
VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 $6,000,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

Closing: July 12,2013 

CLOSING INDEX 

BOND DOCUMENTS 

The following are to be delivered as a condition precedent to the issuance and delivery of the above
referenced bonds (the "Bonds") of the Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) (the "District"): 

FINANCING DOCUMENTS ~ 

1. Feasibility Study for the issuance of not to exceed $28,000,000 of the District's general obligation 
bonds. 

2. Affidavit of publication of the Notice ofHearing on the report of the feasibility and benefits of 
certain projects to be financed with proceeds of the sale of District general obligation bonds. 

3. (a) Agenda, Minutes of meeting of June 4, 2013 
(b) District Board Resolution No. 05-13, approving the feasibility report and other matters. 
(c) District Board Resolution No. 04-13, authorizing the issuance and sale of the Bonds to RBC 
Capital Markets, LLC, as the purchaser of the Bonds (the "Purchaser") in accordance with the 
Purchase Contract. 

4. Indenture ofTrust and Security Agreement, dated as of July 1, 2013, from the District to Wells 
Fargo Bank, National Association, as Trustee (the "Trustee"). 

5. Standby Contribution Agreement, dated as of July 1, 2013, by and among the District, the Trustee 
and DMB White Tank, LLC (the "Owner"). 

6. Guaranty. 

7. Purchase Contract between the District Board and the Purchaser. 

8. First Amendment Dated as of July 1, 2013 to Standby Contribution Agreement dated as of 
October 1, 2006 by and among the District, Owner and Trustee. 

9. County Assessor's Certificate. 

10. District Closing Certificate and Certificate as to Tax Matters. 
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11. Issuer Request for Disbursement of Costs of Issuance and Release of Funds Held in Developer 
Payment Account. 

12. Closing Certificate of Town ofBuckeye, Arizona. 

13. Closing Certificate of the Owner. 

14. Owner's Certificate of Market Value. 

15. Closing Certificate of Guarantor. 

16. Acknowledgement and Request for Authentication and Delivery ofBonds. 

17. Certificate Regarding Indebtedness. 

18. Trustee's Certificate of Completion and Authentication. 

19. Receipt of Trustee. 

20. Settlement, Delivery and Closing Procedures; Debt Retirement Schedule. 

21. Certificate of the Underwriter Regarding Initial Offering Prices. 

22. Certificate of Financial Advisor as to Yield on the Bonds. 

23. Receipt for Bonds. 

24. Specimen Bonds. 

25. Copy of Blanket Letter of Representations. 

26. Internal Revenue Service Form 8038-G; certificate of mailing. 

27. Reports to the Arizona Department of Revenue; certificate of mailing. 

28. Investor Letters. 

29. Limited Offering Memorandum dated July 2, 2013. 

30. Preliminary Limited Offering Memorandum dated June 13, 2013. 
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OPINIONS 

31. Approving opinion of Gust Rosenfeld P.L.C. 

32. Supplemental opinion of Gust Rosenfeld P.L.C. 

33. Opinion of Counsel to Underwriter. 

34. Opinion of Counsel to Owner. 

Executed counterparts or copies thereof of the documents will be distributed to the following parties: 

Verrado District 1 Community Facilities District (1 CD) 
Clerk, Town of Buckeye (1 paper, 1 CD) 
Finance Director, Town ofBuckeye (1 CD) 
Wells Fargo Bank, National Association (1 CD) 
Greenberg Traurig, LLP (1 CD) 
RBC Capital Markets, LLC (1 CD) 
Stifel Nicolaus & Company, Incorporated (lCD's) 
Gust Rosenfeld P.L.C. (1 CD) 
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SECTION ONE 

INTRODUCTION; PURPOSE OF FEASIBILITY 
STUDY; GENERAL DESCRIPTION OF 

DISTRICT, DEVELOPER AND PROJECT 



INTRODUCTION 

This Feasibility Report (the "Report") has been prepared for presentation to the Board of 
Directors of the Verrado District 1 Community Facilities District (Buckeye, Arizona) (the "District") in 
connection with the proposed issuance by the District of its District General Obligation Refunding Bonds, 
Series 2013A (the "Refunding Bonds") and District General Obligation Project Bonds, Series 2013B (the 
"Project Bonds" and, together with the Refunding Bonds, the "Series 2013 Bonds") in a principal amount 
of not-to-exceed $28,000,000 pursuant to the Community Facilities Act of 1989, Title 48, Chapter 4, 
Article 6 of Arizona Revised Statutes (the "Act"). The principal amount of the Refunding Bonds and 
Project Bonds will not exceed $6,000,000 and $22,000,000, respectively. The District is authorized to 
issue up to $100,000,000 in principal amount of general obligation bonds. In April 2003, the District 
issued $24,000,000 aggregate principal amount of General Obligation Bonds, Series 2003 (the "Series 
2003 Bonds") and in October 2006, the District issued $18,600,000 aggregate principal amount of 
General Obligation Bonds, Series 2006 (the "Series 2006 Bonds"). Proceeds from the Series 2013 Bonds 
will be used to acquire the public infrastructure listed in Section Two and refund all outstanding principal 
from the Series 2003 Bonds. Upon issuance of the Series 2013 Bonds, the Series 2003 Bonds will be 
redeemed in full and no longer considered an outstanding debt obligation of the District. 

PURPOSE OF FEASIBILITY STUDY 

This Report has been prepared for consideration of the feasibility and benefits of the Public 
Infrastructure (as defined in A.R.S. 48-701) to be financed by the Bonds and of the plan for financing 
such Public Infrastructure in accordance with the provisions of A.R.S. 48-715. Pursuant to A.R.S. 48-
715, this Report includes (i) a description of the Public Infrastructure to be financed [Section Two]; (ii) a 
map showing, in general, the area to be benefited by the Public Infrastructure [Section Three]; (iii) an 
estimate of the cost to acquire, operate and maintain the Public Infrastructure and a timetable for the 
acquisition of the Public Infrastructure [Section Four]; and (iv) a plan for financing the Public 
Infrastructure [Section Five]. 

This Report has been prepared for the consideration of the Board of Directors of the District only. 
It is not intended or anticipated that this Report will be relied upon by other persons, including, but not 
limited to, purchasers of the Bonds. This Report does not attempt to address the quality of the Bonds as 
investments or the likelihood of repayment of the Bonds. In preparing this Report, financial advisors, 
appraisers, counsel, engineers, Town staff and other experts have been consulted as deemed appropriate. 

GENERAL DESCRIPTION OF DISTRICT, 
DEVELOPER AND PROJECT 

The District was created to finance and construct or acquire a portion of the public infrastructure 
(the "Public Infrastructure") that is part of the project known as Verrado, which is a master-planned 
residential and commercial development (the "Verrado Project"). The Verrado Project is bounded by 
the Northern Avenue alignment on the north, by approximately what would be the 235th Avenue 
alignment on the west, approximately lf4 mile south of McDowell Road at the southernmost point, and 
Jackrabbit Trail on the east, all within the Town of Buckeye, Arizona. The boundaries ofVerrado Project 
encompass approximately 8,800 acres. 

Formation of the District was approved by the Town on June 19, 2001 upon the request of all the 
landowners within the District. The District boundaries are coincident with the boundaries of Verrado 
and comprise approximately 8,800 acres. A legal description of the land within the District is included as 
Appendix A to this Feasibility Study. 
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Simultaneous with the formation of the District, formation of the Verrado Western Overlay 
Community Facilities District (Town of Buckeye, Arizona) (the "Western Overlay District") was also 
approved by the Town. The Western Overlay District, as its boundaries were thereafter adjusted, 
comprises approximately 4,926 acres and is wholly contained within the District. 

The Developer is DMB White Tank, LLC, an Arizona limited liability company (the 
"Developer"), the manager of which is DMB Associates, Inc., an Arizona corporation ("DMB"). The sole 
member of Developer is DMB White Tank Holdings LLC, a Delaware limited liability company. 

DMB is a privately held, diversified real estate investment and development firm with real estate 
holdings through affiliated companies that include residential communities, commercial developments 
and golf course properties located in Arizona, California, Hawaii, and Utah. DMB was formed in 1984 
by Drew Brown, Mark Sklar and Bennett Dorrance. Since its inception, DMB has pursued large scale 
real estate development. Early activities focused on commercial development, including the 1.2 million 
square-foot Centerpoint project in Tempe, Arizona. In the late 1980s and early 1990s, DMB focused on 
acquisition of both commercial properties and forming joint ventures to develop master planned 
communities. 

Starting in 1994, DMB focused primarily on master planned community development. In most 
cases, a DMB managed entity partners with a landowner. Master planned communities developed or in 
development by DMB affiliated entities, besides Verrado, include DC Ranch in Scottsdale, Arizona 
(8,000 acres); Marley Park in Surprise, Arizona (956 acres); One Scottsdale in Scottsdale, Arizona (120 
acres); Power Ranch in Gilbert, Arizona (2,000 acres); Forest Highlands in Flagstaff, Arizona (500 acres); 
Ladera Ranch in Orange County, California (4,000 acres); Lahontan in North Lake Tahoe, California 
(720 acres), Martis Camp in North Lake Tahoe, California (2,200 acres); Santaluz in San Diego, 
California (4,000 acres); Kukui'ula, on Kauai, Hawaii (1,010 acres); Glenwild in Park City, Utah (950 
acres) and Eastmark in Mesa, Arizona (3,200 acres). 

In addition to public infrastructure financed by the District and the Verrado Western 
Overlay District in the amounts of$42.6 million and $13 million, respectively, as ofMarch 31,2013, the 
Developer has invested approximately $435.7 million in the Verrado Project and estimates that an 
additional $650.1 million will be required to complete the remaining future phases of development. The 
funds invested to date consist of the following approximate amounts: 

Item 

Planning, engineering and entitlement 
Land and acquisition 
Offsite, backbone and parcel infrastructure 
Golf development and operations 
Amenity improvements 
Commercial development and operations 
Vertical development 
CFD standby contributions and associated costs 
Marketing 
Project administration and other 

Total Verrado Project Investment 
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Amount 

$26,512,000 
68,691,000 

13 7,484,000 
36,012,000 

9,125,000 
9,102,000 
7,067,000 

11,404,000 
22,412,000 

107,877,000 
$435,686,000 



As of March 31, 2013, the Developer has closed on 3,353 residential lots, inclusive of 277 custom 
lots, within the District, representing approximately $181.1 million in land sale revenue. Single-family 
production (non-custom) homes in the District currently sell for prices (base) ranging from approximately 
$175,000 to $350,000 and range in size from 1,750 to 4,400 square feet. Custom homes range from 
$500,000 to more than $3 million. 

The Developer intends to launch another phase ofthe project, Phase 3 South, in the fall of2013 
which will absorb approximately 208 acres and will include 634 single-family production lots. The 
aggregate gross land sale revenue generated from these transactions is projected to approximate $42 
million. Additionally, the Developer has initiated the preliminary planning of an active-adult community 
within the project which will encompass up to an additional 1,300 acres on the northeastern portion of the 
District and be comprised of up to approximately 3,500 age-restricted single family production homes. It 
is anticipated that this age-restricted community will formally launch in the spring of2015. 

In addition to residential development, the Developer has also developed several commercial 
projects and major amenities within the Verrado Project. In 2004, the Developer completed construction 
of a two and three-level mixed use development, consisting of approximately 32,000 square feet of 
neighborhood retail center and 45 apartment units. Tenants have been occupying both the retail and 
residential space since January 2004. In 2008, the Developer completed construction of two two-story 
office buildings, consisting of approximately 29,000 total square feet. Tenants occupying these office 
spaces have included engineering firms, numerous medical users, dentists and insurance providers. Major 
community amenities include the approximately 16,000 square-foot Raven Clubhouse with Verrado 
Grille and Golf Shop, an 18-hole championship golf course and an approximately 16,000 square-foot 
community center with fitness equipment, programming space and community pools. 

1-3 



SECTION TWO 

DESCRIPTION 
OF 

PUBLIC INFRASTRUCTURE 



DESCRIPTION OF PUBLIC INFRASTRUCTURE 

Listed below is a detailed description of the Public Infrastructure to be financed by the District 
with the proceeds of the sale of the Project Bonds. All improvements and related costs, as listed below, 
have been publicly bid and either completed or are currently under construction. The table in Section 
Four outlines the completion date of the Public Infrastructure. 

Project Descriptions 

A. Phase 2 Roadway & Landscape Improvements - represents balance of 
payments for improvements previously conveyed to the District I on 
11/4/08. Includes roadway and landscape improvements (street trees and 
irrigation only) on Hamilton St. and Delaney Dr. in Phase 2W previously 
approved and conveyed to District 1. Total approved amount to be funded 
by District 1 from proceeds of the Series 2006 Bond was $444,249. 
District 1 funded $3,440.93 of this amount on 12/3/08 resulting in 
$440,808 remaining to be reimbursed. 

B. Phase 2 Infrastructure: Dry Utility Trench & Conduit & Street Lights 
- Includes dry utility trench & conduit and street lighting within previously 
completed collector roadway segments (Thomas Rd., Heritage St., 
Hamilton St., Western Dr. and Delaney Dr.) in Phase 2W. 

C. Pioneer Drive 3E -Roadway improvements for a 0.5-mile collector road 
in Phase 3 East adjacent to High School, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

D. Highlands Drive 3N - Roadway improvements for a 0.25-mile collector 
road segment in Phase 3 North, including storm drain, concrete, paving, 
dry utility trench and conduit, street lighting, signage and landscape. 

E. Regent Street 3N - Roadway improvements for a 0.5-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving, dry 
utility trench and conduit, street lighting, signage and landscape. 

F. Sunrise Lane 3N- Roadway improvements for a 0.75-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving, dry 
utility trench and conduit, street lighting, signage and landscape. 

G. Walton Park Restrooms- Restroom facility in the Phase I District Park 
("Walton Park") 

H. Welcome Center Roadway (Verrado Way/McDowell Road)- Roadway 
improvements at Verrado Way and McDowell Rd. for access to new 
Welcome Center, including storm drain, concrete, paving, dry utility trench 
and conduit, street lighting and signage. 

I. Indian School Road - Roadway improvements for a 1.5-mile collector 
road segment in Phase 3 North, including storm drain, concrete, paving and 
dry utility trench and conduit. 

J. Bulldozer Wash & McDowell Basin - Includes grading, concrete 
structures, erosion protection and drainage improvements for Bulldozer 
Wash and McDowell Basin (SR42), a 1.25 mile regional drainage channel 
and retention basin. Refer to item "P". for completed landscape 
improvements. 
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Estimated 
Cost 

$440,808 

1,023,977 

536,670 

183,206 

383,799 

2,084,978 

188,931 

390,115 

938,173 

$1,646,889 

To be 
Paid By the 

Project Bonds 

$440,808 

1,023,977 

536,670 

183,206 

383,799 

2,084,978 

188,931 

390,115 

767,516 

$0 



Project Descriptions 

K. Verrado Way (110-Market Street)- Roadway improvements for a 0.25-
mile arterial roadway expansion from 4 lanes to 6 lanes, including storm 
drain, concrete, paving, dry utility trench and conduit, street lighting, 
signage and landscaping. 

L. Western Channel (Phase 2W) - Grading, drainage and Landscape & 
irrigation improvements for a 0.5-mile drainage channel in Phase 2 West. 

M. Phase lBS, 2E and 2W Groundcover Landscape Improvements -
Includes finish groundcover landscaping and irrigation on previously 
completed roadways in Phase IBS, 2E and 2W per ongoing job order 
contracts. Portions of these segments are complete or near complete. 

Total Estimated Costs for Projects 

To be 
Estimated Paid By the 

Cost Project Bonds 

579,243 0 

350,000 0 

204,603 0 

$8,951,392 $6,000,000 

The Developer or other applicable entity will dedicate or otherwise transfer all portions of the 
Public Infrastructure to the Town and costs to operate and maintain the same shall be paid as necessary 
from the $0.30 per $100 secondary assessed valuation ad valorem property tax levied by the District for 
such purpose. 
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SECTION THREE 

MAP SHOWING LOCATION OF 
PUBLIC INFRASTRUCTURE 

AND AREA TO BE BENEFITED 
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SECTION FOUR 

ESTIMATE OF COSTS AND TIMETABLE FOR 
PUBLIC INFRASTRUCTURE 



The table in Section Two outlines the costs for the completion of the Public Infrastructure. The table 
below outlines the completion date of the Public Infrastructure. Portions of the proceeds from the Project 
Bonds, after payment of the costs of issuance (See Section Five), will be used to finance the acquisition of a 
portion of the Public Infrastructure listed in Section Two. 

Estimated 
Project Descriptions Cost Completion Date 

A. Phase 2 Roadway & Landscape Improvements $440,808 March 2007 

B. Phase 2W Infrastructure; Dry Utility Trench & Conduit 1,023,977 March 2007 
and Streetlights 

c. Pioneer Drive 3E 536,670 November 2007 

D. Highlands Drive 3N 183,206 February 2008 

E. Regent Street 3N 383,799 March 2008 

F. Sunrise Lane 3N 2,084,978 June 2008 

G. Walton Park Restrooms 188,931 February 2009 

H. Welcome Center Roadway (McDowell Road) 390,115 May 2009 

I. Indian School Road 938,173 August 2009 

J. Bulldozer Wash & McDowell Basin 1,646,889 May 2012 

K. Verrado Way (110-Market Street) 579,243 November 2012 

L. Western Channel (Phase 2 West) 350,000 November 2013 

M. Phase IBS, 2E & 2W Groundcover Landscape 204,603 November 2014 
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SECTION FIVE 

PLAN OF FINANCE 



PLAN OF FINANCE 

The Public Infrastructure will be acquired by the District by way of a Plan of Finance described 
below. This Plan of Finance is subject to modification to accommodate market conditions at the time of 
the actual sale of the Series 2013 Bonds and to the extent necessary to comply with Federal and State law. 

Formation and Authorization 

In response to a petition from the owners of 1 00% of the property within the District, the Town 
Council formed the District on June 19, 2001. Pursuant to an election held on August 7, 2001, the District 
was authorized to incur general obligation bonded indebtedness in an amount not to exceed $100,000,000 in 
order to finance, among other things, the costs of public infrastructure within the District, including 
incidental costs and the costs of issuing bonds. 

Existing and Proposed Debt 

The District issued its $24,000,000 General Obligation Bonds, Series 2003 in April 2003 and its 
$18,600,000 General Obligation Bonds, Series 2006 in October 2006. It is anticipated that approximately 
$26,520,000 of general obligation bonds will be issued in July 2013. The amount stated on the cover of this 
report ($28,000,000) is a not-to-exceed amount. The Refunding Bonds will be structured to achieve upfront 
savings with the final maturity remaining in 2027. Upon issuance of the Refunding Bonds, the proceeds 
will be used to redeem all outstanding Series 2003 Bonds on July 15, 2013. The proceeds of the Project 
Bonds, in a principal amount not to exceed $6 million, will be used to reimburse the Developer for the cost 
of public infrastructure and will have a final maturity of approximately twenty (20) years. Refer to tables 
One and Two in this section for schedules of estimated revenue versus debt service requirements (note: table 
Two reflects no SA V growth beginning in fiscal years 2015 and thereafter) and table Three for the estimated 
absorptions, revenue and debt service through build-out within the District. The Series 2013 Bonds will be 
unrated and will be sold through a limited offering ("non public" offering pursuant to A.R.S. 48-722) to 
qualified institutional buyers or accredited investors who will deliver a signed investor letter. 

After the issuance of the Series 2013 Bonds, it is anticipated that a $3.00 tax rate will continue to be 
levied to pay debt service on both the Series 2013 Bonds and the Series 2006 Bonds. 

Sources and Uses of Funds 

The estimated Sources and Uses of Funds relating to the issuance of the Series 2013 Bonds are as 
follows: 

SOURCES: 

Par Amount of Bonds 

Net Premium I (Net Original Issue Discount) 

Developer Costs of Issuance Contribution 

USES: 

Deposit to Redeem the Series 2003 Bonds 
Deposit to Acquisition Fund 

Costs oflssuance, including Underwriter's Discount * 
Additional Proceeds 
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Refunding 
Bonds 

$20,570,000 

486,845 

670,852 
$21,727,697 

$21,053,125 

0 
670,852 

3,720 
$21,727,697 

Project 
Bonds 

$5,950,000 

51,666 

194,048 
$6,195,714 

$0 
6,000,000 

194,048 
1,666 

$6,195,714 

Total 

$26,520,000 
538,511 

864,900 
$27,923,411 

$21,053,125 
6,000,000 

864,900 
5,386 

$27,923,411 



Estimated Costs of Issuance * 
Refunding Project 

Item Bonds Bonds Total 

Bond Counsel $69,808 $20,192 $90,000 
Underwriter's Counsel 38,782 11,218 50,000 
Financial Advisor 116,346 33,654 150,000 

Underwriter's Discount 411,400 119,000 530,400 

Town Administration 19,391 5,609 25,000 
Offering Document 3,878 1,122 5,000 

Trustee 3,490 1,010 4,500 

Miscellaneous 7,756 2,244 10,000 

Total $670,852 $194,048 $864,900 

Use of Proceeds 

The District will apply the proceeds from the sale of the Series 2013 Bonds to the acquisition of a 
portion of the Public Infrastructure listed in Section Two (and costs related thereto) and to refund all 
outstanding principal of the Series 2003 Bonds. 

Standby Contribution Agreement 

The $3.00 tax levy, given the existing tax base, is not currently sufficient to provide for the existing 
and proposed debt service of the Series 2013 Bonds and the Series 2006 Bonds. (Please see Table One of 
this section). As a result, the Developer will enter into a standby contribution agreement (the "2013 
Contribution Agreement") whereby at closing with respect to the Series 2013 Bonds and on or before 
May 1 of each fiscal year thereafter, the Developer will make a payment to the District in amounts 
necessary to maintain the tax rate at $3.00 for the debt service given the then existing tax base and the 
debt service requirements of the Series 2013 Bonds. The 2013 Contribution Agreement will be in effect 
for the life of the Series 2013 Bonds and is only subject to release if certain conditions are met, 
principally that the $3.00 tax rate for debt service can provide for annual maximum debt service of the 
Series 2013 Bonds and all outstanding bonds of the District, including the Series 2006 Bonds. 

The Developer has previously entered into a similar standby contribution agreement with respect to 
the debt service on the Series 2006 Bonds (the "2006 Contribution Agreement"). The obligations of the 
Developer under the 2013 Contribution Agreement (but not under the 2006 Contribution Agreement) are 
secured by a Guaranty (the "Guaranty") from ABO Investments Limited Partnership (the "2013 
Guarantor"). For the purpose of determining the obligations of the Developer under the 2013 Contribution 
Agreement and, if necessary, the obligations of the 2013 Guarantor under the Guaranty, all tax revenues 
received by the District for debt service will be applied first to the debt service on the Series 2006 Bonds. 
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District Assessed Valuation 

Shown below are the Full Cash Values and Secondary Assessed Values for the District since fiscal 
year 2006-2007. 

Secondary 

Fiscal Full Cash Assessed 
Year Value Value 

2013-14 * $540,188,977 $54,919,966 
2012-13 506,451,824 51,517,086 
2011-12 525,675,302 54,835,773 
2010-11 592,220,337 70,917,296 
2009-10 829,439,528 I 04,452,505 
2008-09 828,709,245 101,031,743 
2007-08 606,303,680 79,285,881 
2006-07 302,706,083 42,195,614 

Source: Maricopa County Assessor's Office. 
*Preliminary, based on the February 2013 Preliminary Abstract. 

Homeowner Obligation 

Based on an average home price of $250,000 at the total $3.30 ($3.00 for debt service plus $0.30 
for operations and maintenance) tax levy, a homeowner's tax bill for the District equals approximately 
$676 annually, or $56 per month. 
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TABLE ONE 

VERRADO DISTRICT I COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

Estimated Debt Service and Revenue Projections (With SAV Growth and Absorptions) 

Ftscal 

Year 

2012 

201J 

2014 

2015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

(I) 

N" 
Sccondan 

Assessed 

Valuation(l)(2) 

$54.8~5.773 

51_517.086 

54.919.966 

62.169.882 

7{L058.137 

80.603.696 

95_745587 

117408.546 

140.652.210 

166.45Ll85 

191 353.]32 

22342U84 

251.430.997 

285.335.039 

120.70&.586 

354.232.384 

384.454 242 

416.129292 

448.265.91!! 

480.234.820 

501.767.!!89 

515.225.603 

(2) 

Outstandmg 

Distnctl 

$3.539.003 

3.491.753 

3.743.290 

3678.965 

3.607.025 

3.6~8.82~ 

3.467.955 

3.497.125 

.UI6.408 

3.532.318 

3.544.588 

3.542.950 

3.442 673 

3434720 

3.427.860 

3.411.5511 

1.385.!!13 

1.385.625 

1.387.228 

1.385_353 

$58522.025 

{l) 

CurrcntEsttmated 

Net Total 

PavmentUnder 

Standb\ 

Contnbutum 

Agreement 

$1.976.183 

2023516 

2.17!!.071 

1.907.123 

1.610.368 

1.341617 

739.206 

150.981 

$9,950,882 

(4) 

Refunded 

Deb I 

Scrvice(3) 

$1.453.125 

2.358250 

2.290600 

2.222950 

2.255.300 

2.081.500 

2.110000 

2.132.000 

2.147.500 

2156.500 

2.159.000 

2055.000 

2051.000 

2.040500 

2.02UOO 

$31536725 

(5) (6) 

Sencs2013Rcfundmg& 

Nev.Mone:.(4) 

Esttmated 

Refundmg 

Debt Sen ice 

5907583 

2.145.150 

2.220.150 

2.250.150 

2.076750 

2107.950 

2.130.750 

2.145.350 

2151.950 

2155_750 

2051.750 

2.047.250 

2.038.750 

2.021.250 

$28.450.533 

Esttmated 

Nev.Mone\ 

DcbtServtce 

$289.757 

450.788 

379.188 

350.188 

522.1!!1\ 

487.11111 

468188 

4545118 

446.1118 

442.788 

544.188 

552.938 

560.438 

576688 

561.1811 

560.43& 

558.688 

559.800 

559.600 

563.088 

9.888_094 

(1) FY 2012 & 2013 SAVare actuaL as prmLded b~ the MancopaCount;. Assessor's ofli<.:c(MCAO). FY 2014 Lsbased on the Februar; PrclLmLnnr. 

Abstract FY 2015 is an earl\ pre]Lmmar. provided b) MCAOon 2 28 13 FY 20\6 and after assumes 2 50'~mcrease m c-.;:Lstmg SAV 

(2) Rcprc•ents estimated absorptions as prm·1dcd b) the De\'doper and ret1ccts 3 o•. annual gro\\th on ne\\ home pnces 

(3) Rcprc..:nh all ouhtand•ng Senes2003 bonds (20\3-2027) callable nn 7 15 2013 at 100 Thc2013 matunt\ '"non-callable 

(7) 

Total 

Cumbmed 

DchtScr\'tce 

$3.539_003 

2.038.628 

2.582.379 

3984303 

3983413 

t98l860 

3.985.393 

3982263 

3.983..145 

1.984.755 

3.986225 

3.982.488 

3983610 

3983908 

3.986548 

~.985.995 

1.947.000 

1.946.063 

1.9-15_9\5 

1.945.153 

559600 

563.088 

$65.323.927 

(4) lntere•t rates are esllmatedas of4 18 13 (Assume~ Non Rated). Reflects$6 mL11Lon Ne\\ Money andDe,·eloper oontnbullon to"ard cm-hof1s~uance 

(5) F1scal ~ear 2012 based on actual tax collections through December 2012 (retlech pro-rata for deb! por1mn) 

Fisca1vear2013andthereafterassumes$3 00dch!ta.xrateandcollectionsratof95°o 

(6) Rcpr<."icnts e~11mated fund balance remammg after pa;ment of the Series 2006 pnnc1pa1 and mterest due on July 15. 2013 
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(8) (9) 

Dtstnct 

Re\'erlllesat 

SJOO 

Comhu1ed Tax Rate & 

Debt 95"o 

TaxRate Culle<.:ttons(S, 

$3.00 

300 

]00 

300 

300 

300 

3{){) 

300 

283 

239 

208 

]78 

]58 

1.40 

!.24 

!13 

051 

047 

043 

041 

Oil 

Oil 

$1562.820 

1.468237 

1565.219 

1.771.842 

1996.657 

2.297.205 

2.728.749 

3.346.!44 

4.008.588 

4.743.859 

5453_570 

6.367509 

7.165.7&3 

8.132.049 

9_\40195 

10.{)95.62.1 

10.956.946 

11.859.685 

12775.579 

1l68fi.692 

14300.3115 

14.683.930 

{10) 

FundBalllflce 

Anulahlefur 

DebtSenice(6) 

$1.521.373 

504213 

(II) 

Estlmated 

Pa\mentUnder 

SCA 

NetofDSFund 

J1ep<>St1(6) 

S570.391 

!_708.248 

1_986.756 

1.686.655 

!.256.643 

636.119 

57,K-H,811 

Re unding Summary 
Refunded ParAmount 

Gross Cashflow Sanngs 

PV Sa\'lllSS from CashJlo'\1. 

