of the
Assessment and the legality of all proceedings related to the Assessment District are hereby
overruled. The Assessment in the amount of $200,000 as so made is hereby fully and finally
confirmed and approved.

Section 3. All acts of the District Clerk, the Superintendent of Streets and any
person acting for such officials in setting the date for the hearing on the Assessment and causing
notice thereof to be mailed is hereby ratified and confirmed.

Section 4. The Superintendent of Streets is hereby directed to request the
Treasurer of the District to collect the Assessment that has been levied against the real property
in the Assessment District for an amount not greater than the grand total of costs set forth in the
Assessment.

With respect to any Assessment that bonds are issued against, the
Treasurer of the District shall cause the Assessment to be billed and collected in installment
payments sufficient to pay the amounts due on any bonds that are secured by such Assessment.
The Assessment shall be collected and, if necessary, foreclosed in accordance with Arizona
Revised Statutes § 48-601, et seq., as amended, and in accordance with the Festival Ranch
Community Facilities District Waiver and Development Agreement Pertaining to Assessment
District No. 10, recorded on , 2016 at Docket 2016-

Section 6. All acts of the District Clerk, the Treasurer of the District, the
District Manager, the District Engineer and the Superintendent of Streets, and any person acting
for such officials in furtherance of this resolution or in the collection of the Assessment are
hereby approved, ratified and confirmed.

ZDS:dlh 2501512.3 1/12/2016



PASSED AND ADOPTED by the Board of Directors of Festival Ranch
Community Facilities District (City of Buckeye, Arizona) on February 2, 2016.

District Chairman

ATTEST:

District Clerk

APPROVED AS TO FORM

Bond Counsel

CERTIFICATE

I hereby certify that the above and foregoing Resolution No. 01-16 (Festival
Ranch) was duly passed by the Board of Directors of the Festival Ranch Community Facilities
District (City of Buckeye, Arizona) at a regular meeting held on February 2, 2016, and that a
quorum was present thereat and that the vote thereon was ayes and nays; did
not vote or were absent.

District Clerk

ZDS:dlh 2501512.3 1/1272016
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BUCKEYE, AZ

CITY OF BUCKEYE
COMMUNITY FACILITY DISTRICT
BOARD ACTION REPORT

(You may add additional text by double clicking next to the text box or drop down menu)
MEETING DATE: February 2, 2016 AGENDA ITEM:
DATE PREPARED: January 13, 2016 DISTRICT NO.: ‘Choose an item. <,
STAFF LIAISON: Larry D. Price DIRECTOR APPROVAL: LDP
DEPARTMENT: Finance FINANCE APPROVAL:  LDP

Will not be added without both approvals

ACTIONTITLE: A RESOLUTION OF THE BOARD OF DIRECTORS OF FESTIVAL RANCH
COMMUNITY FACILITIES DISTRICT (CITY OF BUCKEYE, ARIZONA) AUTHORIZING THE ISSUANCE
OF ITS ASSESSMENT DISTRICT NO. 10 SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2016,
IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $200,000; APPROVING THE FORM
AND AUTHORIZING THE EXECUTION AND DELIVERY OF A REGISTRAR, TRANSFER AGENT AND
PAYING AGENT CONTRACT AND CERTAIN OTHER DOCUMENTS SECURING THE PAYMENT OF
OR RELATING TO THE BONDS; AWARDING THE BONDS TO THE PURCHASER THEREOF; AND
TAKING OTHER ACTION SECURING THE PAYMENT OF AND RELATING TO THE BONDS.

ITEM [0 PUBLIC HEARING

RECOMMENDATIONS:

Board to Choose an item. Adopt Resolution No. 02-16, authorizing the issuant of the District's Special
Assessment Revenue Bonds in the amount not to exceed $200,000, approving form and authorizing
execution and delivery of related documents; awarding the bonds to the purchaser thereof.

SUMMARY

PROJECT DESCRIPTION:
Acquire approximately 4,284 linear feet of public streets benefitting approximately 100 lots for single family homes
located within the Festival Ranch Community Facilities District.

BENEFITS:

This financing allows the developer, Pulte Home Corporation, to be reimbursed for a portion of the cost of
the public infrastructure, while causing the eventual homeowner to be responsible for their respective
share of the cost in the form of a special assessment in the amount of $2,000. Homeowners may pay the
assessment in full on any date or may pay over a period of time in the form of debt service on the
District's special assessment bonds.

FUTURE ACTION: (Board and Staff)
Finalize the closing documents and issue the Bonds on or around February 29, 2016.

ATTACHMENTS: »ADDITIONAL INFORMATION AVAILABLE IN THE OFFICE OF THE CITY CLERK
Resolution 02-16

FINANCIAL NARRATIVE:
Click here to enter text,

ZDS:dlh 25012112 1/12/2016 4. -1




CURRENT FISCAL YEAR TOTAL COST

[ BUDGETED [J UNBUDGETED FISCAL YEAR BUDGET (check one) FIY:

FUND / DEPARTMENT (GL#):

A o
BUCKEYE AZ

Click here to enter text.

Click here to enter text,

Click here to enter fext.
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RESOLUTION NQ. 02-16 (Festival Ranch)

A RESOLUTION OF THE DISTRICT BOARD OF DIRECTORS OF FESTIVAL
RANCH COMMUNITY FACILITIES DISTRICT (CITY OF BUCKEYE, ARIZONA)
AUTHORIZING THE ISSUANCE OF ITS ASSESSMENT DISTRICT NO. 10 SPECIAL
ASSESSMENT REVENUE BONDS, SERIES 2016 (PRIVATE PLACEMENT), IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED §$200,000; APPROVING
THE FORM AND AUTHORIZING THE EXECUTION AND DELIVERY OF A
PLACEMENT AGENT AGREEMENT RELATING TO THE BONDS, A REGISTRAR,
TRANSFER AGENT AND PAYING AGENT CONTRACT AND CERTAIN OTHER
DOCUMENTS SECURING THE PAYMENT OF OR RELATING TO THE BONDS;
AWARDING THE BONDS TO THE ORIGINAL PURCHASERS THEREOF; AND
TAKING OTHER ACTIONS SECURING THE PAYMENT OF AND RELATING TO
THE BONDS.

BE IT RESOLVED BY THE DISTRICT BOARD OF DIRECTORS OF
FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT (CITY OF BUCKEYE,
ARIZONA), AS FOLLOWS:

WHERFEAS, this Board of Directors (the "District Board") of the Festival Ranch
Community Facilities District (City of Buckeye, Arizona) (the "District") hereby finds:

(a) Pursuant to Title 48, Chapter 4, Article 6 of the Arizona Revised
Statutes, as amended (the "Enabling Act"), the Waiver Agreement (as defined herein) and
Resolution No. 15-15 adopted on January 19, 2016 (the "Resolution of Intention"), the District
Board has formed Assessment District No. 10 (the "Assessment District") and declared its
intention to: (i) acquire certain public infrastructure and to pay costs and expenses related
thereto (the "Project"), (ii) assess the costs and expenses of the Project upon certain benefited
real property within the boundaries of the District as described in the Resolution of Intention;
and (iii) issue the District's special assessment revenue bonds (the "Bonds™) to finance the costs
and expenses of the Project.

(b) Pursuant to the terms and provisions of the Festival Ranch
Community Facilities District (City of Buckeye, Arizona) Waiver and Development Agreement
Pertaining to Assessment District No. 10 recorded with the Maricopa County, Arizona, Recorder
at Docket 2016~ (the "Waiver Agreement"), the owners and the persons who have an
interest in all the real property to be assessed have waived, among other things, certain
requirements relating to the notices, protests and hearings relating to, among other things, the
formation of the Assessment District, levying of the assessments, and the time period for cash
payments.

(¢) The District Board has caused a report of the feasibility and benefits
of the Project to be prepared, such report included a description of certain public infrastructure to
be acquired and all other information useful to understand the Project, a map showing, in
general, the location of the Project, an estimate of the cost to construct, acquire, operate and
maintain the Project, an estimated schedule for completion of the Project, a map or description of
the area to be benefited by the Project, and a plan for financing the Project (the "Report"). A
public hearing on the Report was held January 19, 2016, as provided by law, and, pursuant to the
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Enabling Act and the Resolution of Intention, the Report was ratified and approved in all
respects.

(d) Pursuant to and in reliance upon the Waiver Agreement, the District
Board adopted Resolution No. 16-15 on January 19, 2016, ordering the public infrastructure
projects performed as described in the Resolution of Intention.

(e) Pursuant to and in reliance upon the Waiver Agreement, the District
Board adopted Resolution No. 17-15 on January 19, 2016, approving the assessment diagram
and the levying of an assessment against the real property in the Assessment District.

(f) Pursuant to the Enabling Act, the Waiver Agreement and Resolution
No. 17-15, an assessment in the amount of $200,000 was authorized to be levied against the real
property in the Assessment District and recorded in the Office of the Superintendent of Streets.
Pursuant to the Waiver Agreement and other agreements by the property owners and interested
parties, the property owners waived the requirement for notices of cash demands, the opportunity
to make cash payments and requested the unpaid assessments go to bond.

(g) Pursuant to the terms and provisions of the Waiver Agreement, the
owners and beneficial owners of the assessed real property, among other things, approved the:
(i) proceedings relating to the assessment and the Bonds, (ii) assessment and assessment
diagram, (iii) assessment methodology, (iv) method of collection and foreclosure of assessments
and (v) terms of the Bonds.

(h) The District Board has determined to authorize the issuance of the
Bonds described in this resolution (this "Bond Resolution™) to provide funds for the Project and
any and all of the public infrastructure purposes provided for in the Enabling Act and the General
Plan of the District.

(i) Pursuant to the Enabling Act, the District has also determined to enter
into a Bond Registrar, Transfer Agent and Paying Agent Contract, to be dated as of February 1,
2016 or any later date (the "Registrar Contract"), by and between the District and Zions Bank, a
division of ZB, National Association, as registrar (the "Registrar"), to process the issuance,
registration, transfer and payment of the Bonds. The District Board has determined by this
Resolution to authorize the issuance of the Bonds and, in order to provide terms for, to privately
place, and to provide for authentication and delivery of the Bonds by the Registrar, to authorize
the execution and delivery of the Registrar Contract. The District Board hereby determines that
the Bonds shall be privately placed with one or more Qualified Investors as such term is defined
herein. (The original purchasers of the Bonds shall be referred to collectively as the "Original
Purchaser.")

(j) There has been placed on file with the District Clerk, and presented in
connection herewith, the proposed form of Registrar Contract.

(k) The District Board hereby finds and determines that: (i) the
amount of indebtedness evidenced by the Bonds does not exceed the estimated cost of the
Project plus all costs connected with the public infrastructure purposes and issuance and sale of
the Bonds to be financed therewith (collectively the "Costs™); (ii) the total Costs are less than or
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equal to the benefits derived from the Project; and (iii) based upon representations of Pulte Home
Corporation ("Pulte"), the value of each of the assessed parcels comprising the Assessment
District is at least four (4) times the principal amount of the Bonds allocated to each such
assessed parcel.

WHEREAS, this District Board has by resolution levied and approved, and the
Superintendent of Streets has prepared and recorded, an assessment for the Project, and the
Superintendent of Streets has executed, and the Chairman of the District Board has
countersigned, a warrant to collect the several assessments; and

WHEREAS, the warrant and assessment have been returned; and

WHEREAS, Section 48-721, Arizona Revised Statutes, provides that the District
Board may direct that the Bonds may be issued in an amount which shall not exceed the amount
of unpaid assessments as may be shown on the certified list of unpaid assessments; and

WHEREAS, such certified list has been filed with the Clerk by the
Superintendent of Streets and the District Board may cause the Bonds to be issued; and

WHERIEAS, the District Board intends to sell the Bonds and will receive a
proposal from Stifel, Nicolaus & Company, Incorporated, serving in the capacity of and
designated as the placement agent (hereinafter referred to as the "Placement Agent"), and not
acting as a municipal advisor as defined in the "Registration of Municipal Advisors" rule
promulgated by the United States Securities and Exchange Commission, and has determined that
the Bonds should be placed by the Placement Agent and pursuant to the Strategic Alliance of
Volume Expenditures (SAVE) Cooperative Response Proposal #C-007-1213; and

WHEREAS, the Placement Agent will submit such proposal to place the Bonds
with the Original Purchaser as outlined in the attached Certificate of Qualified Investor, which
includes officers of the Placement Agent, pursuant to a standard form of Placement Agent
Agreement, to be dated the date of placement of the Bonds (hereinafter referred to as the
"Placement Contract"), by and between the District and the Placement Agent, on such terms as
may hereafter be approved by the District Treasurer and recommended by First Southwest
Company, LLC, the District's financial advisor; and