Plu~ Refunding Fund~ oo Hluul 

NetPfelielllValueSavings 

NetPVSavmg.'l 0 o 

(!2) 

Refundmg 

San11gs 

$1453125 

1.450.667 

145.450 

2.800 

5150 

-1750 

2.050 

1250 

2150 

4.550 

3.250 

3.250 

3.750 

1.750 

2.250 

S3,086,192 

$20,400.00: 

SJ,086,1' 

$3.026,17 

($667,132 

$2,.~59,04 

11.564°e 

2012 

2013 

2014 

2015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

20J3 



TABLE TWO 

VERRADO DISTRICT I COMMUNITY FACILITIES DISTRICT 

(TOWN OF BUCKEYE, ARIZONA) 

Estimated Debt Senrice and Revenue Projections (With No SAV Growth and No Absorptions) 

2012 

2013 

2014 

1015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

(I) 

N" 
Sccondan 

Asse;.\ed 

Va!uatlon(lX2) 

$54.1115.773 

51.517.086 

54_9!9_966 

54.919.966 

54919_966 

54.919.966 

54.919966 

54.919966 

54.919.966 

54.919.966 

54919.966 

54919966 

54.919.966 

54.919.966 

54.919.966 

54.919.966 

54.919.966 

54.919.966 

54919.966 

54919.966 

54919966 

5-1.919.966 

(2) 

Outstandmg 

D1stnct I 

OtobtSer\'tce 

$3539_003 

3.491.753 

3.7-13.290 

]_678.965 

3.607.025 

1.631'1.!123 

.1.467.955 

3.497.125 

3.516.408 

3.532.318 

3.54-1_588 

3.542.950 

_1442.671 

3.-134.720 

3.427_860 

3.41155!1 

L3858JJ 

L385.625 

1.387228 

1.385353 

$58.522.025 

(3) 

CurrentE~1tmated 

Net Total 

Payment Under 

Stan db~ 

Cnntrihutton 

Agreement 

$1.976.183 

2023516 

2.17!:1.071 

2.1!3746 

2.!141.!106 

2073.601 

1902.7'16 

1.931.906 

195L188 

$16,216,572 

(4) 

Refunded 

Debt 

Senn:e(3) 

$1.453.125 

2358_250 

2.290.600 

2.222_950 

2.255.300 

2.081.500 

2.110.000 

2.1J2.000 

2.147.500 

2156.500 

2159000 

2.055.000 

2.051.000 

2.040.500 

2.023.500 

$31.536725 

(5) (G) 

Series2013Refundmg& 

Nev. Mone~·(4) 

Estimated 

Refunding 

DebtScrncc 

$907.583 

2.145150 

2.220.150 

2250150 

2.076.750 

2.107.950 

2_130750 

2_145350 

2.151.950 

2.155.750 

2.051.750 

2047.250 

2038.750 

2.021.250 

$2!1.450.533 

Esttmatcd 

Ncv.M<me\ 

DebtSer"ice 

$289.757 

450.788 

379_!88 

350.188 

522188 

--1.87188 

468.188 

454.588 

..W6.188 

4--1.2788 

544.188 

552.938 

560.4."l8 

576.688 

561.!88 

560..1-38 

558.68!1 

559.!100 

559.600 

563.088 

9888.094 

(!) FY 2012 &2013 SAY are actual. as prnv1ded b~ the Maricopa County As.>e~sor'~office (MCAO) FY 2014 and thereafter1sbased on the FchruaJ:o 

2013Prelimman:Abstract 

(2) DocsnotmcludcfuturcDe\eloperabsorptHm' 

(3) Represents all outstandmg Senes200.\ honds (2013-2027) callable on 7 15 2013 at !00 Thc2013 ma!unt\ IS non-callable 

(7) 

Total 

Combmed 

DebtScnJcC 

$3.539_003 

2038.628 

2.5!12.379 

3984303 

3.9!13.413 

398ll!60 

3.9!15.39.1 

.1.9!12.263 

3983..145 

3984.755 

3.986.225 

1.982.488 

3.983_610 

1.981.908 

3.986548 

3985995 

1947000 

1946.063 

1.945915 

1.945153 

559.600 

563.()88 

$65.323.927 

(-1) Interest rates arc c~1Jmated as ol4 !8 13 (assumes Non Rated). Reflects S6 m1ll1on Nc\\ Mone\ and De, eloper ~ontnbutJOn toward co~1s ol1ssuance 

(5) F1scal ~ear 2012 based on actual ta'l coll~tiuns through December 2012 {reflects pro-rata for debt portiOn) 

F1scal vcar 20!3 and thereafter assumes $3 00 debt tax rate and collections rat of95°o 

(6) Repre~enh estimated fund balance remrunmg after pa)ment of the Scric~ 2006 prmc1pal and interest due on July 15.2013 
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(8) 

Combtned 

Debt 

Tax Rate 

$300 

300 

.100 

300 

300 

300 

300 

300 

300 

300 

.1.00 

300 

300 

300 

300 

300 

300 

300 

.1.00 

3 00 

102 

103 

(9) 

Dtstrict 

Re,·enuesat 

$300 

Tax Rate& 

Coll<::cttnn~(s; 

$1562_820 

1.468.237 

1565.219 

1.565.2!9 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1565.219 

1565.219 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1.565.219 

1565.219 

1565.219 

1565219 

1.565.219 

(!0) (!I) 

Eshmated 

Pa,mentUnder 

SCA Fund Balance 
A\ai!ablefor 

DebtSemce(6) 

NetofDSFund 

$1.521.373 

504_213 

Depost\(6) 

$570.391 

1.914.871 

2.418 193 

2..118.641 

2_.120_173 

2.417_04] 

2418126 

2419536 

2.-121.006 

2.417.268 

2.418.391 

2.-118.688 

2.421.328 

2.420.776 

.181.781 

3801W3 

380.696 

.179.933 

S33,037,1187 

Refunding Summary 
Refunded Par Amount 

GrossCashflo.,._ Savings 

PV Savings frnm Cashflo"' 

Plus Refundrng Funds oo Hand 

Net Present Value Sa\·ings 

Net PV &wings • ~ 

(11) 

Refunding 

Sa\·mgs 

$145.1.125 

1.450.667 

1--1.5.450 

2.800 

5.150 

4.750 

2.050 

1250 

2.150 

4_550 

3250 

1.250 

3.750 

1.750 

2.250 

SJ,081),192 

S20.-IOO,OOC 

S3,8811,19 

$3.026,17. 

($667,132 

$2.359,04 

II 564•. 

2012 

lOLl 

2014 

2015 

2016 

20!1 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 



TABLE THREE 

FiseaiYur 

Dlstrktl 

Annual Absorption -Additions to Tax Base 1..z 
Residential Absorption (Homes) 

AgeRestnctedResidentiaiAbsorption(Homes) 

Non-ResidentiaiAbsorption(SquareFeet} 

Annual Changes In Assessed Value ($ODD's) 
Vacant Land 

Res"1dential 

Non-Residential 

Annual Appreciation 

Toto I 

Cumulative Assessed Value ($OOO's)3
,4 

Vacant land 

2014 2015 

146 

(417) 

3,411 

4,256 

7,250 

2016 2017 2018 

VERRADO DISTRICT 1 COMMUNITY FACIUTIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

Projected Absorption, Tax Revenue and Debt Service Schedule 

2019 2020 2021 2022 2023 2024 2025 2026 2027 2021 2029 2030 2031 2032 

= rn m - m m - = - - • = ~ ~ m w m 
H - B - - - - - = a = a D = ill 

73 

6,261 

1,554 , .... 

53,906 53,906 53,906 134,765 134,765 134,765 134,765 134,765 134,765 134,765 169,529 169,529 269,529 269,529 269,529 242,576 

1,381 

6,181 

1,2.32 

1.751 

10,546 

671 

11,186 
1,169 

2,015 
15,142 

636 

17,326 

1,307 

2,394 

21,663 

16,421 

3,367 

2,935 

23,244 

351 

18,464 

3,468 

3,516 

25,799 

428 

16,741 

3,572 

4,161 
24,902 

(156) (1,134) (1,249) (1,493) (3,233) (674) 

23,762 19,769 24,964 25,713 20,458 13,510 13,278 

3,679 3,789 3,903 4,020 8.281 8,530 8,786 

4,784 5,586 6,286 7,133 8,018 8,856 9,611 

32,0611 211,010 33,904 35,374 33,524 30,222 31,675 

12,684 

9,049 

10,403 

32,137 

11,442 

9,321 

11,207 

31,969 

887 

8,640 

12,006 

21.533 

4,296 3,879 3,952 5,332 6,004 6,640 7,160 7,511 7,939 7,783 6,649 5,400 3,907 674 

2033 

10 

914 

12,544 

13,451 

Residential 16,345 19,756 26,017 32,198 43,384 60,710 77,131 95,595 112,336 136,098 155,866 180,831 206,544 227,002 240,512 253,790 266,474 277,916 278,803 279,716 

Non-Residential 34,279 34,279 34,279 35,511 36,781 38,088 41,455 44,923 48,494 52,173 55,963 59,866 63,886 72,167 80,697 89,482 98,532 107,852 116,493 116,493 

Annua1Appreciation5 4,256 5,811 7,562 9,577 11,971 14,906 18,422 22,584 27,367 32,953 39,239 46,372 54,390 63,246 72,857 83,260 94,467 106,473 119,017 

Toto I 54,920 62,170 70,0511 110,604 95,746 117,409 140,652 166,451 191,353 223,421 251,431 285,335 320,709 354,232 314,454 416,129 441,266 410,235 501,768 515,226 

Anessed Value Per $100 549 622 701 806 957 1,174 1,407 1,665 1,914 2,234 2,514 2,853 3,207 3,542 3,1145 4,161 4,4&3 4,1102 5,018 5,152 

CFD Tax Revenue Received ($GOO's) 

Debt5erviceTaxRevenue6 

O.bt Service Requirement ($OOO's) 

Annual Debt Service 

2006 Bonds 
2013RefundingBonds 
2013NewMoneyBonds 

Combined Annu01t Debt Service 

Combined Breakeven Ta• Rate 

Notes: 

~1,565 1,772 

(1,385) (1,388) 

(908) (2,145) 
(290) (451) 

(2,5112) {3,984) 

4.70 $ 6.41 $ 

1,997 

(1,384) 

(2,220) 
(379) 

{3,9113) 

5.69 $ 

2,297 

(1,384} 

(2,250} 
(350) 

{3,984) 

4.94 $ 

2,729 

(1,386} 

(2,077) 

(522} 
(3,9115) 

4.16 $ 

3,346 

(1,387} 

(2,108} 
(487) 

{3,9112) 

3.39 $ 

4,009 

(1,384} 

(2,131} 
(468) 

(3,983) 

2.83 $ 

4,744 

(1,385) 

(2,145) 
(455) 

{3,915) 

2.39 $ 

5,454 

(1,388) 

(2,152} 

(446} 

(3,986) 

2.011 $ 

6,368 

(1,384} 

(2,156} 
(443) 

(3,982) 

1.78 

1. Projected absorption is based on various internal project analyses conducted by the Developer based on, among other factors, market analyses performed by recognized indl.IStry experts. 

7,166 

(1,388} 

(2,052} 
(544) 

(3,9114) 

1.51 $ 

8,132 

(1,384) 

(2,047) 
(553} 

(3,984) 

1.40 $ 

9,140 

(1,387) 

(2,039) 

(560} 
(3,9117) 

1.24 $ 

10,096 

(1,388) 

(2,021} 
(577} 

{3,9116) 

1.13 $ 

10,957 11,860 12,776 

(1,386) (1,386} (1,387} 

(561) (560} (559) 

(1,947) {1,946) (1,946) 

0.51 $ 0.47 $ 0.43 $ 

2. Annual Absorption for Residential represents occupied conventional single family and custom homes as of end of the second quarter of the preceding year. Non-residential absorption represents square footage absorbed as of the end of the second quarter of the preceding year 

3. F1scal2014 CumulatWe Assessed Value of $54,920 and related breakouts of Vacant Land, Residential and Non-Residential are based on the February 2013 Abstract published by the Mancopa County Assessor 
4. Assessed Value is based on the Full Cash Value of each property type, as determined by the Maricopa County Assessor. The Assessed Values for Vacant Land, Residential and Non-Residential are based on Assessment Ratios of 16%, 10% and 20%, respectiVely 

5. Assumes annual appreciation rate of 2.5% on all existing Assessed Values for the period 2016 -2033. Note that annual appreciation of 7.75% is assumed for 2015 based on preliminary valuation mformation obtained from the Maricopa County Assessor 

6. Debt 5erviceTa~ Revenue assumes a rate of $3 per $100 of Assessed Value and a collection rate assumption of95% 
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13,687 14,300 14,684 

(1,385) 

(560) (560) (563) 
(1,945) (""') (563) 

0.41 $ 0.11 $ 0.11 



APPENDIX A 

Legal Description For 
V errado District 1 

Community Facilities District 
(Town of Buckeye, Arizona) 



EXHIBIT A 

WOOD/PATEL 

D&nd f. 9vod. P.t. ll u. 
Nhoi!CIIo<ci.P.t.lU. 

,laMaS. C..,W. 1\L 
GoodM W. ll ..,._ PL 

·n.......a. Cmiap. w. 
...... ,M.h!li!L 

Sc.o!A. Nc~ot ... a.u. 
llN.I t. ~GoA et 

,._.rA.KMI.PL 
Micllaol ,. .... w. 

JackK.~I!f. 
1.IU J.la..L I! E. 

C:...UL&-.el. 
R.Saoor ......... l!l 

PN M.Maalt. 
Shiloi• Zou. fto.D. 21. 

Midoao!T.Y ..... I!L 
Shoon D. c.-llwl. l!t 

loluoW...P.t 
W...~H.,jridr.P.t 
J-IA.....,..P.t 

J-ph c. o-... r.t 
MWrHai ... P.I. PARCEL NO. 1: 

CIV1~ ENGINIEilS • HYO~~ocrm • !J.ND SVRVEYOR.S 

PARCEL DESCRIPTION 
Caterpillar 

Proposed Forma don Exhibit for 
Community FacUlties District (CFD) 

"District 1" 

PARCEL .. A" 

Revised August 30, 2000 
Revised August 28, 2000 

Revised September 13, 1999 
Revised June 14, 1999 

June7, 1999 
WP ##97678;03 

Paao 1 o!20 
See E.xluoit "A" 

The South half of Section 20, Township 2 North, Range 2 West oflhe Oila. and Salt River Base 
and Meridian, Maricopa Coun!y, Arizoaa; 

EXCEPTING THEREFROM all unnium, thorium, or aa.y other material which is or may be 
detcnnined by the laws of !he State, the Uaited States, or competent judicial decision of'J'edera.l 
or Swe or Arizona Coun to be pec~aliarly essential to the production of fissionable materials, 
whether or not of commercial value, u reserved iD the Patent to said land recorded June 30, 
1978 in~ket 13003, page lOS. 

PARCEL NO.3: 

Lots 1, 2, 3 and 4, the East half of the West h&lf, and the Sa.st bal!ofSection 7, Township 2 
North, Range 2 West of the Oila and Salt Rive-r Base and Meridian, Maricopa County, Arizona; 

EXCEPTING THEREFROM all uranium, thorium. or any olhcr material which is or may be 
determined by the laws of the Stace,lhc United Stares, or competent judicia.! decision of Federal 
or Sratc of Arizona Court to be peculiarly essenlial to the produc:cion of fissionable materials, 
whether or not of commercial value, as reserved in lhe Parent to said land recorded June 30, 
1978 in Docker 13003, pase 205. 

PARCEL NO.4: 

That portion ofSecrion 19, Township 1 North, Range 2 West of the Oila and Salt R.iver Base 
and Meridian. Maricopa County, Arizona, more particularly described as follows: 

BEGINNING at the Sour.hwest comer of nid Section 19, said point beiDS a O.L.O. brus cap 
which bean South 01 d~es 16 minutes 12 seconds cast along the West line of said Seccion 
19, a distance of 12.38 feet ftom lhe Soutbeur comer of Section 24, ToWIISbip 2 North, Range 3 
West; 

Wood, Patel &: A.Podata. Inc. lOS I Wac Nordlcm. S11i1e 100. Phoenix. Atizona8SOll • (G02) 331·8500 • Fax (G02) 33So8580 

www .... oodpuel.com 932 Wcsc Southem. Solitt 7. Mcu. Ari10naiUIO • (4101 SJ4·J300 • Fu 1410) Ut-3320 

SWR.:gmh'3600l7 1015100 



PARCEL DESCRIPTION 
Caterpillar 
Proposed Form:ation Exhibit for 
Community Facilities District {CFD) 
"Dis triet 1" 

Revised August 30, 2000 
Revised August 28, 2000 

Revised September 13, 1999 
Revised 1une 14, 19999 

June 7, 2000 
WP#97678.03 

Pagc2 of20 
See Exhibit "A" 

THENCE North 00 degrees· OS minutes 12 seconds West, continuing aloos said West line, a 
distance of 1662.38 feet; 
THENCE North 89 degrees 34 minutes S 1 seconds East, a distance of 1787.5~ feet;· 
THENCE North 49 degrees 16 minutes 47 seconds East, a distance of 1245.15 feet; 
TIIENCE South 40 degrees 43 minutes 13 seconds East, a distance of 2304.31 feet to a point of 
cutVature of a tangent curve concave to the West; 
THENCE Southerly along the arc of said curve to the right, baving a radius of 1000.00 feet, a 
central angle of 40 degrees 17 minutes 40 seconds, and an arc length of 703.27 (eet to a point of 
tangency: 
THENCE South 00 degrees 25 minutes 33 seconds East, a. distance of 63.42 feet to a point on 
the South line of the Southeast qWU'tcr of said Sc:crion 19; 
THENCE South 89 degrees 34 minutes 27 seconds West along said South line, a distance of 
1832.76 feet to the South quanercomerofsaidSection 19; 
THENCE Sollth 89 degrees 34 minutes Sl seconds West along the South line of the Southwest 
quarter of said Section 19, a distance of2641.88 feet to the TRUE POINT OF BEGINNL~G; 

EXCEPTING THEREFROM all uranium, thorium, or any otber material wbieh is or may be 
determined by the .l.&»'S of tbe State, the United States, or competent judicial decision of Federal 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

P AR.CEL NO. 5: 

That portion of Section 19, Township 2 North, Range 2 West of the Gila and Salt River Base 
and Meridian, Maricopa County, Arizona, described as follows: 

COi.\oiMENCING at the Northwest comer of said Section 19, said point being a YJ inch ACP 
stamped LS 19324; 
THENCE South 00 degrees 08 minutes 44 seconds East along the East line of Section 24, 

· · Township 2 North, Range 3 West, a distance of8S6.96 feet to the TRUE POINT OF 
BEGINNlNG, said point being on the arc of a non-tangent cutVe concave to the Northwest, a 
radial line of said curve through said point having a bearing of South 22 degrees 42 minutes 19 
seconds East; 
THENCE Northeasterly along the arc of said curve to the left, having a radius of 1500.00 feet, 
a central angle of03 degrees 02 minutes 28 seconds, anr:l an arc length of79.62 feet to a point of 
tangency; 
THENCE North 64 degrees 15 minutes 13 seconds East, a distance of 1571.18 feet to a point of 
cUIVarure of a tangent curve concave to the South; 
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THENCE Easterly along the arc of said curve to the right, having a radius of I 500.00 feet, a 
central angle of2S degrees 33 minutes 20 seconds, and an arc length of 669 .OS feet to a point on 
the Nonh line of said Section 19; 
THENCE North 89 degrees 48 minutes 33 seconds East along said North line, a distance of 
150.00 feet; . · 
THENCE South 04 degrees 07 minutes SO seconds West, a distance of 1265.21 feet to a point 
ofcuryaturc ota tangent curve concave to the East; 
THENCE Southerly along the are of said curve to the left, having a radius of2000.00 feet, a 
central angle of44 degrees 51 minutes 03 seconds, and an arc length of 1565.59 feet to a point 
of tangency: 

·THENCE South 40 degrees 43 minutes 13 seconds East, a distance of 100.00 feet; 
THENCE South 49 degrees 16 minutes 47 seconds West, a distance of 1245.15 feet; 
THENCE South 89 degrees 34 minutes 51 seconds West, a distance o( 1787.47 feet to a point 
on the West line oflhe Southwest quarta- of said. Section 19; 
THENCE North 00 degrees OS minutes 12 seconds West along said West l!ne, a distance of 
969.93 feet to the West quarter comer of said Section 19; 
THENCE Nonb 00 degrees 56 minutes 58 seconds West along said West line, a distance 
ofl9.93 feet to the East quarter comer of Section 24, Townsbip 2 Nonh, Range 2 West: 
THENCE North 00 degrees 08 minutes 44o.scconds West along the East line of said Section 24, 
a distance of 1751.45 feet to the TRUE POINT OF BEGINNING; 

EXCEPTING THEREFROM &II uranium, thorium, or any othl!r material which is or may be 
determined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded J)lne 30, 
1978 in Docket 1.3003, page 205. . 

PARCEL NO.6: 

Sections 18 and 19., Township 2 North, Range 2 West of the Gila and Salt River Base and 
Meridian, Maricopa County, Arizona; 

EXCEPT that portion of said Section 19 described as follows: 

BEGINNING at the Southwest coml!r of said Section 19, said point beins a O.I.:.O. brass cap 
which bean South 0 I degrees 16 minutes 12 seconds East along the West I iDe of $aid Section 
19, a distance ofl2.J8 feet !rom the Southeast comer of Section 24, Township 2 North, Ranee 3 
West; . . 

~NCE Nonh 00 d~grees OS minutes 12 seconds West, continuing along said West line, a 
di$tance or 1662.38 feet; 
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THENCE North 89 degrees 3'4 minutes S 1 seconds East, a distance of 1787.58 feer, 
THENCE North 49 degrees ll.i minutes 47 seconds East, a distance of 1245.15 feet; 
THENCE South 40 degrees 43 minutes 13 seconds East, a distance ofl304.31 feet to a 
point ofcurva.rurc ofa tangent curve conc~ve to the Wear: 
THENCE Southerly along the arc: of said curve to the right, having a radius of 1000.00 feet, a 
central angle of 40.degrees 17 minutes 40 seconds, and an are length of703.27 feer ro a point of 
tangency; 
THENCE South 00 degrees 25 minutes 33 seconds East, a disWicc of63.42 feet to a point on 
the South line of the Southeast quarter of said Section 19; 
THENCE South 89 degrees 34 minutes 27 seconds West along said South line, a distance of 
1832.76 feet to the South quarter comer of said Section 19; 
THENCE South 89 degrees 34 minutes Sl seconds West along the South line of the Southwest 
quaner of said Section 19, a distance of2641-86 feet to the TRUE PQINT OF BEGINNING; 

EXCEPT that portion of said Section 19 described a.s follows: 

COMMENCING at the Northwest comer of said Section 19, said point being a~ inch ACP 
stamped LS 19324; 
THENCE South 00 degRes 08 minutes 44 seconds East along the East line of Section 24, 
Township 2 North, Range 3 West, a dis1ancc of856.96 fectto the TRUE POINT OF 
BEGINNING, said point being on the arc of a non-tangent curve concave to the Northwest, a 
radial line of said curve through said point bavins a bearing of South 21 degrees 42 minutes 19 
seconds East; 
THENCE Northeasterly along the arc of said curve to the let\, having a radius of 1500.00 feet, 
a central an1le of03 degrees 02 minutes 28 seconds, and an are length of79.62 feet Jo a point of 
tangency; 
THENCE North 64 degrees lS minutes 13 seconds East, a .distance of 1S71.18 feet to a point 
of curvature of a tangent ~urve concave to the South; 
THENCE Easterly alons the arc of said' -curve to the right, having a radius of 1500.00 feet, a 
central angle of2.5 degrees 33 minutes 20 seconds, and an arc length of 669.05 feet to a point on 
the North line of said Section 19: 
THENCE North 89 degrees 48 minutes 33 seconds East along said North line, a distance of 

150.00 feet; 
THENCE South 04 degrees 07 minutes SO seconds West, a distance of 126.5.21 feet to a point 
of curvature of a tangent curve concave to the East, 
THENCE Southerly along the arc of said curve to the left, bavmg a radius of 2000.00 feet, a 
centtal angle of 44 desrces S 1 minutes 03 seconds, and an are length of 1565.59 feet to a point 

of tallgcncy; . 
THENCE South 40 degrees 43 minutes 13 seconds Ea.st, a distance of 100.00 feet; 
THENCE South 49 degrees 16 minutes 47 seconds West, a distance of 1245.15 feet; 
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THENCE South 89 degrees 34 minutes 51 seconds West, a distance of 1787.47 feet to a point 
on the West line of the Southwest quarter of said Section 19; 
THENCE North DO degrees OS minutes 12 seconds West along said West line, a distance of 
969.93 feet to the West quarter comer of said Section 19; 
THENCE North 00 degn:es 56 minutes 58 seconds West along said West line, a distance of 
19.93 feet to the East quarter comer of Section 24, Township 2 Nortfi, R.anJc 2 West; 
THENCE North 00 degrees 08 minutes 44 seconds West along the East line of said Section 24, 
a distance of 1757.45 feet to the TRtiE POINT OF BEGINNlNG; 

EXCEPTING THEREFROM all uranium, thorium. or any other material which is or may be 
detennined by the laws of the State, the United States, or competent judicial decision of federal 
or State of Ari2ona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of CO!ruJ\ertial value, as reserved in me Patent to said land recorded Juhc 30, 
1978 in Docket 13003, page 205. 

PARCEL NO. 7: 

That portion of Sections 30 and 3 l, Township 2 North. Range 2 West of the Gila and Salt River 
Base and Meridian, Maricopa County, Arizona, more putieularly desen'bed as follows: 

BEGINNING at the Southwest comer of said Section 30, said point being a G.L.O. brass cap; 
THENCE North 03 degrees 46 minutes 34 seconds East, a distance of 1315,07 feet; 
THENCE Soutb 86 degrees 13 minutes 26 seconds East, a distance of334.04 feet to a point of 
curvature of a tangeot curve: concave to the Nonh; 
THENCE Easterly along the: arc of said curve to the left. having a radius of lSOO.OQ feet, a 
central angle of23 degrees 46 minutes 34 seconds, and an arc length of 622.46 feet to a point of 
tangency; 
THENCE North 70 degrees 00 minutes 00 seconds Bast, a distance of 1795.40 feet; 
THENCE South 20 degrees 00 minutes 00 seconds East, a distance of42.78 feet to a point of 
curvature of a tangent curve concave to the West; 
THENCE Southerly along the ~ of said curve to the right, having a radius of 1 OOO.OO.feet, a 
central angle of 19 degrees 47 minutes 00 seconds, and an an: length of 345.28 feet to a point of 
tangency; 
THENCE South 00 degrees 13 minutes 00 seconds East, a distance of-1584.28 feet to a 
point on the South line of said Section 30; 
THENCE continuing South 00 degrees 13 minutes 00 seconds Eas~ a distance of776.7S feet; 
THENCE South 78 degrees 35 minutes 03 seconds West, & distance of28S6.28 feet to a point 
on the West line of the Northwest quarter comer of said Section 31: 
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THENCE North 00 degrees 07 minutes 44 seconds West along said West line, a distance of 
1313.31 Ceet to the Northwest comer of said Section 31, said point also being the POINT OF 

.BEGINNING; 

EXCEPTING THEREFROM all uranium, thorium, or any other material which is or may be 
detennined by the laws of the State, the United Statt.s, ·or competent judicial decision of Federal 
or State -of Arizona Court to be peculiarly essential to the production or fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded JUlie 30, 
1978 in Docket 13003, page OS. 