WHEREAS, by this Bond Resolution the District Board desires to (i) authorize
the issuance of the Bonds payable from unpaid special assessments levied against lots or parcels
of land benefiting from the Project; (ii) provide for issuance and delivery of the Bonds to the
Original Purchaser; (iii) establish the method of collecting unpaid special assessments;
(iv) authorize the Registrar to open books to register ownership of the Bonds; (v) award the sale
of the Bonds to the Original Purchaser in accordance with the Placement Contract; and (vi) ratify
and confirm all prior acts of this District Board, of the District Engineer, of the Superintendent of
Streets and of the District Clerk with respect to the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE DISTRICT BOARD OF

THE FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT (CITY OF
BUCKEYE, ARIZONA), that:
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Section 1. Authorization. Festival Ranch Community Facilities District (City
of Buckeye, Arizona) Assessment District No. 10, Special Assessment Revenue Bonds, Series
2016 (Private Placement) (the "Bonds") are hereby authorized to be issued, in an aggregate
principal amount of not to exceed $200,000 pursuant to the Enabling Act. The proceeds of the
Bonds shall be used to finance the acquisition of the Project, pay all Incidental Expenses and
fund a Debt Service Reserve Fund (each as defined in the Resolution of Intention).

Section 2. Bond Terms. The Bonds shall be in denominations of $25,000 each
or any integral multiple of $1,000 in excess thereof, shall mature on July [ in some or all of the
years 2018 to 2035, inclusive, shall be dated their date of initial delivery, and shall bear interest
from their date to their maturity or prior redemption at the rate of not to exceed 7.50% per
annum. If necessary to accommodate a Special Redemption pursuant to Section 3.A hereof, the
Bonds may be in denominations of $1,000 each or any integral multiple of $1,000. Interest on
the Bonds (computed on the basis of a 360-day year of twelve 30-day months) is payable
semiannually on January 1 and July 1 of each year (each such date shall be referred to as an
"Interest Payment Date") beginning July 1, 2016, or such later date as set forth in the Placement
Contract.

The principal of and premium, if any, on the Bonds shall be payable upon
surrender thereof at the designated office of the Paying Agent (as hereinafter defined). Interest
due on the Bonds on each Interest Payment Date shall be payable by check mailed to the persons
(the "Owners'") in whose names the Bonds are registered by the Registrar at the close of business
on the fifteenth (15th) day of the calendar month next preceding the applicable Interest Payment
Date or, if such day is not a business day, the previous business day (the "Record Date").

In the event that interest is not paid on an Interest Payment Date, the Registrar
shall establish a special record date for the payment of such interest, if and when funds for the
payment of such interest have been received. Notice of the special record date and of the
scheduled payment date of the past due interest will be sent at least ten (10) days prior to the
special record date, to the address of each Owner appearing on the Register (as such term is
hereafter defined).

Section 3. Redemption. The Bonds are subject to special, optional and
mandatory redemption prior to maturity in accordance with this Section

A. Special Redemption. All Bonds are subject to special redemption prior to
their stated maturity, at random, in whole or in part, at the option of the District, on any Interest
Payment Date, from proceeds received by the District from: (i) the prepayment of any
assessment by the owner of any assessed real property or (i) the proceeds of any foreclosure sale
of any assessed real property due to a failure to pay an assessment installment. Such proceeds
shall be deposited with the Registrar at least two business days prior to the date of special
redemption. The special redemption shall be at a redemption price of par plus interest accrued to
the date of redemption, without premium.

B. Optional Redemption. The Bonds will also be subject to optional
redemption on or after July I, 2025, or such other date theretofore or thereafter as may be
approved by the District Manager or District Treasurer in the Placement Contract, at the option
of the District prior to the applicable maturity in whole on any date or in part on any Interest
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Payment Date as randomly determined by the District Treasurer within the applicable maturity,
upon payment of the applicable redemption price which will consist of the principal amount of
the Bonds so redeemed plus interest, if any, on the Bonds so redeemed from the most recent
Interest Payment Date to the applicable redemption date, without premium.

C. Mandatory Redemption. The Bonds may be subject to mandatory
redemption prior to their stated maturity, pursuant to such terms as may be approved by the
District Manager or District Treasurer in the Placement Contract.

D. Selection of Bonds to Be Redeemed. The District shall give notice to the
Registrar of its intention to make any optional redemption or special redemption not less than 35
days prior to the date of such redemption. Such notice shall specify the type of redemption, the
principal amount to be redeemed and the mandatory redemption requirements against which such
redemption shall be credited. If less than all of the Bonds are to be redeemed, the Registrar shall
select the Bonds or portions thereof to be redeemed in the amounts of $1,000, by lot, by any
reasonable method acceptable to the Registrar.

E.  Notice and Effect of Redemption. Notice of redemption shall be mailed by
the Registrar not less than thirty (30) nor more than sixty (60) days prior to the date fixed for
redemption to the registered owners of the Bonds to be redeemed at the address shown on the
Register on the date the Bonds to be redeemed are selected. Failure to properly give notice of
redemption shall not affect the redemption of any Bond for which notice was properly given.

If on the date of redemption of Bonds sufficient moneys for payment of the
redemption price and accrued interest are held by the Registrar, interest on the Bonds so called
for redemption will cease to accrue and such Bonds will cease to be entitled to any benefit or
security under this Bond Resolution except the right to receive payment from the moneys held
for such Bonds.

Section 4. Form_of Bonds. The Bonds shall be in substantially the form of
Exhibit A attached hereto and incorporated by reference herein, with such necessary and
appropriate omissions, insertions and variations as are permitted or required hereby and are
approved by those officers executing the Bonds; execution thereof by such officers shall
constitute conclusive evidence of such approval. If the book-entry-only system is discontinued,
the Bonds shall be reissued in forms and authorized denominations that accommodate the
requirements of non-book-entry bonds.

The Bonds may have notations, legends or endorsements required by law,
securities exchange rule or usage. Each Bond shall show both the date of the issue and the date
of such Bond's authentication and registration.

Section 5. Collection of Assessment Installments.

A. Collection.  All assessments that are not paid in full shall remain
collectible by the District Treasurer of the District, or by the Maricopa County Treasurer on
behalf of the District pursuant to the terms of an agreement between the District and the County
(the "Collections Agreement"), in installments of principal and interest. Installments of principal
shall be paid on or before June Ist and December 1st of each year. Not less than thirty (30) days
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prior to the date any installment of principal or interest is due the District shall cause a notice of
a request for payment to be mailed or distributed to the owners, as they may be known, of the
assessed parcels and lots. On the day succeeding the date on which the installment becomes due,
such unpaid installment shall become delinquent, and the District Treasurer for the District shall
certify such fact in the records of the District and mark each installment delinquent and add five
percent to the amount of each such installment, such amount to be paid to the District.

B. Nonpayment. In the event of nonpayment of any installment of any
assessment the corresponding parcel or lot shall be subject to the procedures for collection and
sale of such assessment and the parcels and lots corresponding to such delinquent assessment, as
provided in Arizona Revised Statutes Sections 48-601 through 48-607, as amended from time to
time, inclusive, except that neither the District nor the City of Buckeye, Arizona shall be required
under any circumstances to purchase, or make any payment for the purchase of, the delinquent
assessment and corresponding assessed parcel or lot.

Section 6. Bond Registrar, Transfer and Paying Asent. The District shall
maintain an office or agent where or through whom the Bonds may be presented for registration
and transfer of the Bonds, and an office or agent for payment of principal and interest. So long
as any Bonds are outstanding, the District will cause to be maintained by the Registrar a bond
register for the registration and transfer of Bonds (the "Register"). The person in whose name
any Bond is registered will be deemed and regarded as the absolute owner of the Bond for all
purposes. The District may appoint one or more successor bond registrars or one or more
additional paying agents. Each bond registrar and paying agent, successor registrar or additional
paying agent, shall be required to agree in writing that the paying agent will hold in trust for the
benefit of the Owners of the Bonds all money held by the paying agent for the payment of
principal and interest on the Bonds. The Registrar may make reasonable rules and set reasonable
requirements for its functions with respect to the Owners of the Bonds.

The Registrar is directed to open the Register. The Register shall be the sole and
only evidence of ownership of the Bonds.

The District Manager, District Treasurer, Clerk or other appropriate officer are
hereby authorized to execute and deliver the Registrar Contract containing terms and in such
form as the person executing such document shall deem appropriate.

The fees and costs of the Registrar to be paid by the District are deemed interest
on the Bonds for purposes of collecting such amounts as interest on the assessments against the
land in the District.

Each Bond will be transferable by the owner thereof in person or by such person's
attorney duly authorized in writing upon surrender thereof together with a written insttument of
transfer satisfactory to the Registrar duly executed by the registered holder or such holder's duly
authorized attorney accompanied by a certificate in the form included with Exhibit A hereto. The
restrictions on transfer of the Bonds will not be applicable after receipt by the Registrar of
written approval of the District to the deletion of such transfer restrictions.

Any Bond upon surrender thereof to the Registrar, together with written
instructions satisfactory to the Registrar and a Certificate of Qualified Investor in the form
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included with Exhibit A hereto, duly executed by the registered holder or such holder's attorney
duly authorized in writing, may, at the option of the registered holder thereof, be exchanged for
an equal aggregate principal amount of Bonds of any other authorized denominations.

In connection with any such exchange or transfer of Bonds, the holder requesting
such exchange or transfer must remit to the Registrar an amount sufficient to pay any tax or other
charges required to be paid with respect to such exchange or transfer.

Neither the District nor the Registrar shall be required (1) to issue, transfer or
exchange any Bond during a period beginning at the opening of business fifteen (15) days before
the day of the first mailing of a notice of redemption of Bonds and ending at the close of
business on the day of such mailing or (2) thereafter to transfer or exchange any Bond to be
redeemed in whole or in part pursuant to such notice.

Section 7. Mutilated, Destroved, Lost and Stolen Bonds. If (i) any mutilated
Bond is surrendered to the Registrar, or the Registrar receives evidence to its satisfaction of the
destruction or loss of any Bond, and (ii) there is delivered to the Registrar such security or
indemnity as may be required by the Registrar to hold the Registrar and the District harmless,
then, in the absence of notice to the Registrar that such Bond has been acquired by a bona fide
purchaser and upon the holder paying the reasonable expenses of the District and the Registrar,
the District will cause to be executed and the Registrar will authenticate and deliver, in exchange
for such mutilated Bond or in lieu of such destroyed, lost or stolen Bond, a new Bond of like
principal amount, date and tenor. In case any such Bond has become or is about to become due
and payable, the District or the Registrar may pay such Bond instead of issuing a new Bond.

Section 8. Execution of Bonds and Other Documents.

The Bonds shall be executed by the Chairman and attested by the Clerk by their
facsimile signatures. If an officer whose signature is on a Bond no longer holds that office at the
time the Bond is authenticated and registered, such Bond shall nevertheless be valid. A Bond
shall not be valid or binding until authenticated by the manual signature of an authorized
representative of the Registrar. Such signature shall be conclusive evidence that the Bond has
been authenticated and issued under this resolution.

The District Treasurer is hereby authorized and directed to cause the Bonds to be
delivered to or upon the order of the Original Purchaser upon receipt of payment therefor and
satisfaction of the other conditions for delivery thereof in accordance with the terms of this Bond
Resolution.

The Chairman, any member of the District Board, District Manager or District
Treasurer is each hereby authorized and directed to execute and deliver such agreements,
certificates and instruments with such necessary and appropriate omissions, insertions and
variations as are permitted or required hereby and are approved by those officers executing such
agreements on behalf of the District in order to consummate the issuance, sale and delivery of
the Bonds as contemplated hereby. The Clerk is authorized and directed to attest such
signatures. Where applicable, any of the foregoing officers may affix their signatures by manual,
mechanical or photographic means.
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Section 9. Creation of Funds and Accounts. The following funds and
accounts are hereby created and shall be held by the District:

(a) Festival Ranch Community Facilities District (City Of Buckeye, Arizona)
Assessment District No. 10, Special Assessment Revenue Bonds, Series 2016 (Private
Placement), Bond Fund, which shall include:

1. Principal Account
2. Interest Account

(b) The Acquisition Fund
() Debt Service Reserve Fund
(d) I[ssuance and Expenses Fund.

Section 10. Flow of Funds.

A. Bond Fund. The moneys in the Bond Fund shall be held by the District
Treasurer and paid over to the Registrar within three (3) business days of each principal or
[nterest Payment Date. The District Treasurer shall make such arrangements as are necessary to
insure proper payment to the Registrar.

B. Investment of Bond Fund. AIl moneys directed by this Resolution to be
placed in the Bond Fund shall be invested pending payments to the Registrar in "Investment
Securities," which are hereby defined as any securities in which sinking funds of the State of
Arizona may be invested.

C. Deposits to Proper Accounts. All moneys received by the District Treasurer
from the collections of the installments of principal and interest on the assessments shall be
allocated as to principal and interest and deposited to the proper account of the Bond Fund. The
Bonds shall be payable from and secured by the amounts held in the Bond Fund.