PARCEL NO.8: 

That portion of Sections 30 and 31, Township 2 North, Range 2 West of the Oila and Salt River 
Base and Meridian. Maricopa County, Arizona, more particularly dcscn"bed as foiJows: 

BEGINNING at the Southeast comer of said Section 30, said point being a 3-1/2 inch 
a.lwninwn cap; 
THENCE South 00 deg:rccs 13 ·minutes 21 seconds East along the East line of said ~tion 31, 
a distance of 300.00 feet; 
THENCE South 78 degrees 35 minutes 03 seconds West, a distance of2S37.96 feet; 
THENCE North 00 degrees 13 minutes 00 seconds West, a distance of776.7S feet to a point on 
the North line of said Section 31; 
THENCE continuing North 00 degrees 13 minutes 00 seconds West, a distance of 1584.28 feet 
to a point of curvature of a tangent curve concave to the West; 
THENCE Northerly along the arc of said c:uTVe to the left, having a radius of IOOO.QO feet, a 
central angle of 19 degrees 47 minutes 00 seconds, and an are length of34$.28 feet to a point of 
tangency; 
TllENCE North 20 degrees 00 minutes 00 seconds West, a distance of 42.78 feet; 
THENCE North 70 dcsrees 00 minutes 00 seconds East. a distance of 1728.96 feet to a point of 
curvacure of a tangcut curve concave to the South; 
THENCE Easterly along the arc of said curve to the right, having a radius of 1500.00 Ceet, a 
central angle of l9 degrees 28 minutes 58 s=oncls, and an arc lenlt]l of 510.06 feet to a point of 
tangency; 
THENCE North 89 degrees 28 minutes 58 seconds East, a distance of 441.00 feet to the East 
quarter comer of said Section 30; · 
THENCE South 00 degrees 96 minutes SO seconds East along the East line of said Section 30, 
a distance of2622.84 feet to the POINT OF BEGINNING; 

EXCEPTING THEREFROM all uranium, thorium. or any other material which is or may be 
determined by the Jaws of the State, the United States, or competent judicial decision of Federal 
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or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the patent to said land recorded June 30, 
1978 in Docket 130031 page 205. 

PARCEL NO. 9: 

A parcel of land lying within Section 31, Township 2 North, Range 2 East, of lhe Gila and SaJt 
River Meridian, Maricopa County, Arizona, more particularly described as follows: 

COMMENCING at the southeast comer of said Section 31, said point being the POINT OF 
BEGINNING of the herein described parcel; 
THENCE along the south line of said Section 31, South 89.57'41" West, a distance of2487.6S 
f~t, to the northwest comer of Section 6, Township 1 North, R.ange 2 West, said point also 
being the northeast comer of Section 1, Township 1 North, Range 3 West; 
THENCE leaving said south line, North 00'14'20" West, a distance of 4485.83 feet; 
THENCE North 78.35'03" East, a distance of2S37.96 feet, to a point on the cast line of said 
Scctim.3l; 
THENCE along said east line, South oo•tJ'21" East, a distance o£2345.41 feet, to the east 
quarter comer of said Section 31; · . 
THENCE continuing along said east line, South 00'12'22" East, a distance of264l;08 feet, to 
the POIN! OF BEGINNING. 

EXCEPTING -THEREFROM all uranium. thorium, or any other material which is or may be 
determined by the laws of the State, the United States, or competent judicial decision of Federal 
or Stare of Arizona Coun to be peculiarly essential to the production of fissionable rt~ateria1s, 
whether or not of commercial value, as reserved in the patent to said land recorded June 30, 
1978 in Docker 13003, page 205. 

PARCEL NO. 10: 

A parcel of land lying within Section 31, !ownship 2 North, Range 2 East, of the Oila and Salt 
River Meridian, Maricopa County, Ari2ona, more particularly described as follows: 

COMMENCING at the northwest comer of said Section 31; 
THENCE along the west line of said Section 31, South 00'07'44" East, a distance of 1313.31 
feet, to the POINT OF BEGINNING; 
THENCE Ieavins said west line, North 78'35'03" Easr, a distance of28S6.28 feet; 
TaENCE South 00'14'20" Easr, a distance of 4485.83 feet, to a point on the south line of said 
Section 31, said point also being the nottheast comer·ofScction l, Township t North, Range 3 
West, and rhe northwest comer of Section 6, Township 1 North. Range 2 West; 
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THENCE along the south line of said Section 31, South 89.16'01" West, a distance of'2634.48 
feet, to the north quarter of said Section l; 
THENCE continuing along said south line, South 89°35'34" West, a distance of 174.95 feet, ro 
the southwest comer of said Section 31; 
THENCE along the westline of said Seclion 31, North oo•oS'13" West, a distance of2642.08 
reet, to the west quancr comer of said Section 31; 
THENCE continuing along said west line, Nor1h oo•07'44" West, a distance of 1313.32 feet, to 
chc POINT OF BEGINNING. 

EXCEPTING THEREFROM all uranium. lhorium. or any other material wbicb is or may be 
detcnnined by the laws of the Stale, the United States, or competent judicial decision ofFcdcral 
or State of Arizona Court to be pecuUarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

PARCELNO.ll: 

That ponion of Section 30, Township 2 North, R.anse 2 West of the Gila and Salt River Base 
and Meridian, Maricopa County, Arizona. more particularly descn'bed as follows: 

BEGINNING at the Northeast comer of said Section 30, said point being a 3·1!4 inch 
aluminum cap; 
THENCE South 00 degrees 06 minutes 35 seconds East along said East line of said Section 30, 
a distance of2622.91 feet to the East quarter comer of said Section 30; 
THENCE South 89 degrees 25 minutes 58 seconds West, a distance of 441.06 feet to a point of 
curvature of a tangent curve concave to the South; 
THENCE Wesrerly along the arc of said curve to the left, having a radius of 1500.00 feet, a 
central angle of 19 degrees 28 minutes S8 seconds, and an arc lcnJf.h of S 10.06 feet to a point of 
tangencyj 
THENCE South 70 degrees 00 minutes 00 seconds West, a distance of 1728.96 f~et; 
THENCE North 20 degrees 00 minutes 00 seconds West, a distance of 50.00 feet to a. point of 
curvature of a tangent curve concave to the East; 
THENCE Northerly aJoag the are of said curve to the right, having a Bdius of 1000.00 feet, & 

cencnl angle of 19 degrees 54 minutes 00 seconds, and an arc length of 347.32 feet to a point of 
tangency; 
THENCE North 00 degrees 06 minute& 00 seconds West, a distance o£2901.73 feet to the 
North line of said Section 30; · 
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THENCE North 89 degrees 34 minutes 27 seconds East along said North line of said Section 
30, a distance of2642.76 feet to the Northeast comer of said Section 30, said point also being 
the POINT OF BEGINNING; 

EXCEPTING THEREFROM all uranium, thorium, or any other material wbich is or may be 
detcnnined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Coun to .'·be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

PARCEL NO. 12: 

That portion of Section 30, Township 2 North, Range 2 .west of the Gila and SaJt ruver Base 
and Meridian, Maricop!'- Councy, Ari%ona. more particularly descn"bed as follows: 

BEGINNING at Uie Northwest comer of said Section 30, said point beil:tg a O.L.O. brass cap; 
THENCE North 89 degrees 34 minutes Sl seconds East, a distance of2641.88 feet along the 
North line of said Section 30; 
THENCE South 00 degrees 06 minutes 00 seconds East, a distance oC290 1. 73 feet 10 a point of 
curvature of a tangent curve concave to the East; 
THENCE Southerly along the arc of said curve to the left, having a radius of 1000. n feet, a 
central angle of 19 degrees 54 minutes 00 seconds, and an arc length of347.32 feet to a point of 
tangency; 
THENCE South 20 degrees 00 minutes 00 seconds East, a distance of 50.00 feet; 
THENCE South 70 degrees 00 minutes 00 seconds West, a distance of 1795.40 feet,to a point 
of' curvature of a tangent curve concave to tho North; 
THENCE Westerly along the arc of said curve to the right, having a radius of lSOO.OO feet, a 
central angle of2J degrees 46 minutes 34 seconds, and an arc length of622.46 feet to a point of 
tangency; 
THENCE North 86 degrees 13 minutes 26 seconds West, a distance of 334.04 feet to a point on 
the arc of a non-tangent curve concave to the East. a radial line of said curve through said point 
having a bearing ofNonh 86 degrees 13 minutes 26 seconds West; 
THENCE Northerly along the arc of said curve to the right, having a radius of 1500.00 feet, a 
cenr:ral angle of 14 degrees 13 minutes 14 seconds, and an arc length of372.29 feet to a point of 
tangency; 
THENCE Nonh 17 degrees 59 minutes 46 seconds East, a distance of83S.53 feet to a point of 
curvature of a tangent cutve concave to the West; 

SWR::mh 360027 IOISIOO 



f 
l 

PARCEL DESCRIPTION 
Caterpillar 
Proposed Formation Exhibit for 
Community Facilities District (CFD) 
"District 1" 

Revised Augwt 30, 2000 
Revised Aueust 28, 2000 

Revised September 13, l999 
Revised June 14, 19999 

June 7, 2000 
WPi#97678.03 
Page l0of20 

See Exhibit "A" 

THENCE Northerly along the arc of said curve to the left. having a radius of 1 SOO.OO feet, a 
central angle of37 degrees SO minutes 47 seconds, and an arc length of'990.81 feet to a point of 
tangency; 
THENCE North 19 degrees 50 minutes 56 seconds West. a dis ranee of 794.61 feet to a point of 
curvature of a tangent curve concave to the East; 
THENCE Northerly along the arc of said curve to the right, having a radius of 1500.00 feet, a 
central angle of lS degrees 36 minutes 40 seconds, and an arc length of 408.70 feet to a point of 
tangency; 
THENCE North 04 degrees 14 minutes 18 seconds West, a distance of672.77 feet to the 
POINT OF BEGINNING: 

EXCEPTING THEREFROM all uranium. thorium. or any other material which is or may be 
determined by the la':"S of the State, the United States, orcomperentjudicial decision ofFed~ 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, a.s reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, paae 205. 

PARCEL NO. 13: 

That portion of Section 25, Township 2 North, R.ange 3 West of the Gila and Salt River Base 
and Meridian, Maricopa County, Arizona, d01cn"bed as follows: 

BEGINNING at the Southeast corner of said Section 2.5, said point being a G.L.O. brass cap~ 
THENCE North 89 degrees 52 minutes IS seconds West along the South line of said Section 
25, a distance of2635.19 feet to the South quarter comer of said Section 2S; • 
THENCE North 89 degrees 41 minutes 17 seconds West along said South line, a dis ranee of 
2641.1 0 feet to the Southwest comer of said Section 30; 
THENCE Nonh 00 degrees 04 minutes 18 seconds West along the West line of said Section 
25, a distance: of 1000.00 feet; 
TIIENCE North 7S degre01 41 minutes 52 seconds East, a distance of 5874.45 feet; 
THENCE South 17 degreCI 59 minutes 48 seconds West, a distance of83S.S3 feet to a point of 
curvature of a tangent curve ~oncave to the East; 
THENCE Southerly along the arc of said curve to the left, having a radius of 1500.00 feet, a 
central angle of 14 degrees 13 minutes 14 seconds, and an arc length of372.29 feet to a point of 
tangency; 
THENCE South 03 desrces 40 minutes 34 seconds West, a distance of 1315.07 feet to the 
Southeast comer of Section 25, said point also being the POINT OF BEGINNlNG; 
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EXCEPTING THEREFROM all uranium, thorium, or any other material which is or may be 
detennined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page ~OS. 

PARCEL NO. 14: 

That portion of Sections 23 and '24, Township 2 North, Range 3 West of the Oila and Salt River 
Base and Meridi~, Maricopa County, Arizona, more particularly described as follows: 

BEGINNING at the Southwest comer of said Section 23, said point being a 0~.0. brass cap; 
TRENCE Nonh 00 degrees OS minutes 59 seconds West along the West line of said Section 
23, a distance of 600.00 feet; 
THENCE North 67 degrees 14 minutes 01 seconds East, a distance of 5728.70 feet to a 
point on the East line of the Southeast quarter of said Section 23; 
THENCE coutinuing North 67 desrees.ll minutes 0 I s"onds East, a distance of 1068.51 feet 
to a point on the arc of a non-tangent curve concave to the Northeast, a radial line of said curve 
through said point having a bearing of South 15 degrees 26 minutes 44 seconds West; 
THENCE Southeasterly along the arc of said curve to the left. having a radius of 4400.00 feet, 
a cenb'al angle of 31 c!C:grcc:s 16 minutes 47 seconds, and an arc length of2402.ll feet to a non· 
tangent line, a radial line of said curve through said point having a bearing of South 44 degrees 
09 minutes 57 seconds West; 
TKENCE South 44 degrees 09 minutes 51 seconds West, a distance of 1689.79 feet to a point 
on the South line of the Southwest quarter comer of said Section 24; · . 
THENCE North 89 degrees 44 minutes 36 seconds West along said South line of said Section 
24, a diSWtcc of 1000.00 feet to the Southwest comer of said Section 24: 
THENCE North 89 degTees 42 minutes SO seconds West along the South line of said Section 
23, a discancc of2641.62 feet to the South quarter comer of said Sec~on 23; 
THENCE North 89 degrees 40 minutes 59 seconcls West along the South line ofsaid Section 
23, a distance of2640.87 feet to tbe Southwest comer of said Section 23, said point also being 
the POINT OF BEGINNING; 

EXCEPTING THEREFROM all uranium, thorium. or any other material which is or may be 
determined by tbc laws olthe Swe, the United States, or competent judicial decision ofFederal 
or Swe of Arizona Court to be peculiarly essential to the production of fissionable materials, 
wbetber or not of cornmet~:ial value, as reserved in the Patent to said la.od recorded Jwte 30, 
1978 in Docket 13003, page 205. 
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That ponion of Section 23, Township 2 Nonh, Range 3 West of the Gila and Salt River Base 
and Meridian, Maricopa County, mona, more panicularly described as follows: 

BEGINNING at the Northwest comer of said Secrion 23, said point bein1 a O.L.O. brass cap; 
THENCE South 89 degrees 47 minutes 21 seconds East along thc North line of said Section 23, 
a distance of 1857.42 feet; · 
THENCE South 53 degrees 00 minutes SS seconds East, a distance of28S7.55 feel; 
THENCE South Q0 degrees 01 minutes 18 seconds Ea.st, a di.stance of 1216.34 feet; 
THENCE South 67 degrees 14-minutes 01 seconds West, a distance of 4481.73 feet to a point 
on the West line of the Southeast quuter comer of Section 23; 
"'fHENCE North 00 dezrees OS minutes 59 seconds West along said West Jine, a distance or 
2043.82 feet to the West quaner comer of said Section 23; 
THENCE North 00 degrees OS minutes 41 seconds West alona said Westline, a distance of 
263l. 79 feet to the Nonhwest comer of Sectioo 23, said point also bein1 tbe POINT OF 
BEGINNING; 

EXCEPTING THEREFROM all uranium, thorium. or any other material which i5 or may be 
dctennined by the laws of the State, the United States, or competent judicial decision of federal 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
wbelher or not of conuncrcial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

PARCEL NO. 16: 

That portion of Sec lions 23 and 24, Township 2 North. Range 3 West of the Oil a and Salt River 
Base and Meridian, Maricopa County, Arizona, more particularly described as follows: 

BEGINNING at the Northwest comer or said Section 24, said point bearing South 00 degree$ 
01 minutes 18 seconds East, a distance of6.60 feet from a G.L.O. brass cap witnen comer; 
THENCE South 89 degrees 44 minutes 26 seconds East along the Nonh line of said Section 24, 
a distance of810.49 feet; 
THENCE South 02 degrees 00 minutes 00 seconds East, a distance of 1065.56 feet to a point of 
Clll"'laturc of' a tangent curve concave to the Bast; 
1'BENCE Southerly along the arc of said curve to the left, having a radius of 4400.00 feet, a 
central UJgle of 12 degrees 33 minute.s 16 seconds, UJd an uc length of964.11 feet to a non
tangent line, a radial line of said curve through said point having a bearing of South 15 degrees 

SWR:gmh 3600~7 10/S/00 
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THENCE So~th 67 degrees 14 minutes 01 seconds West, a distance of 1068.5 I feet to a point 
on the West line of the Southwest quaner comer of said Section 24; 
THENCE continuing South 61 degrees 14 minutes 01 seconds West, a distance of 1246.97 feet; 

, THENCE North 00 degrees.Ol minutes 18 seconds West, a distance of 1216.34 feet; 
THENCE N'orth 53 degrees 00 minutes SS seconds West, a distance of28S1.S5 feet to a point 
on the N'orth line of the Northwest comer of said Section 23; 
THENCE South 89 degrees 47 minutes 21 seconds East, a distance of78S.OO feet to the North 
quarter comer of said Section 23: 
THENCE South 89 degrees 39 minutes 30 seconds Ea.st along the North line of .said Section 23, 
a distance cf2644.0 I feet to the Northeast comer of Section 23, said point also being che 
.POINT OF !EGINNING; 

EXCEPTING THEREFROM all uranium, thorium, or any other material which is or may be 
dctennined by the laws of the Stare, the United Stares, or competent judicial decision ot'Fedc:nd 
or State of Arizona Court to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docketl3003, page 205. 

PARCEL NO.l7: 

That portion of Section 24, Township 2 Nofth..Range 3 West ot'cbe Oila and Salt River Base 
and Meridian, Maricopa County, Arizona, lying Northerly of the following descnocd propeny: 

BEGINNING at the Southeast comer of said Section 24, said point being a O.L.O. ~rass cap; 
TRENCE South 01 degrees 16 minutes 12 seconds West, a distance of 12.38 feet to a point on 
the arc of a non-tangent curve concave to the North, a radial line of said curve through said 
point having a bearing of South 00 degrees 25 minutes 09 s~onds East;· 
THENCE W esrerly along the uc of said curve to the right, having a radius of 4400.00 feet, a 
central angle of OS degrees 01 minutes 39 s~onds, and an arc length of386.07 feet to a point on 
the South line of said Section 24; 
THENCE continuing Northwesterly along the arc of said curve to the riJht, b&ving a radius 
4400.00 feet, a central angle of70 degrees SO minutes lS seconds, and marc length of$439.92 
feet 10 a non-tangent line, a radial Une of said curve through said point having a bearing of 
South 75 degrees 26 minutes 44 seconds West; . 
THENCE Nonh 75 degrees 23 minutes 57 seconds East, a distance of 4425.12 feet to a pomt 
on tbe East line of the Northeast quaner of said Section 24; 

SWR:gmh 3600::!7 10/S/00 
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THENCE South 00 degrees 08 minutes 44 seconds East along said East line, a distance of 
175 7.45 feet to the East quarter comer of said Section 24, which bears North 00 degrees 
56 minutes 58 seconds West along the East line of the Southeast quaner or said Section 24, a 
distance of 19.93 feet from the West quarter comer of Section 19, Township 2 North, Range 2 
We.st; 
THENCE South QO degrees OS minutes S9 seconds East along said East line, a distance or 
2639.86 feet to the Southeast comer of said Section 24, said point also being the POINT OF 
BEGINNING; 

EXCEPT the following described properry: 

BEGINNING at the Northwest comer of said Section 24, said point bearing South 00 degrees 
0 l minutes 18 seconds East, a distance of 6.60 feet from a G.L.O. brass cap witness comer: 
THENCE South 89 degrees 44 minutes 26 seconds East along the North line of said Section 24, 
a distance of 810.49 feet; 
THENCE South 02 degrees 00 miDutes 00 seconds East, a distance oC 1065.56 feet to a point of 
curvature of a. tangent curve concave to the East; 
THENCE Southerly along the arc of said curve to the left, having a radius of4400.00 feet, a 
central angle of 12 degrees 33 minutes 16 seconds, and an arc length of 964.11 feet to a non· 
tangent line, a ndialline of said curve through said point having a bearinz ofSouth 75 degrees 
26 minutes 44 seconds West; 
!HENCE South 67 degrees 14 minutes 01 seconds West, a distance of 1068.51 feet to a point 
on the We.st line of the Southwest quartet cornu of said Section 24; 
THENCE continuing South 67 degrees 14 minutes 01 seconds West, a distance of 1246.97 feet; 
THENCE North 00 degrees 01 minutes 18,.seconds West, a distance of 1216.34 fee~ 
THENCE North 53 dcsrees 00 minutes SS seconds West, a distance of2851.55 feet to a point 
on the North line of the Northwest comer of said Section 23; 
THENCE South 89 degrees 47 minutes 21 seconds East, a distance of788.00 feet to the North 
qWI11er comer of said Section 23; 
THENCE South 89 degrees 39 minutes 30 seconds East along the North line of said Section 23, 
a distance of2644.01 feet to the Northeast comer of Section 23, said point also being the 
POINT OF BEGINNING; 

EXCEPTING THEREFROM all uranium, thoriwn, or any other material wbicb is or may be 
determined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Court to be peculiarly essential co the production of fissionable materials, 
whether or not of commercial ~alue, a.s reserved. in the Patent to said !arid recorded June 30, 
1978 in Docket 13003, page 205. 
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That portion of Sections 24 and 25, Township 2 North, Range 3 West of !he Gila and Salt River 
Buc and Meridian, Maricopa County, Arizona, more particularly described u follows: 

BEGINN1NG at the Northwest comer of said Section 30, said point being a O.L.O. brass cap; 
THENCE South 04 dcsrees 14 minutes 18 seconds East, a distance of672.n feet to a point of 
curvature of a tangent curve to the East; 
THENCE Southerly along the arc of said curve to the left, having a radius of 1500.00 feet, a 
central angle of IS degrees 36 minutes 40 seconds, and an arc length of 408.70 feet co a point of 
tangency; 
THENCE South 19 degrees SO minutes 58 seconds East, a distance of794.67 feet to a point of 
curvarurc oC a tangent curve concave to the West; 
THENCE Southerly along the arc ofsaid curve to the right, having a radius of 1500.00 feet, a 
central angle of37 degrees .50 minutes 47 seconds, and an arc length of990.81 feet to a non· 
tangent line, a radial line of said curve ' through said point havmg a. bearing of South 72 degrees 
100 minutes 12 seconds East; 
THENCE South 15 degrees 41 minutes 52 seconds West, a distance ofS874.4.5 feet to a point 
on rhe West line otthe Southwest quarter comer of said Section 25; 
THENCE North 00 degrees 04 minutes 18 seconds West along said West line, a distance of 
1639.32 feet to the West quarter comer of said Section 2.5; 
THENCE North 00 degrees 01 minuta 21 seconds West along said West line, a distance of 
2637.50 feet to the Northwest comer of said Section 25; 
THENCE South 89 degrees 44 minutes 36 seconds East along the North line of said Section 2.5, 
a distance of 1000.00 feet; 
THENCE North 44 degrees 09 minutes 51 seconds East, a distance of1689.79 feet to a point 
on the arc of a non-tangent curve concave to the Northeast. a radial line of said curve through 
said point having a bearing of South 44 degrees 09 minutes 57 seconds West; 
THENCE Southeasterly along the arc of said curve to the left, having a radius of4400.00 feet, 
a central angle of39 degrees 33 minutes 28 seconds, and an arc length of3037.82 feet to a point 
of curvature of a curve concave to the North, said point being a point on the Souch line of the 
Southeast quarter of said Section 24; 
THENCE continuing Soucheastcrly along the an: of said curve to the loft, baving a radius of 
4400.00 feet, a central angle of OS degrees 01 minutes 39 seconds, and an an: length of;J86.07 
feet to the POIN'l' OF BEGINNING; 

EXCEniNG THEREFROM all uranium, thorium, or any other material wbic:b is or may be 
determined by the laws of the State, the )Jnited States, or competent judicial decision ofFedml 
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or State of Ari%ona Coun to be peculiarly essential to the production of fissionable materials, 
whcdler or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

PARCEL NO. 19: 

That ponion of Sccrions-24 and 25, Township 2 North, Range 3 West of the Gila and Salt River 
Base and ¥eridian, Maricopa County, Arizona, more panicularly described as follows: 

BEGINNING at lhe Southeast comer of said Section 24, said point being a G.L.O. brass cap; 
THENCE South 01 degr=s 16 minutes 12 seconds West, a distaoce of 12.38 feet to a point on 
the arc of a non-tangent curve concave to the North, a radial line of said curve through said 
poin1 having a bearing ofSouth.OO degrees 25 minutes 09 seconds East; 
THENCE Westerly along the arc of said curve to the right, having a radius of4400.00 feet, a 
central angle of OS degrees 01 minutes 39 seconds, and an arc length of386.07 feet co a point on 
the South line of said Section 24; 
THENCE continuing Northwesterly along lhe arc of said curve to the right, having a radius of 
4400-00 feet, a central angle of70 degrees SO minutes IS seconds, and an arc length of 5439.92 
feet to a non-tangent line, a radial line of said curve throuah said point having a bearing of 
South 75 degrees 26 minutes 44 seconds West; 
THENCE North 75 degrees 23 minutes 57 seconds East. a di!tance of 4425.12 feet to a point 
on the East line of the Northeast quarte1 of said ~ection 24; 
THENCE South 00 degrees 08 minutes 44 seconds EaSt along said East line, a distance of 
1757.45 feet to the East quarter comer of said Section 24, which boars Nonh OOdegrees 56 
minutes 58 seconds West along the East line of the Southeast quarter of said Section. 24, a 
distance of 19.93 feet ftom the West quarter comer of Section 19, Township 2 North, Range 2 
West; 
THENCE South 00 degrees OS minutes 59 seconds East along said East line, a distance of 
2639.86 feet to the Southeast comer of said Section 24, raid point also being the POINT OF 
BEGINNING; 

EXCEPTINC THEREFROM all uranium, thorium, or any other material which is or may be 
determined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Court to be peculiarly essential to the producdon of fissionable materials, 
whether or not of commercial value, as reserved in the Patent to said land recorded June 30, 
1978 in Docketl3003, page 205. 
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Lots 1, 2, 3 and 4, the South half of the North half, ancl the South half of Section 3, Township 2 
Nonh, Range 3 West of the Oila and Salt River Base and Meridian, Maricopa County, Arizona: 

EXCEPTING THEREFROM all uranium, thorium, or any other material which is or may be 
determined by the laws of the State, the United States, or competent judicial decision of Federal 
or State of Arizona Coun to be peculiarly essential to the production of fissionable materials, 
whether or not of commercial value, as merved in the Patent to said land recorded June 30, 
1978 in Docket 13003, page 205. 

PARCEL NO. 21: 

Sections 10, II, 12 and 13, Township 2 North, Range 3 West of the Oila and Salt River Base 
and Meridian, Maricopa County, Arizona; 

EXCEPTING THEREFROM all uranium, thorium, or any other nweria.l which is or may be 
detcnniued by the laws of the State, the United States, or competent judicial decision offedcral 
or State of Arizona Court to be peculiarly essential to the production of fiSsionable malerials, 
whether or not of commercial value, as reserved in the PacentlO said land recorded June 30, 
1978 in Docket 13003, page 205. 

Containing 8639.41 acres, or 376,332,700 square feet of land. more or less. 

All parcels subject to existing rights·of ·way and casmtcnts. 
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A parcel ofland lying within Section 6, Tqwnship l North, aange 2 West, of the Gila and Salt 
River Meridian, Maricopa County, Alizoaa, more particularly described as follows: 

COMMENCING at the northwest comer of said Section 6, said point also being the POINT 
OF BEGINNING of the herein descn"bed p~el; 

THENCE along the north line of Section 6 per the Results of Survey as recorded in Book 499, 
page 48, Maricopa County Records, North 8~ degrees 51 minutes 39 seconds East, a distance 
of2437.60 feet to the northwest comer ofParcel No.3 of a Quit-Claim Deed as recorded in 
Docket 10822, page 9, Maricopa County Records; . 
THENCE leaving said north line, along the westerly line of said Parcel No.3, South 14 degrees 
06 minutes 52 acconds East, a distance of206.19 feet. to the southeast comer of said Parcel No. 
3 and to a point on che cast line of Section 6 per said ResultS of Survey; 
THENCE leavinr said westerly line, along said east line, South 00 degrees 04 minutes S 1 
seconds East, a distance of 491.44 feet, to a point on che northerly right-of-way line of Interstate 
10 and the beginning ofa non-tangent curve; 
THENCE leaving said east line, along said right-of-way line, westerly along said curve, having 
a radius,of 11602..57 feet, concave southerly, wbose radius bears South 02 degrees 39 minutes 
27 seconds East, through a central angle of 12 dearees 26 minutes $4 seconds, a disrance of 
2.520.84 feet, to a point on rhe westline of Section 6 per said R.csults of Survey, and a point of 
intetSection with a nan-tangent line; 
THENCE leaving said northerly riJht-of-way tiDe, along said west line, North 00 ~grees 09 
minutes OS seconds West, a distance of 1078.18 feet, to the POINT OF BEGINNING. 