D. Acquisition Fund.

(a)  The District shall deposit to the Acquisition Fund an amount of
Bond proceeds as determined by the District Treasurer.

(b)  The date of completion of the Project (the "Completion Date") shall
be evidenced to the District by a certificate signed by the property owner and interested parties
stating that:

(1)  The Project has been completed in accordance with the plans
and specifications therefor (such certification can rely upon
the opinion of an inspector or consultant retained by the
property owner) and all labor, services, materials and
supplies used in the Project has been paid for and
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acknowledgments of such payments have been obtained from
all contractors and suppliers; and

(i)  All other facilities necessary in connection with the Project
have been constructed, acquired and installed in accordance
with the plans and specifications therefor (such certification
can rely upon the opinion of an inspector or consultant
retained by the property owner), and all costs of acquisition
of the Project have been paid.

Notwithstanding the foregoing, such certificate shall state that it is given
without prejudice to any rights against third parties which exist at the date of such certificate or
which may subsequently come into being. Within ten (10) days following the Completion Date,
the District shall transfer any balance in the Acquisition Fund (except moneys retained for
expenses not yet due and payable) into the Principal and Interest Accounts in the Bond Fund for
application to the redemption of Bonds.

Notwithstanding anything contained in this Section 10, on June 1, 2018,
any amounts remaining in the Acquisition Fund shall be transferred to the Principal and Interest

Accounts of the Bond Fund and applied to the redemption of Bonds.

E.  Debt Service Reserve Fund.

(a) The District shall deposit to the Debt Service Reserve Fund Bond
proceeds in an amount equal to the lesser of: (i) ten percent (10%) of the outstanding principal
amount of the Bonds; (ii) an amount equal to at the time of computation, the greatest annual
payment of principal and interest of the Bonds occurring in the then-current, or any subsequent,
fiscal year (the "Maximum Annual Debt Service"); or (iii) one hundred twenty-five percent
(125%) of the average annual debt service on the Bonds outstanding, or such amount as required
by the Internal Revenue Code of 1986, as amended, to obtain or maintain the exclusion of
interest from gross income for federal income tax purposes for the Bonds, pursuant to an opinion
of bond counsel (the "Reserve Fund Requirement"). Moneys deposited to the Debt Service
Reserve Fund shall be invested in Investment Securities.

(b) On, or, if either day is not a Business Day, before June 29, 2016
and December 30, 2016 and each year thereafter, the District shall, to the extent the moneys in
the Debt Service Reserve Fund exceed the Reserve Fund Requirement, transfer from the Debt
Service Reserve Fund to the Principal and Interest Accounts of the Bond Fund the difference
between the amount in the Bond Fund on such date and the amount necessary to pay the
principal of and interest, respectively, on the Bonds on the next succeeding July | or January 1,
as the case may be.

() If at any time it appears to the District Treasurer that the collection
of installments of assessments will not raise money sufficient to pay the then forthcoming
principal or interest payment on the Bonds, the District Treasurer is authorized to liquidate any
or all investments in the Debt Service Reserve Fund and transfer such amounts to the Principal or
Interest Accounts as is necessary to make timely payments of principal or interest or both on the
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Bonds. The District Treasurer shall reimburse the Debt Service Reserve Fund from either:
(1) the proceeds from the sale of delinquent assessment which sales are conducted pursuant to
Arizona Revised Statutes Sections 48-601 inclusive, provided Section 48-607 is hereby revised
to require the District Treasurer to apply sales proceeds to the Debt Service Reserve Fund or
(i) from all future installments on the assessments, provided, however, only to the extent that
such portion of such installment payment is not required for the timely payment of debt service
on the Bonds.

(d) If, after a Debt Service Reserve Fund withdrawal, the Debt
Service Reserve Fund is less than the Reserve Fund Requirement, the District shall reimburse the
Debt Service Reserve Fund, to the extent moneys are realized, from either: (i) the proceeds from
the sale of delinquent Assessments, which sales are conducted in the manner described in
Arizona Revised Statutes, Sections 48-601 through 48-607, inclusive, as amended from time to
time, provided, however, Section 48-607 is revised to require the sales proceeds to be deposited
to the Debt Service Reserve Fund and neither the District nor the City of Buckeye, Arizona (the
"City") shall be required under any circumstances to purchase, or make any payment for the
purchase of the delinquent Assessment and corresponding assessed parcel or lot; or (ii) from all
future installment payments on the Assessments, provided, however, only to the extent that such
portion of such installment payment is not required for the timely payment of debt service on the
Bonds.

(e) Any investment profits realized from the investment of moneys
in the Debt Service Reserve Fund shall remain in and be part of the Debt Service Reserve Fund;
provided, however, if moneys in the Debt Service Reserve Fund are in excess of the Reserve
Fund Requirement, such excess amount attributed to investment earnings shall be transferred to
the Interest Account of the Bond Fund and applied from time to time pursuant to Section 10.E(b)
hereof.

® If the amount held in the Debt Service Reserve Fund together with
the amount held in the Bond Fund is sufficient to pay the principal amount of all outstanding
Bonds on a redemption date, together with the interest accrued on such Bonds as of such
redemption date, the moneys shall be transferred to the Principal and Interest Accounts of the
Bond Fund and thereafter used to redeem all Bonds as of such redemption date.

(2) On the final maturity date of the Bonds, the District Treasurer shall
use any moneys remaining in the Debt Service Reserve Fund to pay the final maturities of
principal and interest on the Bonds.

F. Issuance and Expenses Fund. The money deposited to the Issuance and
Expenses Fund, together with all investments thereof and investment income therefrom, shall be
held in trust by the District. The District shall deposit to the Issuance and Expenses Fund Bond
proceeds and a contribution from Pulte in the amounts provided in the Tax Certificate of the
District executed and delivered by the District in connection with the issuance of the Bonds.
Upon a request for disbursement, amounts on deposit in the Issuance and Expenses Fund shall be
applied to pay all costs of the issuance and sale of the Bonds identified in a request signed by
either the Chairman of the District Board, the District Manager or the District Treasurer. On
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July 1, 2016, the District shall transfer any moneys in the Issuance and Expenses Fund to the
Acquisition Fund.

Section 11.  Use of Proceeds. The amounts received from the sale of the
Bonds shall be deposited to the Funds and Accounts created in Section 9 hereof in the manner
provided in this Bond Resolution. This Bond Resolution shall be construed as consent of this
District Board to invest such funds, pending use, in any Investment Securities.

Section 12.  Resolution a Contract. This resolution shall constitute a contract
between the District and the Owners of the Bonds and shall not be repealed or amended in any
manner which would impair, impede or lessen the rights of the registered owners of the Bonds
then outstanding. The performance by the District Board of the obligations in this resolution, in
the Bonds and the other agreements listed in Section 8 hereof is hereby authorized and approved.

Section 13.  Cancellation of Agreement. The District hereby gives notice to
the Registrar and the Original Purchaser that Section 38-511, Arizona Revised Statutes, as
amended, provides that, within three years after execution of any agreement, the District may
cancel such agreement without penalty or further obligation if any person significantly involved
in initiating, negotiating, securing, drafting or creating the agreement on behalf of the District or
any of its departments or agencies is at any time while the agreement or any extension of the
agreement is in effect an employee or agent of the Registrar or the Original Purchaser in any
capacity or a consultant to the Registrar or the Original Purchaser with respect to the subject
matter of the agreement.

Section 14.  Exclusion of Interest from Gross Income. In consideration of
the purchase and acceptance of the Bonds by the owners thereof and, as authorized by Arizona
Revised Statutes, Title 35, Chapter 3, Article 7, in consideration of retaining the exclusion of
interest income on the Bonds from gross income for purposes of calculating federal income tax
the District covenants with the Owners from time to time of the Bonds to neither take nor fail to
take any action which action or failure to act is within its power and authority and would result in
interest on the Bonds becoming included as gross income for purposes of calculating federal
income taxes under laws existing on the date of issuance of the Bonds.

Without limiting the generality of the foregoing, the District agrees that it will
comply with such requirements as in the opinion of Gust Rosenfeld P.L.C. are necessary to
prevent interest on the Bonds becoming included as gross income for purposes of calculating
federal income taxes. Such requirements may include but are not limited to making further
specific covenants; making truthful certifications and representations and giving necessary
assurances; complying with all representations, covenants and assurances contained in
certificates or agreements to be prepared by bond counsel; paying to the United States of
America any required amounts representing rebates of arbitrage profits relating to the Bonds;
filing forms, statements and supporting documents as may be required under the federal tax laws;
limiting the term of and yield on investments made with moneys relating to the Bonds; and
limiting the use of the proceeds of the Bonds and property financed thereby.

Section 15. Requirements for Unrestricted Transfer. Prior to consent of
this District Board otherwise, the Bonds will be transferable to and registered in the name of
Qualified Investors (as hereinafter defined) and the Registrar shall not transfer any Bond to a
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person other than a Qualified Investor. Prior to consent of this District Board otherwise, the
Registrar shall transfer the Bonds only upon receipt from the transferee of a Certificate of
Qualified Investor in the form included with Exhibit A hereto. The initial Qualified Investors
(the Original Purchaser) have acknowledged that no disclosure documents were prepared and
that they have obtained all information necessary to make an investment in the Bonds. For
purposes of this resolution, "Qualified Investor" means a qualified institutional buyer, as such
term is defined in Rule 144 A of the Securities Act of 1933, as amended, or an accredited investor
as defined in Rule 501 of Regulation D of the United States Securities Exchange Commission,
who executes the Certificate of Qualified Investor included with Exhibit A hereto.

Section 16. No_ Obligation of City. Nothing contained in this Bond
Resolution or any other document or instrument shall be construed as obligating the City or the
State of Arizona (the "State") or any political subdivision of either (other than the District) or as
incurring a charge upon the general credit of the City and the State nor shall the breach of any
agreement contained herein, the Registrar Contract or any other instrument or documents
executed in connection therewith impose any charge upon the general credit of the City and the
State.

Section 17.  Actions Authorized and Ratified. All actions taken by the
District with respect to the Project, the levying and collection of the assessment and the issuance
and sale of the Bonds are hereby ratified and confirmed. The proper officers and agents of the
District are hereby authorized and directed to do all such acts and things and to execute and
deliver all such documents on behalf of the District as may be necessary to carry out the terms
and intent of this Bond Resolution.
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PASSED AND ADOPTED by the District Board of Directors of the Festival
Ranch Community Facilities District (City of Buckeye, Arizona) on February 2, 2016.

Jackie A. Meck, District Chairman

ATTEST:

District Clerk

APPROVED AS TO FORM:

Gust Rosenfeld P.L.C.
Bond Counsel

CERTIFICATE

[ hereby certify that the above and foregoing Resolution was duly passed by the
District Board of Directors of the Festival Ranch Community Facilities District (City of
Buckeye, Arizona) at a regular meeting held on February 2, 2016, and that a quorum was present
thereat and that the vote thereon was ayes and nays; _ did not vote or were
absent.

Clerk
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EXHIBIT A

[FORM OF BOND]
No.R-_ $

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL
OWNERSHIP INTERESTS IN THE BONDS ARE ONLY TRANSFERABLE IN CONNECTION WITH A SALE TO OR THROUGH
A BROKER-DEALER IN MINIMUM AUTHORIZED DENOMINATIONS OF $25,000 OR MORE TO A "QUALIFIED INVESTOR"
UPON RECEIPT BY THE TRUSTEE OF THE "CERTIFICATE OF QUALIFIED INVESTOR" IN THE FORM INCLUDED IN THIS
BOND. THE TERM "QUALIFIED INVESTOR" SHALL HAVE THE MEANINGS SET FORTH IN THE FORM OF CERTIFICATE
INCLUDED IN THIS BOND.

UNITED STATES OF AMERICA
STATE OF ARIZONA

FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT
(CITY OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 10

SPECIAL ASSESSMENT REVENUE BOND, SERIES 2016

Interest Rate Maturity Date Original Issue Date CUSIP No.
% July 1,20 , 2016 315599

REGISTERED OWNER: [NAME OF PURCHASER]

PRINCIPAL AMOUNT: AND NO/100 DOLLARS ($ )

Festival Ranch Community Facilities District, a community facilities district formed
by the City of Buckeye, Arizona, and duly organized and validly existing, pursuant to the laws of the
State of Arizona (hereinafter referred to as the "Issuer™), for value received, hereby promises to pay
to the "Registered Owner" specified above or registered assigns (herein referred to as the "Holder"),
on the "Maturity Date" specified above, the "Principal Amount" specified above and to pay interest
(calculated on the basis of a 360-day year of twelve 30-day months) on the unpaid portion thereof
from the "Original Issue Date" specified above, or from the most recent "Interest Payment Date" (as
such term is hereinafter defined) to which interest has been paid or duly provided for, until paid or
the payment thereof is duly provided for at maturity, semiannually on each January 1 and July I,
commencing July 1, 2016 (each an "Interest Payment Date"), at the per annum "Inferest Rate"
specified above.