ContainiJ:tg 47.7687 acres, or 2,080,805 square feet of land, more or less. 

All parcels subject to existing rights-of-way and easements. 

SWR:1mh 3600:!7 I 015100 



PARCEL DESCRIPTION 
Caterpillar 
Proposed Formation Exhibit for 
Community Facilities District {CFD) 
"District 1" 

PARCEL NO. 1: 

PARCEL "Bl" 

The West 1240.84 feet oflhe following described parcel: 

Revised August 30, 2000 
Revised August 28, 2000 

Revised September 13, 1999 
Revised June 14, 19999 

June?, 2000 
WPN97678.03 
Page 19 of20 

Sec Exhibit .. A"' 

Lots land 2, and the South half of the Nonheast quanerofSection 1, Township 1 Nonh, 
Range 3 West of the Oila and Salt River Base and Meridian, Maricopa County, Arizona. lying 
N onh of the land conveyed to lhe State of Arizona by and through the Department of 
Transportation in Docket 11015, page 374 and in Docket 11052, page 724. 

PARCEL NO.2: 

Lots 1 aud 2, and the South half of the: Northcas1 quarter of Section 1, Township I North, 
Range 3 Wt:St of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,1ying 
North of the land conveyed to the State of Arizona by and through the Department of 
Transponation in Docket 11015, page 374 and in Docket 11052, page 724; 

EXCEPT the West 1240.84 feet. 

PARCEL NO.3: 

The Northeast quarter of Section I, Township 1 North, Rangel West of the Gila and Salt 
River Base and Meridian. Maricopa County, Arizona, lying South of the land conveyed to the 
State of Ari%ona by and through the Department ofTransportation in Docket 11015, 'page 374 
and in Docket 1JOS2, page 724. 

Containing 111.87 acres, or 1,ll8,680 square feet otland, more or less. 

All parcels subject to existing rights-of-way and easements. 

SWR:imh 3600:!.'7 101$100 
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NOTICE OF PUBLIC 
HEAR.L~G 

TO THE GENERAL 
PUBLIC AND THE 

MEMBERS OF THE 
BOARD OF 

DIRECTORS OF 
VERRADO DISTRICT 1 

COMMUNITY 
FACILITIES DISTRICT 
(TOWN OF BUCKEYE. 

ARIZONA): 

NOTICE IS HEREBY 
GIVEN that the Board of 
Directors of the V errado 
District 1 Commtmity 
Facilities District (Town of 
Buckeye, Arizona) will 

meet on Jtme "· 2013, 
commencing immediately 
upon the conclusion of the 
meeting of the .Mayor and 
Cotmcil of the Town of 
Buckeye, which meeting 
will begin at 6:00 p.m. and 
will be held in the Town 
Cotmcil Chan1bers . .530 E. 
:Monroe Avenue, Buckeye, 
Arizona 8.5326, to conduct 
a public hearing on. and to 
consider and review a 
feasibility 
repo1t relative to the 
proposed projects to be 
:financed by the issuance of 
general obligation bonds of 
the District. A copy of the 
feasibility report may be 
reviewed at the o.fiice of 
the 
District Clerk. 530 E. 
:Monroe Avenue, Buckeye, 
Arizona 85326. 

Plu.:.,tishfd ;n the Buckeye 
Vaii('·t' ;.Vervs .:.\fa_'/ J 6. 

:013. 

AFFIDAVIT OF PUBLICATION 

BUCKEYE VALLEY NEWS, LLC. 

STATE OF ARIZONA 
COUNTY OF MARICOPA } ss. 

i/~14%--trl. ~ , being first duly sworn, upon oath deposes 
and says: That she is a legal advertising representative of the 
Buckeye Valley News, LLC., a newspaper of general 
circulation in the county of Maricopa, State of Arizona, 
published in Buckeye, Arizona, and that the copy hereto 
attached is a true copy of the advertisement 
published in the said paper on the dates as indicated. 

Buckeye Valley News, LLC. 

TO THE GENERAL PUBLIC AND THE MEMBERS OF 
THE BOARD OF DIRECTORS OF VERRADO DISTRICT 1 
COMMUNITY FACILITIES DISTRICT 

Publication Dates: 
May 16,2013 

Subscribed and sworn to before me this 
__lie_ day of 

f'[\()..1 ' 20 \3 

vff}M-4tu- m. ~ 
Authorized Representative of 
Buckeye Valley News, LLC. 

~Q.W~~&~ 
\·tary Public 

r-(i)··-··-.. _ .. _ .. _.OffiCii.i.sEAL.··-··-··: 
! KAREN WILLIAMS i 
l .. ~ Notary PIJ)I(c- State of Ariz011n : 
i ~ ~ MARICOPACOUNTY ! 
~ • • My Comm. ExpireS July 19, 2016 ; 
"'·"-""' -··-··-··-··-··-··-··-··"'-""'"-""'··-



1\"0TICE OF POSSIBLE Ql:ORl!~f OF THE TO\Vl\" OF BUCKEYE PLA.1\ffll~G A.l\oi"D ZO~L"'l"G COl\11\iiSSIO~ OR 
OTHER COUNCIL APPOINTED BOARD OR COMMISSION: PLEASE ~OTE THAT THERE l\IAY BE A 

Ql:"ORl!~I PRESE~T Bl:T THERE '\\1LL BE NO VOTING TAKING PLACE BY THE TOWN PLA.'\').l:~G A .. "'D 
ZONING COl\IMISSION OR OTHER COUNCIL APPOINTED BOARD OR COMMISSION AT THIS :MEETING. 

JOINT MEETING OF THE 
COMMUNITY FACILITIES DISTRICTS TO\\'~ <W BUCKEYE, ARIZONA 

Pl!RSUANT TO SECTIONS 48-711, 48-715 Al"l> TITLE 38, CHAPTER 3, ARTICLE 3.1 
ARIZONA REVISED STATUTES, AS A~IENDED, 

TAKE NOTICE THAT A JOINT MEETING 
OF THE GOVERNING BOARDS OF THE 

ANTHEl\·1 Sl!N VALLEY COMl\UJNITY F ACILITlES DISTRICT 
ELIANTO CO:Ml\H.TNITY FACILITIES DISTRICT 

FESTIVAL RANCH CO~Il\IUNITY FACILITIES DISTRICT 
MIRIELLE COMMUNITY FACILITIES DISTRICT 
SUNDk~CE COMMUNITY FACILITIES DISTRICT 

TARTESSO WEST COM.MUNITY FACILITIES DISTRICT 
TRILLIUl\1 CO~IMUNITY t'ACILITIES DISTRICT 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
VERRADO \VESTERN OVERLAY CFD 

WATSON ROAD COMMVNITY FACILITIES DISTRICT and 
WESTPARK COMMUNITY FACIUTlES DISTRICT 

Town Council Chambers 
530 E. Monroe Avenm.• 
Buckeye, AZ 85326 

JUNE 4, 2013 
AGENDA 

Immediately following the 6:00 p.m. Regular Council Meeting 

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

2. Approval of the May 7, 2013 Joint :\tleeting Minutes for the folloll'ing Community Facilities 
Distlicts: 

Anthem Sun Valley 
Eli an to 
Festival Ranch 
Mirielle 
Stmdauc~ 
Tm1esso West 
Trillium 
V enado Disttict 1 
Venado W~stem Overlay 
Watson Road 
Westpark 

Board Action: A1otion to approre. 

CFD Meeting of June 4, 2013 
1 



3. Appt·oval!Ratity EXJlendituns - None. 

4. Board will conduft a Public Hearing on a Feasibility Report Submitted in Connection 
with the Proposed Issuance of General Obligation Bonds by the VelTado District 1 
Community Facilities Distlict (CFD) 

(1) Open public heruing. 
(2) Staff overview. 
(3) Receive public comment. 
( 4) Close public hearing. 
(5) Boru·d of Directors to adopt Resolution No. 05-13 (Venado District 1 CFD) 

authorizing the feasibility and benefits study relating to the acquisition and financing of 
certain improvements benefiting the District; declaring its intention to acquire 
and finance cettain improvements as desctibed in the Feasibility Study relating 
to such improvements: ddennining that General Obligation Project Bonds will be issued to 
finance the costs and expenses thereof under the provisions of Title 48. Chapter 4. A1ticle 
6. Arizona Revised Statutes. and all amendments thereto. 

Board Action: Public Hearing and motion to approl'e. 

5. Resolution :No. 04-13 Authorizing the Sale and Issuance of its District (Verrado District 1 CFD) 
General Obligation Refunding Bonds, Series 2013A and its General Obligation Project Bonds, 
Seties 2013B; Approving the Form and Auth01izing the Execution and Delinry of an Indenture 
of Trost and Security Agreement~ a Purchase Contract relating to the Bonds~ a Standby 
Contribution Agreement, a Depository Trust Agreement, and cei1ain other documents seeming 
the pa)·ment of the Bonds; Awarding the Bonds to the Purchaser thereof; Ratifying and 
Appt·oving the Form of a Preliminary Limited Offering Memorandum relating to the Bonds; 
Authotizing tbe Preparation of a Final Limited Offering 1\lemorandum relating to the Bonds; 
and Authorizing thr Levying of an Ad Valorem Tax on Taxable Property in the District for the 
payment of the Bonds. 

Board of Directors to adopt Resolution No. 04-13 authorizmg the sale and issuance of its Distlict 
(Venado District 1 CFD) General Obligation Refunding Bonds. Series 2013A and its General Obligation 
Project Bonds. Series 201313: approving the form and authorizing the execution aud delivery of au 
Indenture ofTmst and Secm·ity Agreement a Purchase Contract relating to the Bonds. a Standby 
Conttibution Agreement. a Depository Trust Agreement and ce1tain other documents securing the 
payment of the Bonds; awarding the Bonds to the Purchaser thereof; ratifying and approving the fonn of a 
preliminat)' limited offering memorandum relating to the Bonds: authorizing the preparation of a final 
limited offering memorandum relating to the Bonds: and authorizing the levying of an ad valorem tax on 
taxable prope1ty in the District for the payment of the Bonds. 
Board Acrion: Motion to approre. 

6. Resolution :No. 04-13 Acknowledging and Agreeing to the Acceptance and Service 
Agreement by and between the Town of Buckeye, an Arizona municipal corporation and 
Buckeye Land Management, Inc., an Aiizona corporation, for \Vater/Wastewater 
Infrastructure and Related Appurtenances fot· Sundance \Veil No. 7 Equipping and 
Authorizing the nlease of $543,973.19 held in the Sundance CFD SA#2 Acquisition and 
Constmction Fund. 

Board of Directors to adopt Resolution No. 04-13 acknowledging and agreeing to the Acceptance and 
Service Agrt:ement by and bdwt:t:H the Towu of Buckeye. m1 AriLona uumicipal corporation and 
Buckeye Lrutd Management, Inc .. au Arizona corporation. for Water.i\Vastewatcr luti·astmcture and 
Related Appmtenances for Sundance Well No. 7 Equipping. and authorizing the Chairman of the 
Board to execute ru1d deliver said Acknowledgement and Agreement on behalf of the Distt·ict. 
Board Action: Afotion To appro\·e. 
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7. ANTHE:\1 SUN VALLEY COMl\IUNITY FACILITIES DISTRICT 
7A. RESOLUTION NO. 01-13 ANTHEl\·1 SUN VALLEY COM .. \UiNITY FACILITIES DISTRICT 
The Anthem Sun Valley Cormnunity Facilities District Board will adopt Resolution No. 01-13 [Anthem 
Stm Valleyj approving the tentative budget ofthe District for the fiscal year 2013-2014. beginning July 1. 
2013 and ending June 30. 2014, and setting hearing dates tor the budget and tax levy. 
Board Action: Motion to approre. 

8. ELIANTO COMMUl\"ITY FACILITIES DISTRICT 
SA. RESOLUTION NO. 01-13 ELIANTO CO~IMl:NITY FACILITIES DISTRICT 
The Elianto Cotmnunity Facilities District Board will adopt Resolution No. 01-13 lEliantoj approving the 
tentative budget of the District for the fiscal year 2013-2014, beginning July 1. 2013 and ending Jtme 30. 
2014. and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approw. 

9. FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT 
9A. RESOLt:TION NO. 02-13 FESTIVAL RANCH CO:MMl:NITY FACILITIES DISTRICT 
The Festival Ranch Community Facilities Distlict Board will adopt Resolution No. 02-13 lFestival 
Rauchj approving the tentative budgd of the District for the fisi.:al year 2013-2014, beginning July 1. 
2013 and ending Jtme 30. 2014. and setting heating dates for the budget and tax levy. 
Board Action: Motion to approw. 

10. MIRIELLE COMMl:l\'ITY FACILITIES DISTRICT 
lOA. RESOLUTION NO. 01-13 j\URIELLE COMMC~iiTY FACILITIES DISTRICT 
The Mirielle Community Facilities District Board will adopt Resolution 1\'o. Ol-13 lMiriellej approving 
the tentative budget of the District t<Jr the fiscal year 2013-2014. beginning July l, 2013 and ending June 
30. 2014. and setting hearing dates f(lr the budget and tax levy. 
Board Action: lvfotion to apprm·e. 

11. SU~l>ANCE COl\I~UTNITY FACILITIES DISTRICT 
llA. RESOLUTION :NO. 01-13 COMMllNITY FACILITIES DISTRICT 
The Stmdance Community Facilities District Board will adopt Resolution No. 01-13 lSundancej 
approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1. 2013 and 
ending June 30, 2014. and setting hearing dates for the budget and tax levy. 
Board Action: },lotion to approve. 

11. TARTESSO WEST COMMUNITY FACILITIES DISTRICT 
12A. Rl:SOLUTION :NO. 01-13 TARTf:SSO Wf:ST COMJ\-IUNITY f'ACILITU:S DISTRICI 
Tlu: Tmtt:sso West Community Fadlitit:s Distrkt Bomd will adopt Resolution No. Ol-13 lTartesso Westj 
approving the tentative budget of the District for the fiscal year 2013-2014. beginning July l. 2013 and 
ending Jlme 30. 2014. and setting hearing dates for the budget and tax levy. 
Board Action: :Motion to approre. 

13. TRILLir:\1 CO:\:IMU:NITY FACILITIES DISTRICT 
l3A. RESOLl:TION NO. 01-13 TRILLICM COMMUNITY FACILITIES DISTRICT 
The Trillium Community Facilities District Board will adopt Resolution No. 01~13 ITrillituuJ approving 
the tentative budget of the District for the fiscal year 2013~2014. beginning July l. 2013 and ending June 
30, 2014 .. and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approre. 

3 
CFD Meeting of June 4, 20!3 



14. VERRADO DISTRICT 1 COMJ\RNITY JTACIUTIES DISTRICT 
14A. RESOLUTION NO. 01-13 VERRADO DISTRICT NO 1 COMMUJ.\]TY f'ACILITIES 

DISTRICT 
The Verrado Dist1ict l Community Facilities District Board will adopt Resolution No. 01-13 [Ve1Tado 
District lj approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1. 
2013 and ending June 30. 2014. and setting hearing dates for the budget and tax levy. 
Board Action: Alation to app,.m-e. 

15. VERRADO WESTERN OVERLAY COMMUNITY FACILITIES DISTRICT 
15A. RESOLUTION NO. 01-13 VERRADO WESTERN OVERLAY CO~IMUNITYFACILITIES 

DISTRICT 
The Venado Westem Overlay Community Facilities District Board will adopt Resolution No. 01-13 
[Ve1ndo Westem Overlay] approving the tentative budget of the District for the fiscal year 2013-2014. 
begilming July L 2013 and ending Jlme 30, 2014. and setting: hearing dates for the budget and tax levy. 
Board Action: Motion to approve. 

16. WATSON ROAD COJ\IIMUNITY FACILITIES DISTRICT 
16A. RESOU:TION NO. 01·13 WATSON ROAD COMMlJNITY FACILITIES DISTRICT 
The Watson Road Couummity Fadlitics Distri<.:t Board will adopt Resolution No. 01-13 lWatson RoadJ 
approving the tentative budget of the District 1CJI the tlscal year 2013-2014, beginning July I. 2013 and 
ending Jtme 30. 2014. and settil1g hearil1g dates for the budget and tax levy. 
Board Action: Afotion ro approre. 

17. \YESTPARK COM.:\R'NITYFACILITIES DISTRICT 
l7A. RESOUTTION NO. 01-13 WESTPARK COlVIMUNITY FACILITIES DISTRICT 
The Westpark Community Facilities District Board will adopt Resolution No. 01-13 [WestparkJ 
approving the tentative budget of the District for the fiscal year 2013-2014. beginning July l, 2013 and 
ending JLme 30. 2014. and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approw. 

18. Citizen Input I Appearances from the Floor 
Board Action: None. 

19. Adjournment 
Board Action: Motion to acfjourn. 
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NOTICE OF POSSIBLE QUORUM OF THE TOWN OF BUCKEYE PLANNING AND ZONING COMMISSION OR 
OTHER COUNCIL APPOINTED BOARD OR COMMISSION: PLEASE NOTE THAT THERE MAY BE A 

QUORUM PRESENT BUT THERE WILL BE NO VOTING TAKING PLACE BY THE TOWN PLANNING AND 
ZONING COMMISSION OR OTHER COUNCIL APPOINTED BOARD OR COMMISSION AT THIS MEETING. 

JOINT MEETING OF THE 
COMMUNITY FACILITIES DISTRICTS TOWN OF BUCKEYE, ARIZONA 

PURSUANT TO SECTIONS 48-711,48-715 AND TITLE 38, CHAPTER 3, ARTICLE 3.1 
ARIZONA REVISED STATUTES, AS AMENDED, 

TAKE NOTICE THAT A JOINT MEETING 
OF THE GOVERNING BOARDS OF THE 

ANTHEM SUN VALLEY COMMUNITY FACILITIES DISTRICT 
ELIANTO COMMUNITY FACILITIES 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 CFD 

WATSON ROAD COMMUNITY FACILITIES DISTRICT and 
WESTPARK COMMUNITY FACILITIES DISTRICT 

Town Council Chambers 
530 E. Monroe Avenue 
Buckeye, AZ 85326 

JUNE 4, 2013 
MOTIONS 

Immediately following the 6:00 p.m. Regular Council Meeting 

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

2. Approval of the May 7, 2013 Joint Meeting Minutes for the following Community Facilities 
Districts: APPROVED 

Anthem Sun Valley 
Elianto 
Festival Ranch 
Mirielle 
Sundance 
Tartesso West 
Trillium 
V errado District I 
V errado Western Overlay 
Watson Road 
Westpark 

Board Action: Motion to approve. 
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3. ApprovaVRatify Expenditures - None. 

4. Board will conduct a Public Hearing on a Feasibility Report Submitted in Connection 
with the Proposed Issuance of General Obligation Bonds by the Verrado District 1 
Community Facilities District (CFD) APPROVED 

(1) Open public hearing. 
(2) Staff overview. 

Receive public comment. 
Close public hearing. 

(3) 
(4) 
(5) Board of Directors to adopt Resolution No. 05-13 (Verrado District 1 CFD) 

authorizing the feasibility and benefits study relating to the acquisition and financing of 
certain improvements benefiting the District; declaring its intention to acquire 
and finance certain improvements as described in the Feasibility Study relating 
to such improvements; determining that General Obligation Project Bonds will be issued to 
finance the costs and expenses thereof under the provisions of Title 48, Chapter 4, Article 
6, Arizona Revised Statutes, and all amendments thereto. 

Board Action: Public Hearing and motion to approve. 

5. Resolution No. 04-13 Authorizing the Sale and Issuance of its District (Verrado District 1 CFD) 
General Obligation Refunding Bonds, Series 2013A and its General Obligation Project Bonds, 
Series 2013B; Approving the Form and Authorizing the Execution and Delivery of an Indenture 
of Trust and Security Agreement, a Purchase Contract relating to the Bonds, a Standby 
Contribution Agreement, a Depository Trust Agreement, and certain other documents securing 
the payment of the Bonds; Awarding the Bonds to the Purchaser thereof; Ratifying and 
Approving the Form of a Preliminary Limited Offering Memorandum relating to the Bonds; 
Authorizing the Preparation of a Final Limited Offering Memorandum relating to the Bonds; 
and Authorizing the Levying of an Ad Valorem Tax on Taxable Property in the District for the 
payment of the Bonds. APPROVED 

Board of Directors to adopt Resolution No. 04-13 authorizing the sale and issuance of its District 
(Verrado District 1 CFD) General Obligation Refunding Bonds, Series 2013A and its General Obligation 
Project Bonds, Series 2013B; approving the form and authorizing the execution and delivery of an 
Indenture of Trust and Security Agreement, a Purchase Contract relating to the Bonds, a Standby 
Contribution Agreement, a Depository Trust Agreement, and certain other documents securing the 
payment of the Bonds; awarding the Bonds to the Purchaser thereof; ratifying and approving the form of a 
preliminary limited offering memorandum relating to the Bonds; authorizing the preparation of a final 
limited offering memorandum relating to the Bonds; and authorizing the levying of an ad valorem tax on 
taxable property in the District for the payment of the Bonds. 
Board Action: Motion to approve. 

6. Resolution No. 04-13 Acknowledging and Agreeing to the Acceptance and Service 
Agreement by and between the Town of Buckeye, an Arizona municipal corporation and 
Buckeye Land Management, Inc., an Arizona corporation, for Water/Wastewater 
Infrastructure and Related Appurtenances for Sundance Well No.7 Equipping and 
Authorizing the release of $543,973.19 held in the Sundance CFD SA#2 Acquisition and 
Construction Fund. APPROVED 

Board of Directors to adopt Resolution No. 04-13 acknowledging and agreeing to the Acceptance and 
Service Agreement by and between the Town of Buckeye, an Arizona municipal corporation and 
Buckeye Land Management, Inc., an Arizona corporation, for Water/Wastewater Infrastructure and 
Related Appurtenances for Sundance Well No.7 Equipping, and authorizing the Chairman of the 
Board to execute and deliver said Acknowledgement and Agreement on behalf of the District. 
Board Action: Motion to approve. 
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7. ANTHEM SUN VALLEY COMMUNITY FACILITIES DISTRICT 
7 A. RESOLUTION NO. 01-13 ANTHEM SUN VALLEY COMMUNITY FACILITIES DISTRICT 
The Anthem Sun Valley Community Facilities District Board will adopt Resolution No. 01-13 [Anthem 
Sun Valley] approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 
2013 and ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

8. ELIANTO COMMUNITY FACILITIES DISTRICT 
SA. RESOLUTION NO. 01-13 ELIANTO COMMUNITY FACILITIES DISTRICT 
The Elianto Community Facilities District Board will adopt Resolution No. 01-13 [Elianto] approving the 
tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and ending June 30, 
2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

9. FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT 
9A. RESOLUTION NO. 02-13 FESTIVAL RANCH COMMUNITY FACILITIES DISTRICT 
The Festival Ranch Community Facilities District Board will adopt Resolution No. 02-13 [Festival 
Ranch] approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 
2013 and ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

10. MIRIELLE COMMUNITY FACILITIES DISTRICT 
lOA. RESOLUTION NO. 01-13 MIRIELLE COMMUNITY FACILITIES DISTRICT 
The Mirielle Community Facilities District Board will adopt Resolution No. 01-13 [Mirielle] approving 
the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and ending June 
30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

11. SUNDANCE COMMUNITY FACILITIES DISTRICT 
11A. RESOLUTION NO. 01-13 COMMUNITY FACILITIES DISTRICT 
The Sundance Community Facilities District Board will adopt Resolution No. 01-13 [Sundance] 
approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and 
ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

12. T ARTESSO WEST COMMUNITY FACILITIES DISTRICT 
12A. RESOLUTION NO. 01-13 TARTESSO WEST COMMUNITY FACILITIES DISTRICT 
The Tartesso West Community Facilities District Board will adopt Resolution No. 01-13 [Tartesso West] 
approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and 
ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

13. TRILLIUM COMMUNITY FACILITIES DISTRICT 
13A. RESOLUTION NO. 01-13 TRILLIUM COMMUNITY FACILITIES DISTRICT 
The Trillium Community Facilities District Board will adopt Resolution No. 01-13 [Trillium] approving 
the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and ending June 
30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 
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14. VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
14A. RESOLUTION NO. 01-13 VERRADO DISTRICT NO 1 COMMUNITY FACILITIES 

DISTRICT APPROVED 
The Verrado District 1 Community Facilities District Board will adopt Resolution No. 01-13 [Verrado 
District 1] approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 
2013 and ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. 

15. VERRADO WESTERN OVERLAY COMMUNITY FACILITIES DISTRICT 
15A. RESOLUTION NO. 01-13 VERRADO WESTERN OVERLAY COMMUNITYFACILITIES 

DISTRICT APPROVED 
The Verrado Western Overlay Community Facilities District Board will adopt Resolution No. 01-13 
[Verrado Western Overlay] approving the tentative budget of the District for the fiscal year 2013-2014, 
beginning July 1, 2013 and ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. 

16. WATSON ROAD COMMUNITY FACILITIES DISTRICT 
16A. RESOLUTION NO. 01-13 WATSON ROAD COMMUNITY FACILITIES DISTRICT 
The Watson Road Community Facilities District Board will adopt Resolution No. 01-13 [Watson Road] 
approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and 
ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

17. WESTP ARK COMMUNITY FACILITIES DISTRICT 
17 A. RESOLUTION NO. 01-13 WESTP ARK COMMUNITY FACILITIES DISTRICT 
The Westpark Community Facilities District Board will adopt Resolution No. 01-13 [Westpark] 
approving the tentative budget of the District for the fiscal year 2013-2014, beginning July 1, 2013 and 
ending June 30, 2014, and setting hearing dates for the budget and tax levy. 
Board Action: Motion to approve. APPROVED 

18. Citizen Input I Appearances from the Floor 
Board Action: None. 

19. Adjournment 
Board Action: Motion to acijourn. 
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RESOLUTION NO. 05-13 (VERRADO DISTRICT 1) 

RESOLUTION OF THE BOARD OF DIRECTORS OF VERRADO DISTRICT 1 
COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA), 
APPROVING THE FEASffiiLITY AND BENEFITS STUDY RELATING TO THE 
ACQUISITION AND FINANCING OF CERTAIN IMPROVEMENTS BENEFITING THE 
DISTRICT; DECLARING ITS INTENTION TO ACQUIRE AND FINANCE CERTAIN 
IMPROVEMENTS AS DESCRffiED IN THE FEASIBILITY STUDY RELATING TO 
SUCH IMPROVEMENTS; DETERMINING THAT GENERAL OBLIGATION PROJECT 
BONDS WILL BE ISSUED TO FINANCE THE COSTS AND EXPENSES THEREOF 
UNDER THE PROVISIONS OF TITLE 48, CHAPTER 4, ARTICLE 6, ARIZONA 
REVISED STATUTES, AND ALL AMENDMENTS THERETO. 

WHEREAS, pursuant to Section 48-715, Arizona Revised Statues ("A.RS."), as 
amended, the Board of Directors of the Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona), has caused a study of the feasibility and benefits of the Project (as such term 
and all other initially capitalized terms are defined hereinafter) to be prepared (the "Feasibility 
Study"), relating to certain public infrastructure provided for in the General Plan of the District 
and to be financed with the proceeds of the sale of general obligation bonds of the District, which 
study includes, among other things, a description of certain public infrastructure to be acquired 
and all other information useful to understand 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, a 
copy ofwhich is on file with Clerk of the District; and 

WHEREAS, pursuant to Section 48-715, A.R.S., as amended, a public hearing on 
the Feasibility Study was held on the date hereof, after provision for publication of notice thereof 
as provided by law; 

BE IT RESOLVED BY THE DISTRICf BOARD OF THE VERRADO 
DISTRICT 1 COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, 
ARIZONA), that: 

Section 1. 
following meanings: 

Definitions. In this resolution, the following terms shall have the 

"Act" shall mean Title 48, Chapter 4, Article 6, A.R.S., as amended. 

"Board'' shall mean this board of directors of the District. 

"Bonds" shall mean the District's General Obligation Project Bonds, Series 2013B. 

"Clerk" shall mean the Clerk of the District. 

"District" shall mean the Verrado District 1 Community Facilities District (Town 
ofBuckeye, Arizona). 
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"Feasibility Study" shall mean the feasibility and benefits study pertaining to the 
Project on file with the Clerk prior to the date and time of this resolution, discussing the matters 
required by Section 48-715, A.R.S., as amended. 

"General Plan" shall mean the General Plan dated June 14,2001 for the District. 

"Project" shall mean the acquisition of public infrastructure (as such term is 
defined in the Act) described in the Feasibility Study, including particularly the acquisition and/or 
construction by the District of the improvements described on Exhibit A hereto. 

Section 2. Approval of Feasibility Study. Based on the review by the Board 
and the presentation of the Feasibility Study at the public hearing on June 4, 2013, the Feasibility 
Study is hereby adopted and approved in the form submitted to the Board. The Feasibility Study 
has been filed with the Clerk prior to adoption of this resolution. The publication by the Clerk of 
the notice of the hearing on the Feasibility Study is hereby ratified and approved. 

Section 3. Resolution of Intent. This Board hereby identifies the public 
infrastructure of the Project, the areas benefited, the expected methods of financing and the system 
of providing revenues to operate and maintain the Project, all as identified and provided for in the 
Feasibility Study, for any and all purposes of the Act. Any portion of the costs of the Project not 
financed by the proceeds of the Bonds shall remain eligible to be financed through the sale of 
future bonds of the District. 

Section 4. Preliminary Approval to Issue and Sell Bonds. The Board hereby 
declares its intent to proceed with the financing of the Project in substantially the manner of the 
financing structure presented in the Feasibility Study and hereby declares its intent to issue not to 
exceed $6,000,000 principal amount of Bonds to·finance the costs of the Project. The preparation 
and distribution of a Preliminary Limited Offering Memorandum pertaining to the issuance of the 
Bonds is hereby authorized and the District Manager is authorized to deem final the Preliminary 
Limited Offering Memorandum. 

[SIGNATURE ON FOLLOWING PAGE] 
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Attachments: Exhibit A - Description of Improvements 

CERTIFICATE 

I hereby certify that the above and foregoing resolution was duly passed by the 
Board of Directors of the Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) at a regular meeting held on June 4, 2013, and that a quorum was present thereat and that 
the vote thereon was ~ayes and ___s:j_ nays; ~ did not vote or were absent. 
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EXHIBIT A 

"Project" shall mean the acquisition of public infrastructure (as such term is defined in the Act) 
described in the Feasibility Study, including particularly the acquisition by the District of the 
following: 

Project Descriptions 

A. Phase 2 Roadway & Landscape Improvements - represents balance of 
payments for improvements previously conveyed to the District 1 on 
11/4/08. Includes roadway and landscape improvements (street trees and 
irrigation only) on Hamilton St. and Delaney Dr. in Phase 2W previously 
approved and conveyed to District 1. Total approved amount to be funded 
by District 1 from proceeds of the Series 2006 Bond was $444,249. 
District I funded $3,440.93 of this amount on 12/3/08 resulting in 
$440,808 remaining to be reimbursed. 

B. Phase 2 Infrastructure: Dry Utility Trench & Conduit & Street Lights 
- Includes dry utility trench & conduit and street lighting within previously 
completed collector roadway segments (Thomas Rd., Heritage St., 
Hamilton St., Western Dr. and Delaney Dr.) in Phase 2W. 

C. Pioneer Drive 3E - Roadway improvements for a 0.5-mile collector road 
in Phase 3 East adjacent to High School, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

D. Highlands Drive 3N - Roadway improvements for a 0.25-mile collector 
road segment in Phase 3 North, including storm drain, concrete, paving, 
dry utility trench and conduit, street lighting, sign age and landscape. 

E. Regent Street 3N -Roadway improvements for a 0.5-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving, dry 
utility trench and conduit, street lighting, signage and landscape. 

F. Sunrise Lane 3N -Roadway improvements for a 0.75-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving, dry 
utility trench and conduit, street' lighting, signage and landscape. 

G. Walton Park Restrooms- Restroom facility in the Phase 1 District Park 
("Walton Park") 

H. Welcome Center Roadway (Verrado Way/McDowell Road)- Roadway 
improvements at Verrado Way and McDowell Rd. for access to new 
Welcome Center, including storm drain, concrete, paving, dry utility trench 
and conduit, street lighting and signage. 

I. Indian School Road - Roadway improvements for a 1.5-mile collector 
road segment in Phase 3 North, including storm drain, concrete, paving and 
dry utility trench and conduit. 

J. Bulldozer Wash & McDowell Basin - Includes grading, concrete 
structures, erosion protection and drainage improvements for Bulldozer 
Wash and McDowell Basin (SR42), a 1.25 mile regional drainage channel 
and retention basin. Refer to item "P" for completed landscape 
improvements. 
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To be 
Estimated Paid By the 

Cost Projeet Bonds 

$440,808 $440,808 

1,023,977 1,023,977 

536,670 536,670 

183,206 183,206 

383,799 383,799 

2,084,978 2,084,978 

188,931 188,931 

390,115 390,1 IS 

938,173 767,516 

$1,646,889 $0 



To be 
Estimated Paid By the 

Project DescriJ!tions Cost Projeet Bonds 

K. Verrado Way (ItO-Market Street)- Roadway improvements for-a 0.25- 579,243 0 
mile arterial roadway expansion from 4 lanes to 6 lanes, including stonn 
drain, concrete, paving, dry utility trench and conduit, street lighting, 
signage and landscaping. 

L. Western Channel (Phase 2W) - Grading; drainage and Landscape & 350,000 0 
irrigation improvements for a 0.5-mile drainage channel in Phase 2 West. 

M. Phase lBS, 2E and 2W Groundcover Landscape Improvements - 204,603 0 
Includes finish groundcover landscaping and irrigation on previously 
completed roadways in Phase lBS, 2E and 2W per ongoing job order 
contracts. Portions of these segments are complete or near complete. 

Total Estimated Costs for Projects $81951J92 56,0001000 
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RESOLUTION NO. 04-13 (VERRADO DISTRICT 1) 

A RESOLUTION OF THE BOARD OF DIRECTORS OF VERRADO DISTRICT 1 
COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) 
AUTHORIZING THE SALE AND ISSUANCE OF ITS DISTRICT GENERAL 
OBLIGATION REFUNDING BONDS, SERIES 2013A AND ITS GENERAL 
OBLIGATION PROJECT BONDS, SERIES 2013B; APPROVING THE FORM AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN INDENTURE OF TRUST 
AND SECURITY AGREEMENT, A PURCHASE CONTRACT RELATING TO THE 
BONDS, A STANDBY CONTRIBUTION AGREEMENT, A GUARANTY, A 
DEPOSITORY TRUST AGREEMENT, AND CERTAIN OTHER DOCUMENTS 
SECURING THE PAYMENT OF THE BONDS; AWARDING THE BONDS TO THE 
PURCHASER THEREOF; RATIFYING AND APPROVING THE FORM OF A 
PRELIMINARY LIMITED OFFERING MEMORANDUM RELATING TO THE BONDS; 
AUTHORIZING THE PREPARATION OF A FINAL LIMITED OFFERING 
MEMORANDUM RELATING TO THE BONDS; AND AUTHORIZING THE LEVYING 
OF AN AD VALOREM TAX ON TAXABLE PROPERTY IN THE DISTRICT FOR THE 
PAYMENT OF THE BONDS. 

BE IT RESOLVED by the Board of Directors ("District Board'') ofthe Verrado 
District l Community Facilities District (Town of Buckeye, Arizona) (the "District") as follows: 

1. Findings. 

(a) Pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as 
amended (the "Enabling Act") and a resolution adopted by the District Board, an election was 
ordered and called to submit to the qualified electors of the District or to those persons who are 
otherwise qualified to vote (the "Election") the question of authorizing the District Board to issue 
the general obligation bonds of the District to provide moneys for certain public infrastructure 
purposes consistent with the General Plan of the District. 

(b) The District Board canvassed the Election and resolved that such bonds 
were authorized to be issued. 

(c) Pursuant to the Enabling Act, the District Board has caused a feasibility 
study dated June 4, 2013 of the feasibility and benefits of (i) the projects relating to certain public 
infrastructure provided for in the General Plan of the District and to be financed with proceeds of 
the sale of a portion of the District's bonds, and (ii) the refinancing of certain outstanding bonds of 
the District, such study having been prepared by or on behalf of the District and including a 
description of certain public infrastructure to be acquired and all other information useful to 
understand the projects, a map showing, in general, the location of the projects, the costs of 
constructing the projects, an estimate of the cost to acquire, operate and maintain the projects, a 
map or description of the area to be benefited by the projects, and a plan for financing the projects 
(collectively, the study, and the study is referred to as the "Feasibility Study"). A public hearing 
on the Feasibility Study was held June 4, 2013, after provision of publication of notice of the 
hearing as provided by law, and, pursuant to the Enabling Act and by resolution adopted on 
June 4, 2013, the Feasibility Study was ratified and approved in all respects. 
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(d) The District Board has determined to authorize the issuance of the District's 
General Obligation Project Bonds, Series 2013B (the "Project Bonds") to provide funds for any 
and all of the public infrastructure purposes provided for in the Enabling Act, the Development, 
Financing Participation and Intergovernmental Agreement No. 1 by and among the District, the 
Town of Buckeye, Arizona (the "Town") and DMB White Tank, LLC, an Arizona limited liability 
company (the "Company") (the "Development Agreement") and the Feasibility Study, to the extent 
authorized in the Election. 

(e) Pursuant to (1) the Enabling Act and (2) Resolution No. 02-03 adopted on 
March 26, 2003, the District Board authorized the issuance of District General Obligation Bonds, 
Series 2003 (the "Bonds Being Refunded") to provide funds for a portion of certain other public 
infrastructure purposes authorized in the Election. 

(f) The District Board has determined that it is expedient to refund all of the 
outstanding Bonds Being Refunded and that the issuance by the District of certain General 
Obligation Refunding Bonds, Series 2013A (the "Refunding Bonds" and, together with the Project 
Bonds, shall be referred to as the 11Bonds11

) and the application of the net proceeds of the 
Refunding Bonds to pay at maturity or earlier redemption the Bonds Being Refunded are 
necessary and advisable and in the best interests of the District. 

(g) Pursuant to the Enabling Act, the District may refinance the Bonds Being 
Refunded with the proceeds of the Refunding Bonds without an election on the issuance of the 
Refunding Bonds; provided, however, that pursuant to Title 35, Chapter 3, Article 4, Arizona 
Revised Statutes, as amended (the "Refunding Act"), the total aggregate of taxes levied to pay 
principal of and interest on the Refunding Bonds in the aggregate shall not exceed the total 
aggregate principal and interest to become due on the Bonds Being Refunded from the date of 
issuance of the Refunding Bonds to the final date of maturity ofthe Bonds Being Refunded. 

(h) The District has previously issued its General Obligation Bonds, Series 
2006 (the "2006 Bonds") in the original principal amount of $18,600,000, $16,315,000 of which 
remains outstanding. Timely payment of any debt service for the 2006 Bonds not paid from the 
revenues of a $3.00 tax levy will be payable with respect to the 2006 Bonds from amounts paid 
pursuant to a Standby Contribution Agreement, dated as of October 1, 2006 (the "2006 Standby 
Contribution Agreement"), by and among the District, the Company and Wells Fargo Bank, N.A., 
as trustee. 

(i) The parties to the 2006 Standby Contribution Agreement desire to amend 
the 2006 Standby Contribution Agreement in the form of a First Amendment to Standby 
Contribution Agreement, dated as of July 1, 2013 (the "First Amendment to Standby Contribution 
Agreement"), to clarify, that for purposes of calculating the amounts due from the Company under 
the 2006 Standby Contribution Agreement, budgeted tax collections and actual tax collections 
shall be allocated first to the payment of principal, interest, and premium, if any, with respect to 
the 2006 Bonds and thereafter, if money is available, to the payment of principal, interest, and 
premium, if any, with respect to all other general obligation bonds of the District, including 
refunding bonds. 
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(j) Upon issuance ofthe Bonds the District Board (1) shall enter in its minutes 
a record of the Bonds sold and their numbers and dates and (2) shall levy and cause an ad valorem 
tax to be collected, at the same time and in the same manner as other taxes are levied and collected 
on all taxable property in the boundaries of the District sufficient, together with moneys from the 
sources described herein, to pay Debt Service (as such term is defined in the Indenture referred to 
below) when due. 

(k) Pursuant to the Enabling Act, the District has also determined to enter into 
an Indenture of Trust and Security Agreement, to be dated as of July 1, 2013 or such other date as 
set forth in the hereinafter defined Purchase Contract for the sale of the Bonds (the "Indenture"), 
from the District to Wells Fargo Bank, N.A., as trustee (the "Trustee"), to secure, and process the 
issuance, registration, transfer and payment and the disbursement and investment of proceeds of, 
the Bonds. (Capitalized terms not otherwise defined herein shall have the meaning ascribed to 
such terms in the Indenture.) The District Board has determined by this Resolution to authorize 
the issuance and sale ofthe Bonds and, in order to provide terms for, to secure, and to provide for 
authentication and delivery of the Bonds by the Trustee, to authorize the execution and delivery of 
the Indenture. 

(l) Pursuant to the Enabling Act, the District Board has determined to enter into a 
Standby Contribution Agreement, to be dated as of July 1, 2013 or such other date as set forth in the 
Purchase Contract (the "Standby Contribution Agreement"), by and between the District and the 
Company to pay debt service for the Bonds not paid from the revenues of $3.00 tax levy, as well as a 
Depository Trust Agreement, to be dated as of July 1, 2013 or such other date as set forth in the 
Purchase Contract (the "Depository Trust Agreement"), by and between the District and Wells Fargo 
Bank, N.A., as depository trustee (the "Depository Trustee"), with respect to the safekeeping and 
handling of money and obligations to be held in trust for the payment of the Bonds Being Refunded. 
Pursuant to the Standby Contribution Agreement, for purposes of determining the amount due under 
the Standby Contribution Agreement and secured by the Guaranty, the tax revenues shall be allocated 
first to the 2006 Bonds before being applied to the Bonds. 

(m) There have been placed on file with the District Clerk and presented in 
connection herewith (I) the proposed form of the Standby Contribution Agreement, (2) the proposed 
form of the Depository Trust Agreement, (3) the proposed form of the Indenture, (4) the proposed 
form of Guaranty, to be dated as of July I, 2013 or such other date as set forth in the Purchase Contract 
(the "Guaranty"), executed by ABD Investments Limited Partnership, an Arizona limited partnership, 
in favor ofthe District and the Trustee, (5) the proposed form of the Purchase Contract relating to the 
Bonds, to be dated even date with their sale (the "Purchase Contract"), by and between the District 
and RBC Capital Markets, LLC (the "Underwriter"), (6) the proposed form ofthe Preliminary Limited 
Offering Memorandum relating to the Bonds, to be dated the date determined by the District Manager 
(the "Preliminary Limited Offering Memorandum") and (7) the proposed form of First Amendment to 
Standby Contribution Agreement. (The documents described in Clauses (I) through (7), both 
inclusive, are hereinafter referred to, collectively, as the "Bond Documents.") 

(n) The District Board hereby finds and determines that (1) the amount of 
indebtedness evidenced by the Bonds does not exceed the estimated cost of the public 
infrastructure improvements plus all costs connected with the public infrastructure purposes and 
issuance and sale of the Bonds to be financed therewith as indicated in the Feasibility Study and 
(2) the total aggregate outstanding amount of the Bonds and bonds previously issued does not 
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exceed sixty percent (60%) of the aggregate of the estimated market value of the real property and 
improvements in the District after the public infrastructure of the District is acquired by the 
District with proceeds of the Bonds all as provided in the Enabling Act. 

( o) The District Board hereby finds and determines further that the Bonds are 
not being sold in a public offering for purposes of the Enabling Act and all other purposes. 

2. Approval of Issuance and Sale of Bonds. 

(a) The Bonds are hereby authorized to be issued in one or more series of general 
obligation bonds of the District in a principal amount not to exceed $28,000,000. One series shall be 
designated "District General Obligation Refunding Bonds, Series 2013A" and shall be issued in a 
principal amount not to exceed $22,000,000, and the second series shall be designated "District 
General Obligation Project Bonds, Series 2013B" and shall be issued in a principal amount not to 
exceed $6,000,000. Both Series of Bonds shall be issued in accordance with the Enabling Act and the 
Refunding Act. The District Manager or District Treasurer is hereby authorized and directed to 
determine on behalf of the District: (1) the dated date and total principal amount of Bonds, (2) the 
final principal and maturity schedule ofthe Bonds, (3) the interest rate on each maturity of the Bonds 
and the dates for payment of such interest, (4) the provisions for redemption in advance of maturity of 
the Bonds, (5) the sales price and terms of the Bonds (including for original issue premium and/or 
discount), and (6) the provision for credit enhancement, if any, for the Bonds upon the advice of the 
Underwriter; provided, however, with respect to the Refunding Bonds, the determinations must result 
in a present value debt service saving, inclusive of all costs and expenses, of at least five percent (5%) 
of the principal amount of the Bonds Being Refunded. The Bonds shall be sold to the Underwriter in 
accordance with the terms of the Purchase Contract. 

(b) This Resolution shall evidence the exercise by the District of its option to redeem 
the Bonds Being Refunded pursuant to the terms of the Prior Bond Resolution. 

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

4. Forms, Terms and Provisions and Execution and Delivery of Bond 
Documents. The forms, terms and provisions of the Bond Documents in substantially the forms 
of the Bond Documents (including the exhibits thereto) presented at the meeting at which this 
Resolution is adopted, are hereby approved, with such insertions, deletions and changes as are not 
inconsistent herewith and as are approved by the officers authorized to execute the Bond 
Documents, which approval will be conclusively demonstrated by the execution thereof, and the 
Chairman (or any other member of the District Board in the event the Chairman is absent or such 
signature cannot be obtained), the District Manager, the District Treasurer and the District Clerk or 
any of such officers are hereby authorized to execute the Bond Documents, as may be required. 
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5. Authorization to Execute and Deliver Order to Trustee. The District 
Manager is hereby authorized to execute and deliver to the Trustee the written order of the District 
for the authentication and delivery of the Bonds by the Trustee. 

6. Other Actions Necessary. The Chairman (or any other member of the 
District Board in the event the Chairman is absent or unable to take the desired action), the District 
Manager, the District Clerk and the officers of the District shall take all action necessary or 
reasonably required to carry out, give effect to and consummate the transactions contemplated by 
the Bond Documents and the Final Limited Offering Memorandum, including without limitation, 
the acquisition of credit enhancement for the Bonds, the execution and delivery of the closing and 
other documents required to be delivered in connection with the sale and delivery of the Bonds. 
(The persons who shall so take such actions shall be the persons holding such offices at the time of 
the initial issuance and delivery of the Bonds.) The District Manager may agree, on behalf of the 
District, to provide annual continuing disclosure regarding the District to the Underwriter and such 
parties as the Underwriter may request and to use the services of a dissemination agent to satisfy 
such request. 

7. Distribution of Disclosure Documenfs. The Preliminary Limited Offering 
Memorandum is hereby deemed final for all purposes of SEC Rule 15c(2)(12), its distribution by 
the Underwriter is hereby authorized and approved, and the District Manager or any member of 
the District Board is hereby authorized and directed to complete, execute and deliver the "Final 
Limited Offering Memorandum" in substantially the form presented at the meeting at which this 
Resolution was adopted, with such completions and changes as may be acceptable to such District 
Manager or member of the District Board, and the distribution and use of the Final Limited 
Offering Memorandum by the Underwriter is hereby approved. 

8. TaxLevv. 

(a) For each year while any Bond is outstanding, the District Board shall 
annually levy and thereafter forward to Maricopa County for collection an ad valorem tax, at the 
same time and in the same manner as other taxes are levied and collected on all taxable property in 
the District, sufficient, together with any moneys from any sources authorized in the Enabling Act 
and provided for under the Bond Documents, to pay Debt Service when due, but with respect to 
the Refunding Bonds, limited as provided by the Refunding Act. 

(b) Moneys derived from the levy of the tax provided for in this Section when 
collected and allocated to the Bonds constitute funds to pay Debt Service and shall be deposited in 
the Bond Fund for the Bonds and shall be kept separately from other funds of the District. 

(c) The District Board shall make annual statements and estimates of the 
amount to be raised to pay Debt Service on the Bonds and such other costs of the District as are 
permitted under "public infrastructure purposes" as provided in the Enabling Act. The District 
Board shall file the annual statements and estimates with the Clerk of the Municipality and shall 
publish a notice of the filing of the estimate. The District Board, on or before the date set by law 
for certifying the annual budget of the Town, shall fix, levy and assess the amounts to be raised by 
ad valorem taxes ofthe District and shall cause certified copies of the order to be delivered to the 
Board of Supervisors of Maricopa County, Arizona, and to the Department of Revenue of the 
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State. All statutes relating to the levy and collection of State and county taxes, including the 
collection of delinquent taxes and sale of property for nonpayment of taxes, apply to the taxes 
provided for by this Section. 

9. No Obligation of Town. Nothing contained in this resolution, the Bond 
Documents or any other instrument shall be construed as obligating the Town or as incurring a 
charge upon the general credit or any other credit or revenues of the Town nor shall the breach of 
any agreement contained herein, in the Bond Documents or any other instrument or documents 
executed in connection therewith impose any charge upon the general credit or any other credit or 
revenues of the Town. 

10. Appointment of Trustee, Deoositorv Trustee and Clerk. Wells Fargo 
Bank, N.A. is hereby confirmed as Trustee, Registrar and Paying Agent for the purpose of the 
Indenture and as Depository Trustee for the purpose of the Depository Trust Agreement. The 
District Clerk shall be the person serving as Clerk of the Town, currently Lucinda Aja, and such 
person is hereby appointed District Clerk. The District Manager shall continue to be the person 
serving as Town Manager. 

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

12. Severability; Amendment. 

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

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

13. Effective Date. This resolution shall be effective immediately. 

[SIGNATURE ON FOLLOWING PAGE] 
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PASSED by the District Board ofVerrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) on June 4, 2013. 

APPROVED AS TO FORM: 

Gust Rosenfeld P.L.C. 
Bond Counsel 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, N 

CERTIFICATE 

I hereby certify that the above and foregoing Resolution No. c4-L3 was duly 
passed by the Board of Directors of the Verrado District I Community Facilities District (Town of 
Buckeye, Arizona) at a regular meeting held on June 4, 2013, and that a quorum was present 
thereat and that the vote thereon was --S_ ayes and ___If_ nays; ~ did not vote or were 
absent. 
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THIS INDENTURE OF TRUST AND SECURITY AGREEMENT, dated as of 
July 1, 2013 (this "Indenture"), from Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona), a community facilities district formed by the Town of Buckeye, Arizona, and duly 
organized and validly existing, pursuant to the laws of the State of Arizona (hereinafter together with 
its successors referred to as the "Issuer" or "District"), to Wells Fargo Bank, N.A, a national banking 
association duly organized and validly existing with trust powers, as trustee (hereinafter together with 
any successor to the trust herein granted referred to as the "Trustee"), 

WI TN E S S E T H: 

WHEREAS, pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as 
amended (the "Enabling Act"), the board of directors of the Issuer (the "Board'') caused a general 
obligation bond election to be held on August 7, 2001 ("Election"), submitting to those persons who 
were then qualified to vote pursuant to the Enabling Act the question of authorizing the Board to issue 
not to exceed $100,000,000 in principal amount of general obligation bonds of the Issuer to provide 
moneys for any "public infrastructure purposes" (as such term is defined in the Enabling Act) 
consistent with the General Plan for the District filed with the Town Clerk of the Town of Buckeye, 
Arizona (the "Municipality") on June 19,2001 (the "General Plan"); and 

WHEREAS, the general obligation bonds submitted to those persons qualified to vote 
in the Election were approved; and 

WHEREAS, pursuant to the Enabling Act, the Board has caused a report of the 
feasibility and benefits of the projects relating to certain public infrastructure provided for in the 
General Plan of the District and to be financed with proceeds of the sale of a portion of bonds 
approved at the Election, to be prepared by or on behalf of the District, including a description of 
certain public infrastructure to be acquired or constructed and all other information useful to 
understand the projects, a map showing, in general, the location of the projects, an estimate of the cost 
to construct, acquire, operate and maintain the projects, a map or description of the area to be 
benefited by the projects, a schedule for completion of the projects, and a plan for financing the 
projects (the "Report"); and 

WHEREAS, general obligation bonds approved at the Election were, pursuant to a 
Resolution of the Board adopted on March 26, 2003 (the "Refunded Bond Resolution"), issued as 
District General Obligation Bonds, Series 2003 (the "Bonds Being Refunded'') to provide funds for a 
portion of certain public infrastructure purposes provided for in the Enabling Act to the extent 
authorized in the Election; and 

WHEREAS, pursuant to a Resolution of the Board adopted on June 4, 2013 (the 
"Bond Resolution"), the Board has determined that it is expedient to refund the Bonds Being 
Refunded and that the issuance of the Refunding Bonds (as hereinafter defined) by the District and the 
application of the net proceeds thereof to pay at maturity or earlier redemption the Bonds Being 
Refunded are necessary, advisable and in the best interests of the Issuer; and 

WHEREAS, pursuant to the Enabling Act, the Issuer may refinance the Bonds Being 
Refunded with the Refunding Bonds and may issue and sell the Refunding Bonds to refund the Bonds 
Being Refunded without an election on the issuance of the Refunding Bonds; provided, however, that 
pursuant to Title 35, Chapter 3, Article 4, Arizona Revised Statutes, as amended, the total aggregate 
of taxes levied to pay principal and interest on the Refunding Bonds in the aggregate shall not exceed 
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the total aggregate principal and interest to become due on the Bonds Being Refunded from the date 
of issuance of the Refunding Bonds to the final date of maturity of the Bonds Being Refunded; and 

WHEREAS, pursuant to the Bond Resolution, the Board (1) has also authorized the 
issuance of not to exceed $6,000,000 aggregate principal amount of the District's Project Bonds (as 
hereinafter defined and, together with the Refunding Bonds, the "Bonds"), and (2) has entered in its 
minutes a record of the Bonds sold and their numbers and dates and levied and caused an ad valorem 
tax to be collected, at the same time and in the same manner as other taxes are levied and collected on 
all taxable property in the boundaries of the Issuer sufficient, together with moneys from the sources 
described herein, to pay Debt Service (as such term is hereinafter defined) when due; and 

WHEREAS, pursuant to the Enabling Act and Section 9-500.05, Arizona Revised 
Statutes, as amended, the Municipality, the Issuer, DMB White Tank, LLC, an Arizona limited 
liability company (the "Developer"), and Caterpillar Foundation, an Illinois not-for-profit corporation 
(the Developer and Caterpillar each have an interest in real property within the boundaries of the 
Issuer) have entered into an Issuer Development, Financing Participation and Intergovernmental 
Agreement (Verrado District 1 Community Facilities District), dated as of June 19, 2001 (the 
"Development Agreement"), as a "development agreement" to specify, among other things, conditions, 
terms, restrictions and requirements for the construction and acquisition of "public infrastructure" (as 
such term is defined in the Enabling Act), the financing of public infrastructure and the acceptance 
and maintenance of public infrastructure; and 

WHEREAS, with regard to the property which makes up the real property included 
within the boundaries of the Issuer, the Municipality, the Issuer and the Developer have specified 
some of such matters in the Development Agreement, particularly matters relating to the acquisition 
and construction of certain public infrastructure by the Issuer and the acceptance thereof by the 
Municipality, all pursuant to the Enabling Act; and 

WHEREAS, pursuant to the Enabling Act, the Issuer has entered into this Indenture to 
secure, and process the issuance, registration, transfer and payment and the disbursement and 
investment of proceeds of, the Bonds; and 

WHEREAS, pursuant to the Enabling Act, the Developer has also entered into a 
Standby Contribution Agreement, dated as of even date herewith (the "Standby Contribution 
Agreement"), by and among the Issuer, the Developer and the Trustee under which Standby 
Contribution Agreement the Developer shall make certain contributions to the Bond Fund established 
hereunder; and 

WHEREAS, a Guaranty, dated as of even date herewith (the "Guaranty"), has been 
executed and delivered by ABD Investments Limited Partnership, an Arizona limited partnership and 
affiliate of the Developer, in favor of the Issuer and the Trustee, in order to provide for an 
unconditional guaranty by the Guarantor of the Developer's obligations under the Standby 
Contribution Agreement; and 