As provided in the Bond Resolution (as defined herein), the interest, principal and
Redemption Price (as defined in the Bond Resolution) payable on the Bonds shall be paid to the
Registered Owner in same-day funds in accordance with then existing arrangements between the
Issuer and the Registered Owner.

If the specified date for any such payment shall not be a Business Day, then such

payment may be made on the next succeeding day which is a Business Day without additional
interest and with the same force and effect as if made on the specified date for such payment, except
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that in the event of a moratorium for banking institutions generally in the city where the principal
corporate trust office of the Paying Agent is located, such payment may be made on such next
succeeding day except that the Bonds on which such payment is due shall continue to accrue interest
until such payment is made or duly provided for.

Words with initial capitals shall have such meanings set forth in the Bond Resolution,
unless otherwise defined herein.

Neither the full faith and credit nor the general taxing power of the Issuer, the City of
Buckeye, Arizona, Maricopa County, Arizona or the State of Arizona or any political subdivision
thereof is pledged to the payment of the Bonds.

Unless the Certificate of Authentication hereon has been executed by the Registrar,
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or be
valid or obligatory for any purpose.

This Bond is one of a duly authorized issue of special assessment revenue bonds of
the Issuer having the designation specified in its title (herein referred to as the "Bonds"), issued in
one series, with the limitations described herein. Pursuant to Resolution No. 02-16, adopted on
February 2, 2016 (herein referred to as the "Bond Resolution™), the District Board of the Issuer
authorized the issuance and sale of not to exceed $200,000 aggregate principal amount of Bonds for
the purpose of financing the costs of acquiring certain public infrastructure, including particularly the
acquisition by the Issuer of the improvements and public infrastructure purposes (the
"Improvements") described in Resolution No. [5-15 which was adopted by the District Board of the
[ssuer on January 19, 2016. Reference is hereby made to the Bond Resolution for a description of
the amounts thereby pledged and assigned, the nature and extent of the lien and security, the
respective rights thereunder of the Registered Owner and the Issuer, and the terms upon which the
Bonds are, and are to be, authenticated and delivered and by this reference to the terms of which the
Registered Owner hereby consents. All Bonds issued under the Bond Resolution are equally and
ratably secured by the amounts thereby pledged and assigned.

The Bonds are limited obligations of the Issuer payable only out of the special fund to
be collected from special assessments (the "Assessments") levied only against the lots or parcels of
land fronting on or benefited by the Improvements (the "Assessed Property") and from amounts held
by the Issuer in the Debt Service Reserve Fund (the "Debt Service Reserve Fund") under the Bond
Resolution. The Assessed Property represents approximately 100 residential lots within Assessment
District No. 10 within the District. Said special fund is set apart in accordance with the laws of the
state and pursuant to the Bond Resolution for the payment of the Bonds and can be used for no other
purpose.

The amount required to be held in the Debt Service Reserve Fund (the "Debt Service
Reserve Fund Requirement") may be reduced from time to time. Any amount held in the Debt
Service Reserve Fund in excess of the Debt Service Reserve Fund Requirement may be transferred to
the Bond Fund and used to make payment of principal and interest on the Bonds either at maturity or
prior redemption.

Investment earnings on the Debt Service Reserve Fund, to the extent not needed to

return the Debt Service Reserve Fund to the Debt Service Reserve Fund Requirement, to pay debt
service on the Bonds, or to pay rebate to the United States, will be deposited into the Bond Fund.
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Notwithstanding any provision hereof or of the Bond Resolution, however, the Bond
Resolution may be released and the obligation of the Issuer to make money available to pay this
Bond may be defeased by the deposit of money and/or certain direct or indirect Governmental
Obligations sufficient for such purpose as described in the Bond Resolution.

The Bonds are issuable as fully registered bonds only in the denominations of
$25,000 and any $1,000 multiple in excess thereof. If necessary to accommodate a prior redemption
of Bonds, the Bonds may be in denominations of $1,000 each and integral multiples of $1,000.

All Bonds are subject to special optional redemption prior to their stated maturity, at
random, at the option of the Issuer, on any Interest Payment Date, from proceeds received by the
Issuer from: (i) the prepayment of any assessment by the owner of any assessed real property or (ii)
the proceeds of any foreclosure sale of any assessed real property due to a failure to pay an
assessment installment. Such proceeds shall be deposited with the Bond Registrar and Paying Agent
at least two business days prior to the date of redemption. The special optional redemption shall be
at a redemption price of par plus interest accrued to the date of redemption, without premium.

The Bonds will also be redeemable on or after July 1, 2025, or such other date
theretofore or thereafter as may be approved by the District Manager or the District Treasurer, at the
option of the Issuer prior to the applicable maturity in whole on any date or from time to time in part
on any Interest Payment Date as randomly determined by the District Treasurer within the applicable
maturity, upon payment of the applicable redemption price which will consist of the principal amount
of the Bonds so redeemed plus interest, if any, on the Bonds so redeemed from the most recent
Interest Payment Date to the applicable redemption date, without premium.

The Bonds are subject to mandatory redemption prior to their stated maturity, at
random, at a redemption price of par plus interest accrued to the date of redemption, but without
premium on the following dates and in the following principal amounts:

Redemption Date Principal
(Julv 1) Amount

Whenever Bonds which are subject to mandatory redemption are purchased,
redeemed (other than pursuant to mandatory redemption) or are delivered by the Issuer to the Bond
Registrar and Paying Agent for cancellation, the principal amount of the Bonds so retired shall
satisfy and be credited against any mandatory redemption requirements for the Bonds for such years
as the Issuer may direct.
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Notice of redemption shall be mailed not less than thirty (30) nor more than sixty (60)
days prior to the date fixed for redemption to the Registered Owner to be redeemed, at the address
appearing in the Bond Register.

As provided in the Bond Resolution and subject to certain limitations therein set forth,
this Bond is transferable on the Bond Register of the Issuer, upon surrender of this Bond for transfer
to the Paying Agent at the designated corporate office and duly endorsed by, or accompanied by a
written instrument of transfer in form satisfactory to the Issuer and the Paying Agent duly executed
by, the registered Holder hereof or his attorney duly authorized in writing, and thereupon one or
more new fully registered Bonds of authorized denominations and for the same aggregate principal
amount shall be issued to the designated transferee or transferees. Notwithstanding any other
provision of this Bond to the contrary, this Bond or any beneficial interest herein is nontransferable
unless the transferee or transferees are Qualified Investors and, if Qualified Investors, such Qualified
Investors provide the Registrar a completed Certificate of Qualified Investor in the form included in
this Bond.