WHEREAS, by the Bond Resolution, the Board has duly authorized the issuance of 
the Bonds and, in order to provide terms for, to secure, and to provide for authentication and delivery 
of the Bonds by the Trustee, has duly authorized the execution and delivery of this Indenture; and 

JTG:akr 1943016.6 7/9/2013 

2 



WHEREAS, all things have been done which are necessary to make the Bonds, when 
executed by the Issuer, (or, as to any Bonds issued in exchange therefor or in lieu or upon transfer 
thereof, authenticated and delivered by the Trustee hereunder), valid obligations of the Issuer and to 
constitute this Indenture a valid security agreement, collateral assignment, and contract for the 
security of the Bonds, in accordance with the terms thereof and of this Indenture; 

GRANTING CLAUSES 

NOW, THEREFORE, THIS INDENTURE WITNESSETH that, to secure, except 
as otherwise provided herein, the payment of the principal of, redemption premium, if any, and 
interest on the Outstanding Secured Bonds (as such terms and all other undefined terms are 
hereinafter defined) and the performance of the covenants therein and herein contained and to declare 
the terms and conditions on which the Outstanding Secured Bonds are secured, and in consideration 
of the premises and of the purchase of the Bonds by the Owners thereof, the Issuer by these presents 
does grant, bargain, sell, remise, release, convey, collaterally assign, transfer, mortgage, hypothecate, 
pledge, set over, and confirm to the Trustee, forever, all and singular the following described 
properties, and grants a security interest therein for the purposes herein expressed, to-wit: 

GRANTING CLAUSE FIRST 

All money and investments held for the credit of the Acquisition Fund and the Bond 
Fund established with the Trustee as hereinafter described shall be to secure only the payment of the 
principal of and interest on the Outstanding Secured Bonds (hereinafter defined) but excluding any 
money in the Rebate Fund; and 

GRANTING CLAUSE SECOND 

The Issuer's interest in the Standby Contribution Agreement and the Guaranty; and 

GRANTING CLAUSE THIRD 

Any and all property that may, from time to time hereafter, by delivery or by writing of 
any kind, be subjected to the lien and security interest hereof by the Issuer or by anyone on its behalf 
(and the Trustee is hereby authorized to receive the same at any time as additional security 
hereunder), which subjection to the lien and security interest hereof of any such property as additional 
security may be made subject to any reservations, limitations, or conditions which shall be set forth in 
a written instrument executed by the Issuer or the person so acting on its behalf or by the Trustee 
respecting the use and disposition of such property or the proceeds thereof; 

TO HAVE AND TO HOLD all said property of every kind and description, real, 
personal, or mixed, hereby and hereafter (by supplemental indenture or otherwise) granted, bargained, 
sold, assigned, remised, released, conveyed, collaterally assigned, transferred, mortgaged, 
hypothecated, pledged, set over, or confirmed as aforesaid, or intended, agreed, or covenanted so to 
be, together with all the appurtenances thereto appertaining (said properties together with any cash 
and securities hereafter deposited or required to be deposited with the Trustee (other than any such 
cash which is specifically stated herein not to be deemed part of the Trust Estate) being herein 
collectively referred to as the "Trust Estate"), unto the Trustee and its successors and assigns forever; 
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BUT IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and 
security of the Owners from time to time of all the Outstanding Secured Bonds without any priority of 
any such Bond over any other such Bond and to secure the observance and performance of all terms, 
covenants, conditions, agreements and obligations of the Issuer hereunder, except as herein otherwise 
expressly provided; 

UPON CONDITION that, if the Issuer, its successors or assigns shall well and truly 
pay the principal of and interest on the Outstanding Secured Bonds according to the true intent and 
meaning thereof, or there shall be deposited with the Trustee or a Paying Agent such amounts in such 
form in order that none of the Bonds shall remain Outstanding as herein defined and provided, and 
shall pay or cause to be paid to the Trustee all sums of money due or to become due to it in 
accordance with the terms and provisions hereof and the observance or performance of all terms, 
covenants, conditions, agreements and obligations hereunder, then upon the full and final payment of 
all such sums and amounts secured hereby, or upon such deposit, this Indenture and the rights, titles, 
liens, security interests, and assignments herein granted shall cease, determine, and be void and this 
Indenture shall be released by the Trustee in due form at the expense of the Issuer, except only as 
herein provided and otherwise this Indenture to be and remain in full force and effect; 

AND IT IS HEREBY COVENANTED AND DECLARED that all the Bonds are to 
be authenticated and delivered and the Trust Estate is to be held and applied by the Trustee, subject to 
the further covenants, conditions, and trusts hereinafter set forth, and the Issuer hereby covenants and 
agrees to and with the Trustee, for the equal and proportionate benefit of all Owners of the 
Outstanding Secured Bonds except as herein otherwise expressly provided, as follows: 

ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS 
OF GENERAL APPLICATION 

Section 1.01. Definitions. For all purposes of this Indenture, except as otherwise 
expressly provided or unless the context otherwise requires: 

A. The terms defined in this Article, except when used in the forms set forth in 
Article Two, have the meanings assigned to them in this Article and include the plural as well as the 
singular. 

B. All references in this instrument to designated "Articles", "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as 
originally executed. 

C. The words "herein", "hereof' and "hereunder" and other words of similar 
import refer to this Indenture as a whole and not to any particular Article, Section, or other 
subdivision. 

''Acquisition Fund" means the Series 2013 Acquisition Fund of the Issuer so defined in 
Section 5.03. 
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"Act" when used with respect to any Owner or Owners has the meaning stated in 
Section 1.02. 

"Annual Debt Service Requirement" means for any Fiscal Year, the Debt Service to be 
paid in such Fiscal Year with respect to the Bonds and any Parity Bonds for payment of principal of 
and interest on the Bonds and such Parity Bonds during such Fiscal Year, treating any Debt Service 
due on July 15 of any Fiscal Year as if due in the prior Fiscal Year. 

"Authorized Denomination" means $100,000 and integral multiples of $5,000 in excess 
thereof; provided, however, that "Authorized Denomination" means $5,000 and integral multiples 
thereofupon compliance with the terms of Section 3.04F hereof. 

"Beneficial Owner" means the purchaser of a beneficial ownership interest in the 
Bonds, as recorded by entries in the books and records of the Securities Depository and its 
Participants. 

"Board" means the Board of Directors ofthe Issuer. 

"Board Resolution" means a resolution of the Board certified by the District Clerk to 
be in full force and effect on the date of such certification and delivered to the Trustee. 

"Bond Counsel" means a firm of attorneys of national reputation experienced in the 
field of municipal bonds whose opinions are generally accepted by purchasers of municipal bonds, 
acceptable to the Trustee and the Issuer. 

"Bond Fund" means the Series 2013 Bond Fund of the Issuer so defined m 
Section 5.01. 

"Bond Purchase Agreement" means the Purchase Contract, dated July 2, 2013, 
between the Issuer and the Underwriter. 

"Bond Register" means the register maintained by the Bond Registrar for the 
registration of the Bonds pursuant to Section 3.04A. 

"Bond Registrar" means Wells Fargo Bank, National Association, as bond registrar for 
the Bonds, until a successor Bond Registrar shall have become such pursuant to the applicable 
provlSlons of this Indenture, and thereafter "Bond Registrar" shall mean such successor Bond 
Registrar. 

"Bond Resolution" means the Board Resolution adopted on June 4, 2013 which, among 
other things provided for the issuance of the Bonds. 

"Bonds" means all bonds authenticated and delivered hereunder being, collectively, the 
Project Bonds and the Refunding Bonds. 

"Bonds Being Refunded' means the Issuer's General Obligation Bonds, Series 2003, 
currently outstanding in the principal amount of $20,400,000. 
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"Book-Entry Bonds" means the Bonds which are registered pursuant to the Book
Entry-Only System. 

"Book-Entry-Only System" means the system of registering all of the Bonds in the 
name of the Securities Depository or its designee and reflecting the interests of the Beneficial Owners 
on the books of the Securities Depository and its Participants as described in Section 3.04B. 

"Broker Dealer" means "broker," "dealer" or "municipal securities dealer" as those 
terms are defined in the Securities Exchange Act of 1934, as amended. 

"Business Day" means any day other than a Saturday, a Sunday, or a legal holiday or 
equivalent (other than a moratorium) for banking institutions generally in the Place of Payment or in 
the city where the principal corporate trust office of the Trustee is located. 

"CEDE" means CEDE & Co., as nominee of DTC, and any successor nominee of 
DTC. 

"Closing Date" means the date of the authentication and delivery of the Bonds to the 
Securities Depository or its agent, for the benefit of the initial purchasers thereof in exchange for the 
purchase price thereof. 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations 
and rulings promulgated pursuant thereto. 

"Costs of Acquisition and Construction" means all items of expense directly or 
indirectly relating to the cost of the "public infrastructure purposes" (as such term is defined in the 
Enabling Act) and as described in the Report. 

"Costs of Issuance" means all items of expense directly or indirectly payable by or 
reimbursable to the Issuer relating to the execution, sale and delivery of the Bonds and the execution 
and delivery of this Indenture and the Standby Contribution Agreement, and the Guaranty, including 
but not limited to, filing and recording costs, settlement costs, printing costs, reproduction and binding 
costs, initial and first year administrative fees and charges of the Trustee, legal fees and charges, bond 
insurance and other credit enhancement fees and charges, financial and other professional consultant 
fees, costs of rating agencies for credit ratings, fees for execution, transportation and safekeeping of 
the bonds, and charges and fees in connection with the foregoing. 

"Debt Service" means, with respect to the Bonds or Parity Bonds, collectively, (i) the 
principal of and interest and premium, if any, thereon when due either at Stated Maturity or 
redemption in advance of Stated Maturity; (ii) fees and costs of registrars, trustees, paying agents or 
other agents necessary to handle the Bonds or Parity Bonds; and (iii) amounts due with regard to 
Rebate with respect to the Bonds or Parity Bonds; and (iv) fees and costs incurred in connection with 
complying with any undertaking to provide continuing secondary market disclosure if entered into by 
the Issuer with respect to the Bonds or Parity Bonds. 

"Defaulted Interest" has the meaning stated in Section 3.02B(ii). 

"Developer" means DMB White Tank, LLC, an Arizona limited liability company. 
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"Development Agreement" means that certain Development, Financing Participation 
and Intergovernmental Agreement (Verrado District 1 Community Facilities District) dated as of 
June 19,2001, as amended and supplemented. 

"Direct Participant" means those broker-dealers, banks and other financial institutions 
from time to time for which the Securities Depository holds Bonds as a securities depository. 

"District Clerk" means the City Clerk of the Municipality acting in the capacity of 
District Clerk. 

"District Manager" means the Town Manager of the Municipality acting m the 
capacity of District Manager. 

"DTC" means The Depository Trust Company, a limited purpose trust company, 
organized under the laws of the State of New York, and its successors and assigns, as the depository 
for the Book-Entry Bonds. 

"Enabling Act" means Title 48, Chapter 4, Article 6, Arizona Revised Statues, as 
amended. 

"Fiscal Year" means the period beginning on July 1 of any year and ending on June 30 
of the next succeeding year. 

"Governmental Obligations" means (1) direct obligations of, or obligations the timely 
payment of principal of is fully and unconditionally guaranteed by, the United States of America or 
(2) obligations described in Section 1 03(a) of the Code, provision for the payment of the principal of 
and premium, if any, and interest on which shall have been made by the irrevocable deposit with a 
bank or trust company acting as a trustee or escrow agent for holders of such obligations of securities 
described in clause (1) the maturing principal of and interest on which, when due and payable, will 
provide sufficient moneys to pay when due the principal of and premium, if any, and interest on such 
obligations, and which securities described in clause (1) are not available to satisfy any other claim, 
including any claim of the trustee or escrow agent, or any claim of one to whom the trustee or escrow 
agent may be obligated which, at the time of deposit pursuant to Section 6.02, have been assigned 
ratings in the highest rating categories of S&P and Moody's, but in the case of both Clause (1) and 
Clause (2) of this paragraph, for purposes of Section 6.02, only if such obligations are non-callable 
prior to the Maturity of the Bonds or (3) REFCORP STRIPS as defined in "Permitted Investments". 
Governmental Obligation also includes for purposes other than Section 6.02, a "no load," open-end 
management investment company or trust (mutual fund), registered with the federal Securities and 
Exchange Commission (SEC), meeting the requirements of Rule 2a-7 under the Investment Company 
Act of 1940, and which money market fund invests in short term United States Treasury obligations, 
agencies guaranteed by the United States, and repurchase agreements secured by the same and which 
money market fund has a rating by S&P of AAAm-G; AAAm; or AAm or better and a rating by 
Moody's of "VMI G-1" or better. 

"Guarantor" means ADB Investments Limited Partnership, an Arizona limited 
partnership. 

"Guaranty" means the Guaranty dated as of July 1, 2013 made by the Guarantor for the 
benefit of the Issuer and the Trustee. 
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"Indenture" means this instrument as originally executed or as it may from time to time 
be supplemented, modified, or amended by one or more indentures or other instruments supplemental 
hereto entered into pursuant to the applicable provisions hereof. 

"Indirect Participant" means a person on whose behalf a Direct Participant directly or 
indirectly holds an interest in the Bonds through the Book-Entry-Only System. 

"Interest Payment Date" means each January 15 and July 15 commencing January 15, 
2014. 

"Issuer" means Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona), a community facilities district formed by the Municipality and duly organized and validly 
existing, pursuant to the laws of the State. 

"Issuer Representative" means the Chairman or Vice Chairman of the Board, or the 
District Manager or District Clerk, or any person designated in writing by any of the foregoing to act 
as Issuer Representative. 

"Issuer Request" means a written request signed in the name of the Issuer by an Issuer 
Representative and delivered to the Trustee. 

"Maturity" when used with respect to any Bond means the date on which the principal 
of such bond becomes due and payable as stated therein or herein provided, whether at the Stated 
Maturity thereof or by call for redemption or otherwise. 

"Maximum Annual Debt Service" means, at the time of computation, the greatest 
Annual Debt Service Requirement for the then current or any succeeding Fiscal Year. 

"Moody's" means Moody's Investors Service, or any entity succeeding to the duties 
and obligations thereof. 

"Municipality" means the Town of Buckeye, Arizona. 

"Officer's Certificate" means a certificate signed by the District Manager and delivered 
to the Trustee. 

"Opinion of Counsel" means a written opmwn of counsel who may (except as 
otherwise expressly provided in this Indenture) be counsel for the Issuer and shall be acceptable to the 
Trustee and, when given with respect to the status of interest on any Bond under federal income tax 
law, shall be a Bond Counsel and when given with respect to the status of any matter relating to the 
laws on bankruptcy, shall be counsel of nationally recognized standing in the field ofbankruptcy law. 

"Outstanding" when used with respect to Bonds means, as of the date of determination, 
all Bonds theretofore authenticated and delivered under this Indenture, except, without duplication: 

(1) Bonds theretofore canceled by the Trustee or delivered to the Trustee for 
cancellation; 
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(2) Bonds for the payment or redemption of which money in the necessary amount 
is on deposit with the Trustee or any Paying Agent for the Owners of such Bonds at the Maturity 
thereof; provided, however, that if such Bonds are to be redeemed in advance of their Stated Maturity, 
notice of such redemption has been duly given pursuant to this Indenture, or waived, or provision 
therefor satisfactory to the Trustee has been made; 

(3) Bonds in exchange for or in lieu of which other bonds have been authenticated 
and delivered under this Indenture; 

( 4) Bonds alleged to have been destroyed, lost, or stolen which have been paid as 
provided in 3.05; and 

(5) Bonds for the payment of the principal of and interest on which money or 
Governmental Obligations or both are held by the Trustee or a Paying Agent with the effect specified 
in Section 6.02. 

"Outstanding Secured Bonds" means, as of the date of determination, (1) all Bonds 
then Outstanding, and (2) all Bonds, if any, alleged to have been destroyed, lost, or stolen which have 
been replaced or paid as provided in Section 3.05 but whose ownership and enforceability by the 
Owner thereof have been established by a court of competent jurisdiction or other competent tribunal 
or otherwise established to the satisfaction of the Issuer and the Trustee. 

"Owner" when used with respect to any Book-Entry Bond means Cede & Co. (DTC's 
partnership nominee) or, with respect to any other Bond, means the Person in whose name such Bond 
is registered in the Bond Register. 

"Parity Bonds" means other general obligation bonds of the Issuer, including the 2006 
Bonds, which are payable from ad valorem property tax collections on parity with the Bonds. 

"Participants" means, collectively, the Direct Participants and Indirect Participants of 
the Securities Depository. 

"Paying Agent" means any Person authorized by the Issuer to pay the principal of and 
interest and premium, if any, on any Bonds on behalf of the Issuer, who initially shall be the Trustee. 

"Person" means any individual, corporation, company, partnership, joint venture, 
association, joint-stock company, trust, unincorporated organization, or government or any agency or 
political subdivision thereof. 

"Permitted Investments" means any of the following which at the time of investment 
are legal investments under the laws of the State for the moneys proposed to be invested herein: 

A. Direct obligations of the United States of America (including obligations issued 
or held in book-entry form on the books of the Department of the Treasury) or obligations the 
principal of and interest on which are unconditionally guaranteed by the United States. 

B. Bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following federal agencies and provided such obligations are backed by the 
full faith and credit of the United States: 
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1. U.S. Export-Import Bank 
Direct obligations or fully guaranteed 
Certificates ofbeneficial ownership. 

2. Farmers Home Administration 
Certificates ofbeneficial ownership 

3. Federal Financing Bank 

4. Federal Housing Administration Debentures 

5. General Services Administration 
Participation certificates 

6. Government National Mortgage Association ("GNMA") 
Guaranteed mortgage-backed bonds 
Guaranteed pass-through obligations 

7. U.S. Maritime Administration 
Guaranteed title XI financing 

8. New Communities Debentures 
U.S. government guaranteed debentures 

9. U.S. Public Housing Notes and Bonds 
U.S. government guaranteed public housing notes and bonds 

10. U.S. Department of Housing and Urban Development 
Project Notes Local Authority Bonds 

C. Bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following United States government agencies (non-full faith and credit 
agencies): 

1. Federal Home Loan Bank System 
Senior debt obligations 

2. Federal Home Loan Mortgage corporation 
Participation Certificates and senior debt Obligations 

3. Federal National Mortgage Association ("FNMA") 
Mortgage-backed securities and senior debt obligations 

4. Student Loan Marketing Association 
Senior Debt obligations 

D. Money market funds registered with the federal Securities and Exchange 
Commission (SEC), meeting the requirements of Rule 2a(7) under the Investment Company Act of 
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1940, and having a rating by S&P of AAAm-G; AAAm; or AAm or better and having a rating by 
Moody's of "VMIG-1" or better, including funds which the trustee or its affiliates provides 
investment advisory services. 

E. Certificates of deposit, savings accounts, deposit accounts or money market 
deposits which are fully insured by the Federal Deposit Insurance Company. 

F. Investment agreements provided by entities with ratings on their long term 
obligations or claims paying ability of "AA'' or better by S&P and "Aa") or better by Moody's and 
required to be collateralized to the then current requirements of S&P to always having a rating of at 
least "A" and the then current requirement of Moody's to have a rating of at least "A". An investment 
agreement may not be amended, and no investment agreement may be entered into in substitution for 
an investment agreement unless each Rating Agency which has rated the bonds has confirmed that the 
Rating of such Rating Agency will not be withdrawn or lowered upon the effective date of such 
amendment or substitute investment agreement. 

G. Bonds or notes issued by any state or municipality which are rated by S&P in 
one of the two highest rating categories assigned by such agencies. 

H. Repurchase agreements providing for the transfer of securities from a dealer 
bank or securities firm (seller/borrower) to the Issuer (buyer/lender), and the transfer of cash from the 
Issuer to the dealer bank or securities firm with an agreement that the dealer bank or securities firm 
will repay the cash plus a yield to the Issuer in exchange for the securities at a specified date. 

Repurchase Agreements must satisfy the following criteria. 

I. Repos must be between the Issuer and a dealer bank or securities firm 

a. Primary dealers on the Federal Reserve reporting dealer list, or 

b. Banks rated "A" or above by S&P and rated "A" or above by Moody's. 

2. The written repo contract must include the following: 
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(1) The securities must be valued weekly, marked-to market at 
current market price plus accrued interest 

(a) The value of collateral must be equal to 103% of the 
amount of cash transferred by the Issuer to the dealer 
bank or security firm under the repo plus accrued 
interest. If the value of securities held as collateral falls 
below 103% of the value of the cash transferred by the 
Issuer, then additional cash and/or acceptable securities 
must be transferred. If, however, the securities used as 
collateral are FNMA, then the value of collateral must 
equal105%. 

3. Legal opinion which must be delivered to the municipal entity: 

a. Repo meets guidelines under state law for legal investment of public 
funds. 

I. Governmental Obligations. 

J. "REFCORP STRIPS" -obligations, representing interest on obligations of the 
Resolution Funding Corporation, the payment of such interest, if other revenues are insufficient, is 
required to be paid from the United States Treasury, which interest obligations are stripped by the 
Federal Reserve Bank ofNew York. 

(If any security or Permitted Investment for which a rating level is required is on "credit watch," 
"negative outlook," or similar status indicating a possible reduction in rating, it shall be treated as not 
having the rating required.) 

"Place of Payment" means the designated corporate trust office of the Paying Agent 
and Bond Registrar in Minneapolis, Minnesota. 

"Predecessor Bonds" of any particular Bond means every previous Bond evidencing 
all or a portion of the same debt as that evidenced by such particular bond, and, for purposes of this 
definition, any bond authenticated and delivered under Section 3.05 in lieu of a mutilated, lost, 
destroyed, or stolen Bond shall be deemed to evidence the same debt as the mutilated, lost, destroyed, 
or stolen Bond. 

"Principal Payment Date" means the date on which principal of the Bonds is due either 
at Stated Maturity or redemption in advance of Stated Maturity. 

"Project Bonds" means the Issuer's District General Obligation Project Bonds, Series 
2013B in the aggregate principal amount of$6,000,000. 

"Qualified Investor" means a qualified institutional buyer, as such term is defined in Rule 
144A 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 set forth in Section 2.02 hereof. 
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"Rating Agency" means Moody's or S&P. 

"Rebate Fund" means the fund of the Issuer established pursuant to Section 10.06. 

"Redemption Date" when used with respect to any Bond to be redeemed means the 
date fixed for such redemption pursuant to the terms thereof and hereof. 

"Redemption Price" when used with respect to any Bond to be redeemed means the 
amount to be paid on any Redemption Date for such redemption pursuant to the terms thereof and this 
Indenture. 

"Refunding Act" means Title 35, Chapter 3, Article 4, Arizona Revised Statutes, as 
amended. 

"Refunding Bonds" means the Issuer's District General Obligation Refunding Bonds, 
Series 2013A, in the aggregate principal amount of$20,400,000. 

"Regular Record Date" for the interest payable on the Bonds on any Interest Payment 
Date means the first (1st) day (whether or not a Business Day) of the calendar month in which such 
Interest Payment Date occurs. 

"Responsible Officer" means the chairman or vice chairman of the board of directors of 
the relevant entity, the chairman or vice chairman of the executive committee of said board, the 
president, any vice president, the secretary, any assistant secretary, the treasurer, any assistant 
treasurer, the cashier, any assistant cashier, any trust officer or assistant trust officer, the controller, 
any assistant controller, or any other officer or authorized person of the relevant entity customarily 
performing functions similar to those performed by any of the above designated officers and also 
means, with respect to a particular corporate trust matter, any other officer of the relevant entity to 
whom such matter is referred because of his knowledge of and familiarity with the particular subject. 

"Representation Letter" means the letter agreement between the Issuer and the 
Securities Depository specifying or referring to the procedures applicable to bonds of the Issuer, 
including the Bonds, in the Book-Entry-Only System. 

"Securities Depository" means DTC as securities depository for the Bonds until a 
successor securities depository is appointed pursuant to Section 3.04C and thereafter shall mean such 
successor securities depository. 

"Series 2013 Developer Payment Account" means a special account of the Issuer so 
defined in Section 5.01. 

"Series 2013 Developer Reserve Account" means a special account of the Issuer so 
defined in Section 5.01. 

"Series 2013 Tax Account" means a special account of the Issuer so defined in Section 
5.01. 

"Sinking Fund Installment" means, with respect to the Bonds, the mandatory sinking 
fund redemption payments due on the Bonds pursuant to Section 4.02. 
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"S&P" means Standard & Poor's Ratings Group, a division of The McGraw-Hill 
Companies, or any entity succeeding to the duties and obligations thereof. 

"Special Record Date" means such date set by the Trustee pursuant to Section 
3.02B(ii). 

"Substitute Collateral" shall mean cash, Government Obligations or a full recourse 
letter of credit, surety bond, investment agreement or other financial assurance instrument acceptable 
to the Issuer that is issued or guaranteed by an entity with a long term obligation rating by S & P or 
Moody's of at least "A", and issued in the applicable amount necessary to redeem the Bonds on the 
first optional call date. 

"Standby Contribution Agreement" means that certain Standby Contribution 
Agreement, dated as of July 1, 2013 by and among the Issuer, the Developer and the Trustee. 

"State" means the State of Arizona. 

"Stated Maturity" when used with respect to any Bond or any installment of interest on 
any bond means the date specified in such Bond as the fixed date on which the principal or such 
installment of interest on any such Bond is due and payable. 

"Tax Certificate" means the District Closing Certificate and Certificate as to Tax 
Matters executed and delivered by the Issuer and delivered to the Trustee concurrently with the 
original issuance of the Bonds to set forth certain facts, expectations and agreements of the Issuer 
relative to the exemption from gross income for Federal income tax purposes of interest on the Bonds. 

"Tax Contribution Request" means the written request submitted by Trustee for 
payment by Developer so defined in Section 5.02. 

"Trustee" means Wells Fargo Bank, National Association until a successor Trustee 
shall have become such pursuant to the applicable provisions of this Indenture, and thereafter 
"Trustee" shall mean such successor Trustee. 

"Trust Estate" has the meaning stated in the habendum to the Granting Clauses. 

"2006 Bonds" means the Issuer's District General Obligation Bonds, Series 2006. 

"Underwriter" means RBC Capital Markets, LLC, as the underwriter of the Bonds 
pursuant to the Bond Purchase Agreement. 

"Written Request" means, with reference to the Issuer, a request in writing signed by an 
Issuer Representative. 

Section 1.02. Acts of Owners. 

A. Any request, demand, authorization, direction, notice, consent, waiver, or other 
action provided by this Indenture to be given or taken by Owners may be embodied in and evidenced 
by one or more instruments of substantially similar tenor signed by such Owners in person or by an 
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agent duly appointed in writing, and, except as herein otherwise expressly provided, such action shall 
become effective when such instrument or instruments are delivered to the Trustee. Such instrument 
or instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred 
to as the "Act" of the Owners signing such instrument or instruments. Proof of execution of any such 
instrument or of a writing appointing any such agent shall be sufficient for any purpose of this 
Indenture and conclusive in favor of the Issuer and (subject to Section 8.01) the Trustee, if made in 
the manner provided in this Section. 

B. The fact and date of the execution by any Owner of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by the certificate of any 
notary public or other officer authorized by law to take acknowledgments of deeds, certifying that the 
individual signing such instrument or writing acknowledged to him the execution thereof. Whenever 
such execution is by an officer of a corporation or a member of a partnership on behalf of such 
corporation or partnership, such certificate or affidavit shall also constitute sufficient proof of his 
authority. The fact and date of execution of any such instrument or writing and the authority of any 
person executing as or on behalf of any Owner may also be proved in any other manner which the 
Trustee deems sufficient. 

C. The ownership of any Bond shall be proved by the Bond Register for such 
Bonds. 

D. Any request, demand, authorization, direction, notice, consent, waiver, or other 
action by the Owner of any Bond shall bind every future Owner of the same Bond and the Owner of 
every Bond issued upon the transfer thereof or in exchange therefor or in lieu thereof, in respect of 
anything done or suffered to be done by the Trustee or the Issuer, whether or not notation of such 
action is made upon such Bond. 

Section 1. 03. Notices, etc. 

A. Unless otherwise specifically provided herein, any request, demand, 
authorization, direction, notice, consent, waiver, or Act of Owners or other document provided or 
permitted by this Indenture by any Owner, the Issuer, or the Trustee to be made upon, given or 
furnished to, or filed with, 

(1) the Trustee shall be sufficient for every purpose hereunder if made, given, 
furnished, or filed in writing to or with the Trustee at its principal corporate trust office or if in 
writing and mailed, first-class postage prepaid, at 707 Wilshire Blvd., 17th Floor, Los Angeles, 
CA 90017, Attention: Corporate Trust Services or at any other address furnished in writing to 
such Person by the Trustee, or 

(2) the Issuer shall be sufficient for every purpose hereunder if in writing and 
mailed, first-class postage prepaid, to the Issuer addressed to it at c/o Verrado District 1 
Community Facilities District (Town of Buckeye, Arizona), 530 E. Monroe Ave., Buckeye, 
Arizona 85326, Attention: District Manager, or at any other address previously furnished in 
writing to such Person by the Issuer. 

B. Where this Indenture provides for notice to Owners of any event, such notice 
shall be sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, first
class postage prepaid, to each Owner affected by such event, at the address of such Owner as it appears 

JTG:akr 1943016.6 7/9/2013 

15 



in the Bond Register for the Bonds. Neither the failure to mail such notice, nor any defect in any 
notice so mailed, to any particular Owner shall affect the sufficiency of such notice with respect to 
other Owners. 

C. Where this Indenture provides for notice in any manner, such notice may be 
waived in writing by the person entitled to receive such notice, either before or after the event, and 
such waiver shall be the equivalent of such notice. Waivers of notice by Owners shall be filed with the 
Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance 
upon such waiver. 

Section 1. 04. Form and Contents of Documents Delivered to the Trustee. 

A. Whenever several matters are required to be certified by, or covered by an 
opinion of, any specified type of person, it is not necessary that all such matters be certified by, or 
covered by the opinion of, only one such person, or that they be so certified or covered by only one 
document, but one such person may certify or give an opinion with respect to some matters and one or 
more other such persons as to other matters, and any such person may certify or give an opinion as to 
such matters in one or several documents. 

B. Any certificate or opinion of an officer of the Issuer may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, or representations by, counsel, unless such 
officer knows, or in the exercise of reasonable care should know, that such certificate or opinion or 
representations are erroneous. Any Opinion of Counsel may be based, insofar as it relates to factual 
matters, upon a certificate or opinion of, or representations by, an officer or officers of the Issuer 
stating that the information with respect to such factual matters is in the possession of the Issuer unless 
such counsel knows, or in the exercise of reasonable care should know, that the certificate or opinion 
or representations with respect to such matters are erroneous. 

C. Whenever any person is required to make, give, or execute two or more 
applications, requests, consents, certificates, statements, opinions, or other instruments under this 
Indenture, they may, but need not, be consolidated and form one instrument. 

D. Wherever in this Indenture, in connection with any application or certificate or 
report to the Trustee, it is provided that the Issuer shall deliver any document as a condition of the 
granting of such application, or as evidence of compliance by the Issuer with any term hereof, it is 
intended that the truth and accuracy, at the time of the granting of such application or at the effective 
date of such certificate or report (as the case may be), of the facts and opinions stated in such document 
shall in such case be conditions precedent to the right of the Issuer to have such application granted or 
to the sufficiency of such certificate or report. 

Section 1.05. Effect of Headings and Table of Contents. The Article and Section 
headings herein and in the Table of Contents are for convenience only and shall not affect the 
construction hereof. 

Section 1.06. Successors and Assigns. All covenants and agreements herein by 
the Issuer shall bind its successors and assigns, whether so expressed or not. 

Section 1.07. Severability Clause. In case any provision in this Indenture or in 
the Bonds or any application thereof shall be invalid, illegal, or unenforceable, the validity, legality, 
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and enforceability of the remaining provisions and applications shall not in any way be affected or 
impaired thereby. 

Section 1.08. Benefits of Indenture. Nothing herein or in the Bonds, express or 
implied, shall give to any Person, other than the parties hereto and their successor hereunder, and the 
Owners of Outstanding Secured Bonds, any benefit or any legal or equitable right, remedy, or claim 
under this Indenture. 

Section 1.09. Governing Law. This Indenture shall be construed in accordance 
with and governed by the laws of the State and the federal laws of the United States of America. 

Section 1.10. Notice of Section 38-511, Arizona Revised Statutes, As Amended. 
To the extent applicable by provision of law, the parties acknowledge that this Indenture is subject to 
cancellation pursuant to A.R.S. Section 38-511, the provisions of which are incorporated herein. 

Section 1.11. 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 Indenture and may result in the 
termination of the Trustee's services by the District. The District retains the legal right to randomly 
inspect the papers and records of the Trustee or its subcontractor employee who work on this 
Indenture to ensure that the Trustee and its subcontractors are complying with the above-mentioned 
warranty. 

The Trustee and its subcontractors warrant to keep such papers, information, and 
records necessary to verifY compliance with the above-mentioned warranty (collectively, the 
"Information") open for random inspection by the District during the Trustee's normal business hours. 
The Trustee and its subcontractors shall reasonably cooperate with the District's random inspections 
including granting the District entry rights onto its property to perform the random inspections, 
granting the District access to, and use of, the Information, provided that, the District agrees that it 
will use the Information solely for the purpose of verifying compliance with the E-verify requirements 
and the warranty of this Section 1.11 and, subject to the requirements of law, including the public 
records law of the State of Arizona, the District will preserve the confidentiality of any information, 
records, or papers the District views, accesses, or otherwise obtains during any and every such 
random inspection, including, without limitation, the Information. 

Section 1.12. Scrutinized Business Operations. Pursuant to A.R.S. Sections 35-
391.06 and 35-393.06, the Trustee certifies that it does not have scrutinized business operations in 
Sudan or Iran. For the purpose of this Section the term "scrutinized business operations" shall have 
the meanings set forth in A.R.S. Section 35-391 or 35-393, as applicable. If the District determines 
that the Trustee submitted a false certification, the District may impose remedies as provided by law 
including terminating the Trustee's services. 

Section 1.13. Business Days. If the specified date for any payment, submission, 
certification, determination or other action shall be other than a Business Day, then such payment, 
submission, certification, determination or other action may be made or done on the next succeeding 
day which is a Business Day without, in the case of any payment, additional interest (except in the 
event of a moratorium) and with the same force and effect as if made or done on the specified date. 
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ARTICLE II 

FORM OF BONDS 

Section 2.01. Form Generally. 

A. The Bonds, including the form of Certificate of Authentication and the form of 
Assignment to be reproduced on each of the Bonds, shall be substantially in the form set forth in this 
Article with such appropriate insertions, omissions, substitutions, and other variations as are permitted 
or required by this Indenture, and may have such letters, numbers, or other marks of identification 
(including identifying numbers and letters of the Committee on Uniform Securities Identification 
Procedures of the American Bankers Association) and such legends and endorsements (including any 
reproduction of an Opinion of Counsel) placed thereon (or attached thereto) as may, consistently 
herewith, be determined by the officers executing such Bonds as evidenced by their execution thereof. 
Any portion of the text of any Bonds may be set forth on the reverse thereof, with an appropriate 
reference thereto on the face of the Bond. 

B. The definitive Bonds shall be printed or produced in any other manner, all as 
determined by the officers executing such bonds as evidenced by their execution thereof. 

Section 2.02. 
form: 

REGISTERED 
No. R----

Forms of Bonds. The Refunding Bonds shall be in the following 

[FORM OFF ACE OF REFUNDING BOND] 

REGISTERED 
$ ____ _ 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION WITH A 
SALE TO OR THROUGH A BROKER/DEALER {1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO A QUALIFIED 
INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 
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UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, __ 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

____________ AND N0/100 DOLLARS 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to the 
laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or cause the 
Trustee to pay to the "Registered Owner" specified above or registered assigns (the "Owner"), on the 
"Maturity Date" specified above unless earlier redeemed as provided herein, 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 Dated 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 such Principal Amount is paid or the payment thereof is duly provided 
for at Maturity (as such term is defined in the hereinafter described "Indenture"), semiannually on 
each January 15 and July 15 commencing January 15, 2014 (each an "Interest Payment Date"), at the 
per annum "Interest Rate" specified above. 

As provided in the Indenture, the interest, principal and Redemption Price (as such 
term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its registered 
assigns in same-day funds by the Trustee no later than the time established by The Depository Trust 
Company (the "Depository") on the date due (or in accordance with then existing arrangements 
between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a legal 
holiday or equivalent (other than a moratorium) for banking institutions generally in the Place of 
Payment or in the city where the designated corporate trust office of the Paying Agent is located then 
such payment may be made on the next succeeding day which is not one of the foregoing days 
without additional interest and with the same force and effect as if made on the specified date for such 
payment, except that in the event of a moratorium for banking institutions generally at the Place of 
Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
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equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National Association, as 
trustee (the "Trustee"), which term includes any successor trustee under the Indenture), to which 
Indenture reference is hereby made 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 Owners of the Bonds, 
the Trustee, 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 each Owner of this Bond hereby consents. The 
Bonds are authorized to be issued by a Resolution of the District Board of the Issuer adopted on 
June 4, 2013 (the "Bond Resolution"), for the purposes therein described and in strict conformity with 
Title 48, Chapter 4, Article 16, Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the Issuer 
payable from such sources as may be outstanding from time to time and to the extent provided in the 
Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or amount, to be levied and 
collected at the same time and in the same manner as other taxes are levied and collected on all 
taxable property within the boundaries of the Issuer sufficient together with any other moneys from 
sources available pursuant to the Enabling Act (including amounts available from the Standby 
Contribution Agreement and the Guaranty as described below) to pay debt service on the Bonds when 
due; provided, however, the total aggregate principal and interest to become due on the bonds being 
refunded from the date of issuance of the Bonds to the final date of maturity of the bonds being 
refunded; provided, however, that pursuant to the Refunding Act the issuance of the Bonds shall in no 
way infringe upon the rights of the owners of certain district general obligation bonds of the District, 
previously issued and outstanding and being refunded with proceeds of the sale of the Bonds, to rely 
upon a tax levy for payment of the principal and interest on such refunded bonds if the obligations 
issued by or guaranteed by the United States government in which net proceeds of the Bonds are 
invested and which mature with interest thereon and redemption premiums, if any, and with other 
funds legally available for such purposes deposited in the respective principal and interest redemption 
funds and held in trust for the payment of such refunded bonds with interest and redemption premium, 
if any, on maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not exceed 
the total aggregate principal and interest to become due on such refunded bonds from the date of 
issuance of the Bonds to the final date of maturity of such refunded bonds. The owners of the Bonds 
must rely on the sufficiency of the funds and securities held irrevocably in trust for payment of such 
refunded bonds. DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), the 
developer of the land within the boundaries of the Issuer, has entered into a Standby Contribution 
Agreement dated as of July 1, 2013 (the "Standby Contribution Agreement") with the Issuer pursuant 
to which the Developer will make payments to the Trustee to supplement tax revenues and ABD 
Investments Limited Partnership, an Arizona limited partnership, has provided a Guaranty, dated as of 
July 1, 2013 (the "Guaranty"), for the benefit of the Issuer and the Trustee to secure such payments 
from the Developer. The Standby Contribution Agreement and the Guaranty may be released prior to 
the maturity of the Bonds by the Issuer upon satisfaction of certain conditions set forth in the 
Indenture. 

Notwithstanding any provisiOns hereof or of the Bond Resolution, however, the 
Indenture 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 
(as such term is defined in the Indenture) sufficient for such purpose as described in the Indenture. 
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The Bonds are issuable as fully registered bonds only m the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory redemption 
at any time in the event of a default under the terms of either the Standby Contribution Agreement or 
the Guaranty upon payment of the Redemption Price by the Developer which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the Bonds so redeemed 
from the most recent Interest Payment Date to the Redemption Date, but without premium. The 
Redemption Date shall be the first day of the first calendar month after payment of the Redemption 
Price to the Trustee for which notice of the redemption can be given not more than sixty ( 60) nor less 
than thirty (30) days prior to the Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in part, 
upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as provided in 
the Indenture, upon payment of the Redemption Price, which shall consist of the principal amount of 
the Bonds so redeemed plus accrued interest, if any, on the bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date, without premium. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be redeemed 
on the following Redemption Dates and in the following amounts upon not more than sixty (60) nor 
less than thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or are 
delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity so retired 
shall satisfy and be credited against the mandatory redemption requirements for such maturity on a 
pro rata basis, to the extent practicable provided, however, that each remaining mandatory payment 
shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made in 
accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to the 
benefits of the Indenture and shall cease to bear interest from and after the date fixed for redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of a 
maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 
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The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to the 
Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown on the 
registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the accuracy 
of any records maintained by the Depository or any Direct Participant or Indirect Participant; (3) the 
timely or untimely payment by the Depository or any Direct Participant or Indirect Participant of any 
amount due to any Beneficial Owner in respect of the principal or redemption price of or interest on 
the Bonds; ( 4) the delivery by any Direct Participant or Indirect Participant of any notice to any 
Beneficial Owner which is required or permitted under the terms of the Bond Resolution or the 
Indenture to be given to Owners; (5) the selection of the Beneficial Owners to receive payment in the 
event of any partial redemption of the Bonds; or ( 6) any consent given or other action taken by the 
Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond Resolution 
or the Indenture, or to institute action to enforce the pledge, assignment or covenants made therein or 
to take any action with respect to an Event of Default described in the Indenture or to institute, appear 
in, or defend any suit, action or other proceeding at law or in equity with respect thereto, except as 
provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture with 
respect to all or any portion of the Bonds may be discharged at or prior to the maturity or redemption 
of the Bonds upon the making of provision for the payment thereof on the terms and conditions set 
forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any officer, 
director, agent, servant or employee of the Trustee or Owner in his or her individual capacity, and 
neither the members of the governing body of the Issuer nor any official executing the Bonds, 
including any officer or employee of the Trustee, shall be liable personally on the Bonds or be subject 
to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, and 
reference is made to those instruments for the provisions relating, among other things, to the terms 
and source of payment and security for the Bonds, the limited liability of the Issuer, the custody and 
application of the proceeds of the Bonds, the rights and remedies of the Owners of the Bonds, 
amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all of which the 
Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer and 
the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the Standby 
Contribution Agreement and the Guaranty at any time by the Issuer with the consent of the Owners of 
a majority in principal amount of the Bonds at the time Outstanding (as such term is defined in the 
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Indenture) affected by such modification. The Bond Resolution and Indenture also contain provisions 
permitting the Owners of specified percentages in aggregate principal amount of the Bonds at the time 
Outstanding, on behalf of the Owners of all the Bonds, to waive compliance by the Issuer with certain 
past defaults under the Bond Resolution or the Indenture and their consequences. Any such consent 
or waiver by the Owner of this Bond or any Predecessor Bond (as such term is defined in the 
Indenture) evidencing the same debt shall be conclusive and binding upon such Owner and upon all 
future holders thereof and of any Bond issued upon the transfer thereof or in exchange therefor or in 
lieu thereof, whether or not notation of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest therein, is 
nontransferable except through a Broker-Dealer to (a) institutions determined by the Broker-Dealer to 
be sophisticated municipal market professionals pursuant to the rules and regulations ofthe Municipal 
Securities Rulemaking Board or (b) qualified investors executing the investor letter attached hereto. 

The Issuer, the Trustee, 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 
Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR ANY 
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED TO THE 
PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, by 
manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or the 
Indenture or be valid or obligatory for any purpose. 

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 in order to 
render the same a legal, valid, and binding general obligation of the Issuer have been performed, exist 
and have been done, in regular and due time, form, and manner, as required by law, and that issuance 
of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws ofthe United States of America. 
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IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

District Clerk 

Dated ---------------
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VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF BUCKEYE, 
ARIZONA) 

By ______________________________ _ 
District Chairman 
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[The following certificate shall be required only to the extent required by Section 
3.04F ofthe Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 

[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 20 13A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the 
"Bonds"), which Bonds were issued by the Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, 
as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and 
risks of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a 
total loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable 
is not disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to 
become excessive. Purchaser has adequate means of providing for its current needs and contingencies and 
has no need for liquidity with respect to its investment in the Bonds, and can withstand a complete loss of 
such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, 
and are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in 
connection with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own 
account and for an indefinite period of time, and does not intend at this time to dispose of all or any part of 
the Bonds in violation of the Act or other applicable securities laws. Purchaser agrees that it may not sell 
or otherwise transfer all or any interest in the Bonds except as expressly provided in this letter, the Bonds 
and the offering document. Purchaser understands that it may need to bear the risks of this investment for 
an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that it has either 
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been supplied with or been given access to information, including the offering document, financial 
statements and other financial information, to which a reasonable Purchaser would attach significance in 
making investment decisions, and Purchaser has read and understand the information, including the rights, 
risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions and receive 
answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and 
the security therefore so that, as a reasonable investor, Purchaser has been able to make its investment 
decision to purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of 
the acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture 
of Trust and Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National 
Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this ___ day of _______ , 20 __ 

By 

Name 

Title 

Date 

--------------------------------------
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The Project Bonds shall be in the following form: 

REGISTERED 
No.R----

[FORM OF FACE OF PROJECT BOND] 

REGISTERED 
$ ____ _ 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION WITH A 
SALE TO OR THROUGH A BROKER/DEALER (I) OF A PRINCIPAL AMOUNT OF $IOO,OOO OR MORE AND (2) TO A QUALIFIED 
INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'') TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, __ 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

____________ AND N0/100 DOLLARS 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to the 
laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or cause the 
Trustee to pay to the "Registered Owner" specified above or registered assigns (the "Owner"), on the 
"Maturity Date" specified above unless earlier redeemed as provided herein, 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 Dated 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 such Principal Amount is paid or the payment thereof is duly provided 
for at Maturity (as such term is defined in the hereinafter described "Indenture"), semiannually on 
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each January 15 and July 15 commencing January 15, 2014 (each an "Interest Payment Date"), at the 
per annum "Interest Rate" specified above. 

As provided in the Indenture, the interest, principal and Redemption Price (as such 
term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its registered 
assigns in same-day funds by the Trustee no later than the time established by The Depository Trust 
Company (the "Depository") on the date due (or in accordance with then existing arrangements 
between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a legal 
holiday or equivalent (other than a moratorium) for banking institutions generally in the Place of 
Payment or in the city where the designated corporate trust office of the Paying Agent is located then 
such payment may be made on the next succeeding day which is not one of the foregoing days 
without additional interest and with the same force and effect as if made on the specified date for such 
payment, except that in the event of a moratorium for banking institutions generally at the Place of 
Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National Association, as 
trustee (the "Trustee"), which term includes any successor trustee under the Indenture), to which 
Indenture reference is hereby made 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 Owners of the Bonds, 
the Trustee, 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 each Owner of this Bond hereby consents. The 
Bonds are authorized to be issued by a Resolution of the District Board of the Issuer adopted on 
June 4, 2013 (the "Bond Resolution"), for the purposes therein described and in strict conformity with 
Title 48, Chapter 4, Article 16, Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the Issuer 
payable from such sources as may be outstanding from time to time and to the extent provided in the 
Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or amount, to be levied and 
collected at the same time and in the same manner as other taxes are levied and collected on all 
taxable property within the boundaries of the Issuer sufficient together with any other moneys from 
sources available pursuant to the Enabling Act (including amounts available from the Standby 
Contribution Agreement and the Guaranty as described below) to pay debt service on the Bonds when 
due. DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), the developer 
of the land within the boundaries of the Issuer, has entered into a Standby Contribution Agreement 
dated as of July 1, 2013 (the "Standby Contribution Agreement") with the Issuer pursuant to which the 
Developer will make payments to the Trustee to supplement tax revenues and ABD Investments 
Limited Partnership, an Arizona limited partnership, has provided a Guaranty, dated as of July 1, 
2013 (the "Guaranty"), for the benefit of the Issuer and the Trustee to secure such payments from the 
Developer. The Standby Contribution Agreement and the Guaranty may be released prior to the 
maturity of the Bonds by the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provlSlons hereof or of the Bond Resolution, however, the 
Indenture 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 
(as such term is defined in the Indenture) sufficient for such purpose as described in the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory redemption 
at any time in the event of a default under the terms of either the Standby Contribution Agreement or 
the Guaranty upon payment of the Redemption Price by the Developer which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the Bonds so redeemed 
from the most recent Interest Payment Date to the Redemption Date, but without premium. The 
Redemption Date shall be the first day of the first calendar month after payment of the Redemption 
Price to the Trustee for which notice of the redemption can be given not more than sixty ( 60) nor less 
than thirty (30) days prior to the Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in part, 
upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as provided in 
the Indenture, upon payment of the Redemption Price, which shall consist of the principal amount of 
the Bonds so redeemed plus accrued interest, if any, on the bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date, without premium. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be redeemed 
on the following Redemption Dates and in the following amounts upon not more than sixty (60) nor 
less than thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (Maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

The Bonds maturing on July 15, 2029, shall be redeemed on the following Redemption 
Dates and in the following amounts upon not more than sixty (60) nor less than thirty (30) days prior 
notice given by mail as provided in the Indenture, upon payment of the Redemption Price, which shall 
consist of the principal amount of the Bonds so redeemed plus accrued interest, if any, on the Bonds 

JTG:akr 1943016.6 7/9/2013 

29 



so redeemed from the most recent Interest Payment Date to the Redemption Date but without 
premmm. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (Maturity) 

Principal 
Amount 
$265,000 

290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following Redemption 
Dates and in the following amounts upon not more than sixty (60) nor less than thirty (30) days prior 
notice given by mail as provided in the Indenture, upon payment of the Redemption Price, which shall 
consist of the principal amount of the Bonds so redeemed plus accrued interest, if any, on the Bonds 
so redeemed from the most recent Interest Payment Date to the Redemption Date but without 
premmm. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (Maturity) 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or are 
delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity so retired 
shall satisfy and be credited against the mandatory redemption requirements for such maturity on a 
pro rata basis, to the extent practicable provided, however, that each remaining mandatory payment 
shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made in 
accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to the 
benefits of the Indenture and shall cease to bear interest from and after the date fixed for redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of a 
maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to the 
Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown on the 
registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the accuracy 
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of any records maintained by the Depository or any Direct Participant or Indirect Participant; (3) the 
timely or untimely payment by the Depository or any Direct Participant or Indirect Participant of any 
amount due to any Beneficial Owner in respect of the principal or redemption price of or interest on 
the Bonds; ( 4) the delivery by any Direct Participant or Indirect Participant of any notice to any 
Beneficial Owner which is required or permitted under the terms of the Bond Resolution or the 
Indenture to be given to Owners; (5) the selection of the Beneficial Owners to receive payment in the 
event of any partial redemption of the Bonds; or (6) any consent given or other action taken by the 
Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond Resolution 
or the Indenture, or to institute action to enforce the pledge, assignment or covenants made therein or 
to take any action with respect to an Event of Default described in the Indenture or to institute, appear 
in, or defend any suit, action or other proceeding at law or in equity with respect thereto, except as 
provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture with 
respect to all or any portion of the Bonds may be discharged at or prior to the maturity or redemption 
of the Bonds upon the making of provision for the payment thereof on the terms and conditions set 
forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any officer, 
director, agent, servant or employee of the Trustee or Owner in his or her individual capacity, and 
neither the members of the governing body of the Issuer nor any official executing the Bonds, 
including any officer or employee of the Trustee, shall be liable personally on the Bonds or be subject 
to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, and 
reference is made to those instruments for the provisions relating, among other things, to the terms 
and source of payment and security for the Bonds, the limited liability of the Issuer, the custody and 
application of the proceeds of the Bonds, the rights and remedies of the Owners of the Bonds, 
amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all of which the 
Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer and 
the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the Standby 
Contribution Agreement and the Guaranty at any time by the Issuer with the consent of the Owners of 
a majority in principal amount of the Bonds at the time Outstanding (as such term is defined in the 
Indenture) affected by such modification. The Bond Resolution and Indenture also contain provisions 
permitting the Owners of specified percentages in aggregate principal amount of the Bonds at the time 
Outstanding, on behalf of the Owners of all the Bonds, to waive compliance by the Issuer with certain 
past defaults under the Bond Resolution or the Indenture and their consequences. Any such consent 
or waiver by the Owner of this Bond or any Predecessor Bond (as such term is defined in the 
Indenture) evidencing the same debt shall be conclusive and binding upon such Owner and upon all 
future holders thereof and of any Bond issued upon the transfer thereof or in exchange therefor or in 
lieu thereof, whether or not notation of such consent or waiver is made upon this Bond. 
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Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest therein, is 
nontransferable except through a Broker-Dealer to (a) institutions determined by the Broker-Dealer to 
be sophisticated municipal market professionals pursuant to the rules and regulations of the Municipal 
Securities Rulemaking Board or (b) qualified investors executing the investor letter attached hereto. 

The Issuer, the Trustee, 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 
Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR ANY 
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED TO THE 
PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, by 
manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or the 
Indenture or be valid or obligatory for any purpose. 

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 in order to 
render the same a legal, valid, and binding general obligation of the Issuer have been performed, exist 
and have been done, in regular and due time, form, and manner, as required by law, and that issuance 
of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

District Clerk 

Dated ________ _ 
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[The following certificate shall be required only to the extent required by Section 
3.04F ofthe Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 

[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the 
"Bonds"), which Bonds were issued by the Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, 
as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and 
risks of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a 
total loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable 
is not disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to 
become excessive. Purchaser has adequate means of providing for its current needs and contingencies and 
has no need for liquidity with respect to its investment in the Bonds, and can withstand a complete loss of 
such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 193 3, as amended, 
and are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in 
connection with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own 
account and for an indefinite period of time, and does not intend at this time to dispose of all or any part of 
the Bonds in violation of the Act or other applicable securities laws. Purchaser agrees that it may not sell 
or otherwise transfer all or any interest in the Bonds except as expressly provided in this letter, the Bonds 
and the offering document. Purchaser understands that it may need to bear the risks of this investment for 
an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that it has either been 
supplied with or been given access to information, including the offering document, financial statements 
and other financial information, to which a reasonable Purchaser would attach significance in making 
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investment decisions, and Purchaser has read and understand the information, including the rights, risks 
and limitations pertaining to the Bonds, and has had the opportunity to ask questions and receive answers 
from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision 
to purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of 
the acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture 
of Trust and Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National 
Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this ___ day of _______ , 20 __ 

By 
Name ____________________________________ __ 

Title 

Date 
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Section 2.03. Form of Certificate of Authentication. Each of the Bonds shall have 
on it the following form: 

CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

Wells Fargo Bank, National Association, as Trustee 

By ________________________________ _ 
Authorized Representative 

DATE: ________ _ 

Section 2. 04. 
following form: 

Form of Assignment. Each of the Bonds shall have on it the 

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 
TEN ENT - as tenants by the entireties 
1T TEN - as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GIFT/TRANS MIN ACT- (Cust) 
Custodian for (Minor) 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, subject to the transfer restrictions described in the within 
Bond, 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 transferee: 
----------------' 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 book kept for 
registration thereof, with full power of substitution in the premises. 

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 Trustee. 
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ARTICLE III 

TERMS AND ISSUANCE OF THE BONDS 

Section 3.01. Title and Terms. 

A. There shall be two series of Bonds issued and secured hereunder entitled 
"VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT (FOWN OF BUCKEYE, ARIZONA) 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A" and the second series 
entitled "VERRADO DISTRICT 1 GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B." 
The Bonds shall be dated as of July 12, 2013. 

B. The Bonds shall be issued in Authorized Denominations and contain such 
terms and provisions as set forth in the form of Bond established herein and as provided by this 
Indenture. 

C. The aggregate principal amount of the Refunding Bonds which may be 
authenticated and delivered and Outstanding is limited to $20,400,000, and the Stated Maturities, the 
principal amounts thereof maturing thereon, and the rates of interest the Bonds so maturing shall bear 
shall be as follows: 

Year 
(July 15) 

2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2027 

Principal 
Amount 
$720,000 
1,295,000 
1,280,000 
1,365,000 
1,245,000 
1,320,000 
1,400,000 
1,485,000 
1,570,000 
1,650,000 
7,070,000 

Interest 
Rate 

2.00% 
4.00 
4.00 
4.00 
4.00 
4.25 
5.00 
5.00 
5.00 
5.00 
6.00 

D. The aggregate principal amount of the Project Bonds which may be 
authenticated and delivered and Outstanding is limited to $6,000,000, and the Stated Maturities, the 
principal amounts thereof maturing thereon, and the rates of interest the Bonds so maturing shall bear 
shall be as follows: 

Year 
(July 15) 

2023 
2029 
2033 

Principal 
Amount 

$1,060,000 
2,320,000 
2,620,000 

Interest 
Rate 

5.00% 
5.70 
6.00 

E. The Bonds shall bear interest, calculated on the basis of a 360-day year of 
twelve 30-day months, from and including July 12, 2013, or from and including the most recent 
Interest Payment Date to which interest has been paid or duly provided for, payable on each 
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January 15 and July 15 commencmg January 15, 2014 (herein each referred to as an "Interest 
Payment Date"). 