As provided in the Bond Resolution and subject to certain limitations therein set forth,
Bonds are exchangeable for a like aggregate principal amount of Bonds in authorized denominations,
as requested by the Holder, upon surrender of the Bonds to be exchanged to the Paying Agent at the
designated corporate office of the Paying Agent. The Paying Agent may require payment of a sum
sufficient to cover any tax or other charges payable in connection therewith.,

The Issuer, the Paying Agent and any agent of either of them may treat the Person in
whose name this Bond is registered as the owner hereof for the purpose of receiving payment as
herein provided and for all other purposes, whether or not this Bond be overdue, and none of the
Issuer, the Paying Agent and any such agent shall be affected by notice to the contrary.

It is hereby certified, covenanted, and represented that all acts, conditions, and things
required to be performed, exist, and be done precedent to or in the issuance of this Bond have been
performed, exist, and have been done, in regular and due time, form, and manner, as required by law,
and that the Assessments from which said Bonds are to be paid are first liens on the property
assessed, subject only to the lien for general taxes and prior special assessments. In case any
provision in this Bond or any application thereof shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions and applications shall not in any way
be affected or impaired thereby. This Bond shall be construed in accordance with and governed by
the laws of the State of Arizona.

IN WITNESS WHEREQF, the Issuer has caused this Bond to be duly executed.
FESTIVAL RANCH COMMUNITY

FACILITIES DISTRICT (CITY OF
BUCKEYE, ARIZONA)

By

Jackie A. Meck, District Chairman
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ATTEST:

District Clerk
Dated:
CERTIFICATE OF AUTHENTICATION
This is one of the Bonds referred to in the within-mentioned Bond Resolution.
Zions Bank, a division of ZB, National
Association, as Registrar and Paying Agent
By
Authorized Representative
DATE

The following abbreviations, when used in the inscription on the face of the
within bond, shall be construed as though they were written out in full according to applicable
laws or regulations:

TEN COM - as tenants in common UNIF GIFT/TRANS MIN ACT

TEN ENT — as tenants by the entireties (Cust.)

JT TEN — as joint tenants with right of Custodian for (Minor)
survivorship and not as tenants in common Under Uniform  Gifts/Transfers to  Minors  Act  of

(State)
Additional abbreviations may also be used though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto
(Print or typewrite name, address, and zip code of transferee:)

(Print or typewrite Social Security or other identifying number of transferce: ) the
within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints (Print or
typewrite name of attorney) , attorney, to transfer the within Bond on the books kept
for registration thereof, with full power of substitution in the premises.
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DATED:

Signature guarantee should be made by a
guarantor institution participating in the
Securities Transfer Agents Medallion Program
or in such other guarantee program acceptable
to the Registrar

NOTICE: The signature(s) on this assignment must
correspond with the name(s) of the registered owner(s)
appearing on the face of the within Bond in every
particular
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["CERTIFICATE OF QUALIFIED INVESTOR"]
FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT
Zions Bank, a division of ZB, National Association, as Registrar and Paying Agent

Re: Festival Ranch Community Facilities District
(City of Buckeye, Arizona)
Assessment District No. 10
Special Assessment Revenue Bonds, Series 2016 (Private Placement)

Please be advised that the undersigned is, or is an authorized officer of, the purchaser (in
either case, the purchaser is hereinafter referred to as the "Purchaser") of a beneficial ownership
interest in the captioned bonds (hereinafter referred to as the "Bonds") in the aggregate principal
amount of § . The undersigned hereby acknowledges that the Bonds (i) are not being
registered under the federal Securities Act of 1933, as amended (the "Securities Act"), in reliance
upon certain exemptions set forth in the Securities Act, (ii) are not being registered or otherwise
qualified for sale under the "blue sky" laws and regulations of the State of Arizona or any other state,
(ii1) will not be listed on any stock or other securities exchange, (iv) will not carry any bond rating
from any rating service and (v) are not likely to be readily marketable. The Purchaser assumes all
responsibility for complying with any applicable federal and state securities laws in connection with
any subsequent offer and sale of such interest in the Bonds and agrees to only offer and sell such
interest to or through a broker, dealer or broker-dealer.

In regard to the foregoing, the undersigned hereby certifies, acknowledges, warrants and
represents that:

(1) The Purchaser is one of the following:

(a)  a "qualified institutional buyer," as such term is defined in Rule 144A,
of the Securities Act;

(b)  an "accredited investor" as defined in Rule 501 of Regulation D of the
United States Securities and Exchange Commission; ‘

(¢)  an officer of Stifel, Nicolaus & Company, Incorporated; or

(d) an entity in which all of the equity owners, either directly or
indirectly, are of the type described under paragraphs (a), (b) or (¢) above.

2) Such purchase of an interest in the Bonds is for the account of the Purchaser,
for the purpose of investment and not with a present intent for distribution or resale.

3) An opportunity was available to obtain and the Purchaser has obtained all
information which was regarded by the Purchaser as necessary to evaluate and has evaluated
the merits and risks of investment in the Bonds, and after such evaluation, the Purchaser
understood and knew that investment in the Bonds involved certain risks, including, but not
limited to, those related to limited security and source for payment of the Bonds, the
volatility of land values, the concentration of ownership of land subject to assessment for
payment of the Bonds, the possible transfer of such land by such owner, the failure or
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inability of such owner as developer to complete proposed development of such land, and
possible delays in payment of the Bonds caused by the bankruptcy and foreclosure of any
assessed land owner.

) The Purchaser is experienced in transactions such as those relating to the
Bonds, is knowledgeable and fully capable of independent evaluation of the risks involved in
investing in the Bonds and did not rely on the addressee District or the City of Buckeye,
Arizona (the "City"), or any official, officer, director, council member, advisor, employee or
agent of either in making its decision to invest in the Bonds.

%) The Purchaser acknowledges that no offering document, such as an official
statement, was prepared by the District and the Purchaser agrees it has obtained all
information necessary to make an investment in the Bonds. Neither the District nor the City,
nor the respective officials, officers, directors, council members, advisors, employees and
agents of either have undertaken to furnish, nor has the undersigned requested, information
that may have been furnished to the undersigned by any third party in connection with
investment of the Bonds.

[PURCHASER]

By:
Printed Name:
Title:

[END OF "CERTIFICATE OF QUALIFIED INVESTOR"]

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds referred to in the within-mentioned Bond Resolution.

Zions Bank, a division of ZB, National
Association, as Registrar and Paying Agent

By

Authorized Representative

DATE:
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