F. (i) So long as the Book-Entry-Only System is in effect, principal of or 
Redemption Price on any Bond shall be paid when due by the Paying Agent to the Securities 
Depository pursuant to the procedures established therefor pursuant to the Representation Letter. 

(ii) If the Book-Entry-Only System is not in effect, the principal of or 
Redemption Price for the Bonds shall be payable upon surrender of the Bonds to the Paying Agent in 
the Place of Payment when due. Interest on the Bonds payable on any Interest Payment Date shall be 
payable as provided in Section 3.02B. 

Section 3.02. Payment of Interest on Bonds; Interest Rights. 

A. So long as the Book-Entry-Only System is in effect, interest on any Bond shall 
be paid when due to the Securities Depository pursuant to the procedures established therefor 
pursuant to the Representation Letter. 

B. If the Book-Entry System is not in effect: 

(i) Interest on any Bond which is payable on, and is punctually paid or duly 
provided for on, any Interest Payment Date shall be paid to the Person in whose name that Bond (or 
one or more Predecessor Bonds) is registered at the close of business on the Regular Record Date for 
such interest. Such interest, in the absence of other arrangements acceptable to the Paying Agent 
made by the Owner as of such date, shall be paid by check payable to the order and mailed on or 
before the Interest Payment Date to the address of such Owner as the same appears on the Bond 
Register as of the Regular Record Date and such payment shall be deemed to be at the Place of 
Payment. Additionally, payment of interest (and payment of principal if provision for surrender of 
the Bonds is made with the Trustee) may also be made by wire transfer upon twenty (20) days prior 
written request delivered to the Paying Agent specifying a wire transfer address in the United States 
of America by any Owner of Bonds owning an aggregate principal amount of at least $1,000,000. 
Any such request for interest payments by wire transfer shall remain in effect until rescinded or 
changed, in writing delivered by the Owner to the Paying Agent, any such rescission or change must 
be received by the Paying Agent at least twenty (20) days prior to the next applicable Interest 
Payment Date. 

(ii) Any interest on any Bond which is payable on, but is not punctually paid or 
duly provided for on, any Interest Payment Date (herein referred to as "Defaulted Interest") shall 
forthwith cease to be payable to the Owner on the relevant Regular Record Date solely by virtue of 
such Owner having been such Owner. Such Defaulted Interest shall thereupon be paid by the Issuer 
or the Paying Agent, as the case may be, to the Persons in whose names such Bonds (or their 
respective Predecessor Bonds) are registered at the close of business on a Special Record Date for the 
payment of such portion of Defaulted Interest as may then be paid from the sources herein provided. 
The Issuer shall promptly notify the Trustee in writing of the amount of Defaulted Interest proposed 
to be paid on each Bond and the date of the proposed payment (which date shall be such as will 
enable the Trustee to comply with the next sentence hereof), and at the same time the Issuer shall 
deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid in 
respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such 
deposit prior to the date of the proposed payment, such money when deposited to be held in trust for 
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the benefit of the Owners entitled to such Defaulted Interest as in this Subsection provided and not to 
be deemed part of the Trust Estate for the other than Outstanding Secured Bonds. Thereupon the 
Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which shall be not 
more than fifteen (15) nor less than ten (10) days prior to the date of the proposed payment by the 
Trustee and not less than ten (1 0) days after the receipt by the Trustee of the notice of the proposed 
payment. The Trustee shall promptly notify the Issuer of such Special Record Date and, in the name 
and at the expense of the Issuer, shall cause notice ofthe proposed payment of such Defaulted Interest 
and the Special Record Date therefor to be mailed, first class postage prepaid, to each Owner of a 
Bond of such series at his address as it appears in the Bond Register not less than ten ( 1 0) days prior 
to such Special Record Date. Notice of the proposed payment of such Defaulted Interest and the 
Special Record Date therefor having been mailed as aforesaid, such Defaulted Interest shall be paid to 
the Persons in whose names the Bonds (or their respective Predecessor Bonds) are registered on such 
Special Record Date. 

(iii) Subject to the foregoing provisions of this Section, each Bond delivered under 
this Indenture upon transfer of or in exchange for or in lieu of any other Bond shall carry all the rights 
to interest accrued and unpaid, and to accrue, which were carried by such other Bond and each such 
Bond shall bear interest from such date that neither gain nor loss in interest shall result from such 
transfer, exchange, or substitution. 

Section 3.03. Execution, Authentication, Delivery and Dating. 

A. The Bonds shall be executed on behalf of the Issuer by the Chairman or Vice 
Chairman of the Board and attested by the District Clerk. The signature of any of these officers on 
the Bonds may be manual or facsimile. Bonds bearing the manual or facsimile signatures of 
individuals who were at the time the proper officers of the Issuer shall bind the Issuer, 
notwithstanding that such individuals or any of them shall cease to hold such offices prior to the 
certification or authentication and delivery of such Bonds or shall not have held such offices at the 
date of such Bonds. 

B. Forthwith upon the execution and delivery of this Indenture, the Issuer shall 
deliver to the Trustee the Bonds, executed by the Issuer, and the Trustee shall thereupon authenticate 
the Bonds and deliver the Bonds to the Persons and in the principal amounts which were designated in 
writing to the Trustee not less than five (5) Business Days in advance of the receipt by the Trustee of: 

(1) the Bond Resolution, duly and validly adopted by the Board, authorizing the 
execution and delivery of this Indenture and the authentication and delivery ofthe Bonds, 

(2) the Standby Contribution Agreement duly and validly executed and delivered 
by the parties thereto, 

(3) the Guaranty duly and validly executed and delivered by the Guarantor, 

(4) the Certificate of Qualified Investor as set forth in Section 2.02 hereof from 
each Beneficial Owner, 

(5) a copy of the "Bloomberg" screen, as described m the Bond Purchase 
Agreement, and 
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( 6) the purchase price for the Bonds specified in the Bond Purchase Agreement. 

C. At any time and from time to time after the execution and delivery of this 
Indenture, the Issuer may deliver Bonds executed by the Issuer to the Trustee for authentication, and 
the Trustee shall authenticate and deliver such Bonds as provided in this Indenture. 

D. No Bond shall be entitled to any right or benefit under this Indenture, or be 
valid or obligatory for any purpose, unless there appears on such Bond a certificate of authentication 
substantially in the form provided in Section 2.02, executed by the Trustee by manual signature, and 
such certificate upon any Bond shall be conclusive evidence, and the only evidence, that such Bond 
has been duly certified or authenticated and delivered. 

E. All Bonds authenticated and delivered by the Trustee hereunder shall be dated 
the date of their authentication. 

F. The Bonds shall constitute general obligations of the Issuer. The Bonds shall 
be payable from (i) the proceeds of ad valorem property taxes imposed each year upon all taxable 
property in the Issuer without limit as to rate or amount; provided, however, the total aggregate of 
taxes levied to pay principal and interest on the Refunding Bonds in the aggregate shall not exceed the 
total aggregate principal and interest to become due on the Bonds Being Refunded from the date of 
issuance of the Refunding Bonds to the final date of maturity of the Bonds Being Refunded; (ii) any 
revenue derived directly or indirectly from the enforcement of the collection of such taxes, and (iii) all 
moneys and earnings thereon held in the Funds or accounts herein created under the terms hereof 
(except the Rebate Account). 

Section 3.04. Registration, Transfer and Exchange. 

A. Bond Register. The Bond Registrar shall cause to be kept (at its agency for 
payment of the Bonds) in the Place of Payment a register for each series of the Bonds (each herein 
referred to as the "Bond Register") for the Bonds in which, subject to such reasonable regulations as it 
may prescribe, the Issuer shall provide for the registration of the Bonds and registration of transfers of 
Bonds as herein provided. 

B. Book-Entry-Only System. 

(i) The Bonds shall be initially executed and delivered in the form of a separate, 
single, authenticated, fully registered bond (which may be typewritten) for each maturity of each 
series of the Bonds. Upon initial execution, authentication, and delivery, the ownership of the Bonds 
shall be registered in the Bond Register in the name of CEDE & Co., as nominee of DTC, the 
Securities Depository for the Bonds. The Trustee, the Paying Agent and the Issuer may treat the 
Securities Depository (or its nominee) as the sole, exclusive, and absolute owner of the Bonds 
registered in its name for all purposes, whether or not such Bond shall be overdue (including, without 
limitation, receiving payment of the principal, premium, if any, and interest on the Bonds, selecting 
Bonds or portions thereof to be redeemed, giving any notice required or permitted to be given to 
Owners hereunder, registering the transfer of Bonds, obtaining any consent from the Owners, and 
providing for any other action to be taken by the Owners hereunder), and none of the Trustee, the 
Paying Agent or the Issuer shall be affected by any knowledge or notice to the contrary. So long as 
the Bonds are registered in the name of a Securities Depository, including DTC, or its nominee, 
including CEDE & Co., payment of the principal of, premium, if any, purchase price of, and interest 
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on such Bonds shall be made only to the Securities Depository or its nominee as such Owner, which 
payments shall be valid and effectual to satisfy and discharge the liability on such Bond to the extent 
of the sum or sums so paid. None of the Paying Agent, the Trustee or the Issuer shall have any 
responsibility or obligation to any Participant, any person claiming a beneficial ownership interest in a 
Bond under or through the Securities Depository or any Participant, or any other person which is not 
shown in the Bond Register as being an Owner, with respect to: the accuracy of any records 
maintained by the Securities Depository or any Participant; the payment by the Securities Depository 
or any Participant of any amount in respect of the principal of, premium, if any, purchase price of, or 
interest on the Bonds; any notice which is permitted or required to be given to Owners hereunder; the 
selection by the Securities Depository or any Participant of any person to receive payment in the event 
of a partial redemption of the Bonds; or any consent given or other action taken by the Securities 
Depository (or its nominee) as the Owner of the Bonds. Except under the conditions specified in 
subsection (C) of this Section 3.04, no person other than the Securities Depository shall receive 
authenticated Bonds. Upon delivery by the Securities Depository to the Paying Agent of written 
notice to such effect, the Securities Depository may substitute a new nominee in place of any existing 
nominee and subject to the provisions herein with respect to Record Dates, the term "CEDE & Co." in 
this Indenture shall refer to such new nominee of the Securities Depository. 

(ii) The Issuer and the Trustee shall enter into the Representation Letter with the 
Securities Depository in connection with the issuance of the Bonds, and while the Representation 
Letter is in effect, the procedures established therein shall apply to the Bonds notwithstanding any 
other provisions of this Indenture to the contrary. Any Issuer Representative is authorized to execute 
a Representation Letter or such other documents as may be necessary for the Issuer to participate in 
the Book-Entry-Only System of the Securities Depository. 

(iii) Notwithstanding any other provision of this Indenture to the contrary, so long 
as any Bond is registered in the name of the Securities Depository, or its nominee, all payments with 
respect to principal of, premium, if any, purchase price of, and interest on, such Bond, and all notices 
with respect to such Bond, shall be made and given, respectively, as provided in the Representation 
Letter. 

(iv) In connection with any notice or other communication to be provided to 
Owners pursuant to this Indenture by the Issuer or the Trustee with respect to any consent or other 
action to be taken by Owners, the Issuer, or the Trustee, as the case may be, shall establish a record 
date for such consent or other action and give the incumbent Securities Depository, if any, notice of 
such record date not less than 15 calendar days in advance of such record date to the extent 
practicable. 

C. Discontinuance of Book-Entry-Only System. In the event (i) DTC, or any 
successor as Securities Depository, determines not to continue to act as Securities Depository, or (ii) 
the Issuer determines that the incumbent Securities Depository shall no longer so act, and delivers a 
written certificate of an Issuer Representative to such incumbent Securities Depository, the Trustee 
and the Paying Agent to that effect, then the Issuer shall discontinue the Book-Entry-Only System 
with the incumbent Securities Depository. If the Issuer determines to replace the incumbent 
Securities Depository with another Securities Depository, the Issuer shall prepare or direct the 
preparation of replacement Bonds for the Bonds registered in the name of the incumbent Securities 
Depository, or its nominee, to be registered in the name of such successor Securities Depository, or its 
nominee, or make such other arrangements acceptable to the Issuer, the Paying Agent, the Trustee and 
the successor Securities Depository as are not inconsistent with the terms of this Indenture. If the 
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Issuer fails to identify a successor Securities Depository to replace the incumbent Securities 
Depository, then the Bonds shall no longer be restricted to being registered in the Bond Register in the 
name of the incumbent Securities Depository or its nominee, but shall be registered in whatever name 
or names the incumbent Securities Depository, or its nominee, shall designate in accordance with the 
provisions of Section 3.04D hereof. In such event the Issuer shall, at its expense, prepare, execute, 
and deliver a sufficient quantity of Bonds to the Trustee for authentication and delivery to carry out 
the transfers and exchanges provided in this Section and Section 3.04D hereof. All such Bonds shall 
be in fully registered form in Authorized Denominations. 

D. If Book-Entry-Only System is Not in Effect. If, and so long as, the Book-
Entry-Only System is not in effect, the following provisions shall apply. 

(i) The Bonds shall be issued in the form of fully registered Bonds in Authorized 
Denominations. The interest on the Bonds shall be payable on the Interest Payment Dates by check 
mailed by the Paying Agent to the respective Owners thereof at their addresses as they appear on the 
applicable Record Date in the Bond Register, except that in the case of a Owner of $1,000,000 or 
more in aggregate principal amount of Bonds, upon the written request of such Owner to the Paying 
Agent, received at least 10 days prior to a Record Date, specifying the account or accounts to which 
such payment shall be made, payment of interest shall be made by wire transfer of immediately 
available funds on the following Interest Payment Date. Any such request shall remain in effect until 
revoked or revised by such Owner by an instrument in writing delivered to the Paying Agent. The 
principal of and premium, if any, on each Bond shall be payable on the Stated Maturity, as applicable, 
or on redemption prior thereto, upon surrender thereof at the office of the Paying Agent. 

(ii) Upon surrender for transfer of any Bond to a Paying Agent therefor in the Place 
of Payment, the Issuer shall execute, and the Trustee shall authenticate and deliver, in the name of the 
designated transferee or transferees, one or more new fully registered Bonds, of any Authorized 
Denominations, and of a like series and aggregate principal amount as requested by the transferor. 

(iii) At the option of the Owner, Bonds may be exchanged for other Bonds of the 
same series of any Authorized Denominations, and of like aggregate principal amount and Stated 
Maturity, upon surrender of the Bonds to the Paying Agent therefor in the Place of Payment. 
Whenever any Bonds are so surrendered for exchange, the Issuer shall execute, and the Trustee shall 
authenticate and deliver, the Bonds which the Owner of Bonds making the exchange is entitled to 
receive. 

(iv) All Bonds issued upon any transfer or exchange of Bonds shall be the valid 
obligations of the Issuer, evidencing the same debt, and entitled to the same security and benefits 
hereunder and under the Bond Resolution, as the Bonds surrendered upon such transfer or exchange. 

(v) Every Bond presented or surrendered for transfer or exchange shall be duly 
endorsed (if so required by the Trustee), or be accompanied by a written instrument of transfer in 
form satisfactory to the Trustee duly executed, by the Owner thereof or his attorney duly authorized in 
writing. 

(vi) The Trustee may require payment of a sum sufficient to cover any tax or other 
charges that may be imposed in connection with any transfer or exchange of Bonds. 
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(vii) Neither the Issuer nor the Trustee 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 under Section 4.04 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. 

E. Upon surrender for transfer of any Bond to the Paying Agent therefore in the 
Place of Payment, accompanied by such other documents as are required in the form of the Bond in 
Section 2.02 in connection with the transfer thereof to a Qualified Investor, the Issuer shall execute, 
and the Trustee shaH authenticate and deliver, in the name of the designated transferee or transferees, 
one or more new fully registered Bonds of the same series, of any Authorized Denominations, and of 
a like aggregate principal amount as requested by the transferor. 

F. The restrictions on transfer of the Bonds or any beneficial interest therein to 
Qualified Investors, included in the form of the Bonds in Section 2.02, shall not be applicable after 
receipt by the Trustee of (a) proof of: (i) a rating on the Bonds from a Rating Agency of "AAA" or 
"AA'' or (ii) a rating on the Bonds from a Rating Agency of "A" or "BBB" and written approval of the 
Issuer to the deletion of such restrictions, such approval to be granted by the Board in its sole 
discretion or (b) defeasance of the Bonds pursuant to this Indenture. 

Section 3.05. Mutilated, Destroyed, Lost and Stolen Bonds. 

A If (1) any mutilated Bond is surrendered to the Trustee, or the Trustee receives 
evidence to its satisfaction of the destruction, loss, or theft of any Bond, and (2) there is delivered to 
the Trustee such security or indemnity as may be required by it to save each of the Issuer and Trustee 
harmless, then, in the absence of notice to the Issuer or the Trustee that such Bond has been acquired 
by a bona fide purchaser, the Issuer shall execute and, upon a request of the Issuer Representative, the 
Trustee shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost, 
or stolen Bond, a new Bond of like series, tenor, aggregate principal amount and Stated Maturity 
bearing a number not contemporaneously outstanding, provided, however, in case any such mutilated, 
destroyed, lost, or stolen Bond has become or is about to become due and payable, the Issuer or the 
Trustee in its discretion may pay such Bond instead of issuing a new Bond. If, after the delivery of 
such new Bond or payment, a bona fide purchaser of the original Bond in lieu of which such new 
Bond was issued or payment made presents for payment such original Bond, the Issuer and the 
Trustee shall be entitled to recover such new Bond or payment from the Person to whom it was 
delivered or to which payment was made or any Person taking therefrom, except a bona fide 
purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the 
extent of any loss, damage, cost, or expenses incurred by the Issuer or the Trustee in connection 
therewith. 

B. Upon the issuance of any new Bond under this Section, the Issuer or the 
Trustee may require the payment of a sum sufficient to cover any tax or other charges that may be 
imposed in relation thereto and any other expenses connected therewith. 

C. Every new Bond issued pursuant to this Indenture in lieu of any mutilated, 
destroyed, lost, or stolen Bond shall constitute an original additional contractual obligation of the 
Issuer, whether or not the mutilated, destroyed, lost, or stolen Bond shall be at any time enforceable 
by anyone, and shall be entitled to all the benefits of the Bond Resolution authorizing the Bonds and 
of this Indenture equally and ratably with all other Outstanding Bonds. 
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D. The provisions of this Section are exclusive and shall preclude (to the extent 
lawful) all other rights and remedies with respect to the replacement and payment of mutilated, 
destroyed, lost, or stolen Bonds. 

Section 3.06. Cancellation and Destruction of Bonds. All Bonds surrendered for 
payment, redemption, transfer, exchange, replacement or conversion, and all Bonds, if surrendered to 
the Trustee, shall be promptly canceled by the Trustee and, if surrendered to the Issuer or the Paying 
Agent, shall be delivered to the Trustee and, if not already canceled, shall be promptly canceled by the 
Trustee. The Issuer may at any time deliver to the Trustee for cancellation any Bonds previously 
certified or authenticated and delivered which the Issuer may have acquired by any manner 
whatsoever, and all Bonds so delivered shall be promptly canceled by the Trustee. No Bond shall be 
authenticated in lieu of or in exchange for any Bond canceled as provided in this Section, except as 
expressly provided by this Indenture. Certificates evidencing destruction shall be maintained by the 
Trustee. 

Section 3.07. Persons Deemed Owners. The Issuer, the Trustee, and their agents 
may treat the Person in whose name any Bond is registered as the Owner of such bond for the purpose 
of receiving payment of the principal (and Redemption Price) of and interest on such Bond as 
provided herein and for all other purposes whatsoever, whether or not such Bond be overdue, and, to 
the extent permitted by law, none of the Issuer, the Trustee, and any such agent shall be affected by 
any knowledge or notice to the contrary. 

ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01. Redemption of Bonds. 

A. Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory redemption 
in whole, at any time, in the event of a default under the terms of either the Standby Contribution 
Agreement or the Guaranty, and upon payment by the Developer or Guarantor, as applicable, of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date of the Bonds shall be the first day of 
the first calendar month after payment to the Trustee of the Redemption Price for which notice of 
redemption can be given as provided in Section 4.04, not more than sixty (60) nor less than thirty (30) 
days prior to the Redemption Date. 

B. Optional Redemption. The Bonds maturing on and after July 15, 2024 are 
subject to redemption from funds of the Issuer at the option of the Issuer, prior to their Stated 
Maturity in whole or in part on any date on or after July 15, 2023 upon not more than sixty (60) nor 
less than thirty (30) days prior notice given as provided in Section 4.04, upon payment of the 
Redemption Price which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 

Principal 
Amount 
$265,000 

290,000 
315,000 
350,000 
535,000 
565,000 

D. The Project Bonds maturing on July 15, 2033, shall be redeemed on the 
following Redemption Dates and in the following amounts upon not more than 60 nor less than 30 
days prior notice given by mail as provided in Section 4.04, upon payment of the Redemption Price, 
which shall consist of the principal amount of the Bonds so redeemed plus accrued interest, if any, on 
the Bonds so redeemed from the most recent Interest Payment Date to the Redemption Date, but 
without premium: 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (Maturity 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

D. Whenever Bonds subject to mandatory redemption are redeemed (other than 
pursuant to mandatory redemption) or are delivered to the Trustee for cancellation, the principal amount 
of the Bonds of such maturity so retired shall satisfy and be credited against the mandatory redemption 
requirements for such maturity on a pro rata basis to the extent practicable, provided, however, that each 
remaining mandatory redemption requirements shall be in an Authorized Denomination. 

Section 4. 03. Selection of Bonds to be Redeemed. 

A. If less than all the Outstanding Bonds of a Stated Maturity of a series of the 
Bonds are to be redeemed, the particular Bonds of such Stated Maturity of the Bonds to be redeemed 
shall be selected by the Securities Depository according to its procedures. If the Bonds are not Book
Entry Bonds, the selection shall be made not more than forty-five (45) days prior to the Redemption 
Date by the Trustee from the Outstanding Bonds of a series which have not previously been called for 
redemption, by such random method as the Trustee shall in its sole discretion deem appropriate and 
which may provide for the selection for redemption of portions (equal to Authorized Denominations) 
of the principal of Bonds and provided that no Bonds shall be redeemed if such redemption would 
result in such Bond being less than the minimum Authorized Denomination for such Bonds. 

B. The Trustee shall promptly notify the Issuer in writing of Bonds selected for 
redemption and, in the case of any Bond selected for partial redemption, the principal amount thereof 
to be redeemed. 
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Section 4. 04. Notice of Redemption. 

A. Notice of redemption shall be given by the Trustee in the name and at the 
expense of the Issuer, not less than thirty (30) nor more than sixty (60) days prior to the Redemption 
Date, to each Owner of Bonds of such series of the Bonds to be redeemed, at the address appearing in 
the Bond Register. 

B. All notices of redemption shall include a statement as to 

(1) the Redemption Date, 

(2) the Redemption Price, 

(3) the principal amount of Bonds to be redeemed and, if less than all Outstanding 
Bonds of such series of the Bonds are to be redeemed, the identification (and, in the case of 
partial redemption, the respective principal amounts) to be redeemed, 

(4) that on the Redemption Date, the Redemption Price of each of the Bonds to be 
redeemed will become due and payable and that the interest thereon shall cease to accrue from 
and after said date, and 

(5) that, except as otherwise provided under the Book-Entry-Only System, Bonds 
to be redeemed are to be surrendered for payment of the Redemption Price to the Paying 
Agent in the Place of Payment and the address of such Paying Agent. 

C. Notices of redemption shall also be sent pursuant to this Section for receipt no 
later than the close of business on the second Business Day prior to the mailing of such notice by 
(1) registered or certified mail, (2) overnight delivery service, or (3) electronic or facsimile 
transmission, to the Municipal Securities Rulemaking Board, currently through the Electronic 
Municipal Market Access System, and to the following registered securities depositories registered 
with the Securities and Exchange Commission known to the Trustee to be then in the business of 
holding substantial amounts of obligations of types such as the Bonds, including: 

Midwest Securities Trust Company Capital 
Structured-Call Notification 
440 South LaSalle Street 
Chicago, Illinois 60605 
Facsimile transmission: (312) 663-2343 

The Depository Trust Company 
711 Stewart A venue 
Garden City, New York 11530 
Facsimile transmission: (516) 227-4039; (516) 227-4190 
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Philadelphia Depository Trust Company 
Reorganization Division 
1900 Market Street 
Philadelphia, Pennsylvania 19103 
Facsimile transmission: (215) 496-5058 

D. Neither the failure to mail any notice required by Subsection C hereof, nor any 
defect in any notice so mailed, shall affect the sufficiency of such notice or the redemption otherwise 
effected by such notice. 

Section 4.05. Deposit of Redemption Price and Interest. On or before the 
Business Day preceding the earliest date for mailing of the notice required by Section 4.04 with 
regard to any Redemption Date relating to Section 4.01A, the Issuer shall deposit or cause to be 
deposited with the Trustee an amount of money which, together with any amounts in the Bond Fund 
available for such purpose, is sufficient to pay the Redemption Price of all the Bonds then to be 
redeemed and interest, if any, accrued thereon to the Redemption Date. Such money and amounts 
shall be segregated and shall be held in trust, uninvested, for the benefit of the Owners entitled to such 
Redemption Price and shall not be deemed to be part of the Trust Estate. 

Section 4.06. Bonds Payable on Redemption Date. 

A. Notice of redemption having been given as aforesaid, the Bonds so to be 
redeemed shall, on the Redemption Date, become due and payable at the Redemption Price therein 
specified, and from and after such date (unless the Issuer shall default in the payment of the 
Redemption Price) such Bonds shall cease to bear interest. Upon surrender of any such Bond for 
redemption in accordance with said notice, such Bond shall be paid by the Trustee at the Redemption 
Price, but solely from the sources therein provided. Installments of interest with a Stated Maturity on 
or prior to the Redemption Date shall be payable to the Owners of the Bonds registered as such on the 
relevant Record Dates according to the terms of such Bonds and the provisions of Section 3 .02. 

B. If any Bond called for redemption shall not be so paid upon surrender thereof 
for redemption, the principal shall, until paid, bear interest from the Redemption Date at the rate 
prescribed therefor in such Bond. 

Section 4.07. Bonds Redeemed in Part. Except as otherwise provided under the 
Book-Entry-Only System, any Bond which is to be redeemed only in part shall be surrendered at the 
principal corporate trust office of the Trustee, and the Issuer shall execute and the Trustee shall 
authenticate and deliver to the Owner of such Bond, without service charge, a new Bond or Bonds of 
the same Stated Maturity and of any Authorized Denomination or Denominations as requested by 
such Owner in aggregate principal amount equal to and in exchange for the unredeemed portion of the 
principal of the Bond so surrendered. 
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ARTICLE V 

FUNDS 

Section 5.01. Bond Fund. There is hereby created by the Issuer and established 
with the Trustee, a special fund of the Issuer designated its "District General Obligation Refunding 
and Project Bonds, Series 2013 Bond Fund" (herein referred to as the "Bond Fund') and within the 
Bond Fund (1) a special account designated the "Series 2013 Tax Account", (2) a special account 
designated as the "Series 2013 Developer Payment Account" and (3) as and when applicable, a special 
account designated as the "Series 2013 Developer Reserve Account". The money deposited to the 
Series 2013 Tax Account, the Series 2013 Developer Payment Account and the Series 2013 
Developer Reserve Account of the Bond Fund, together with all investments thereof and investment 
income therefrom, shall be held in trust by the Trustee and applied solely as provided in Sections 5.02 
and 7.04 hereof. 

Section 5.02. Deposits to and Application of Bond Fund. 

A. The Issuer shall, upon receipt, immediately deposit with the Trustee and the 
Trustee shall deposit to the credit ofthe following special accounts of the Bond Fund: 

(1) in the Series 2013 Tax Account all ad valorem taxes collected by or 
remitted to the Issuer to pay Debt Service on the Bonds to the extent provided in 
Section 10.01 (B), including collections of delinquent taxes; 

(2) in the Series 2013 Developer Payment Account, amounts received 
pursuant to subsections B(1) and B(2) hereof; 

(3) in the Series 2013 Developer Reserve Account, amounts received 
pursuant to subsection B(3) hereof; and 

(4) in an existing or new special account of the Bond Fund, as the Issuer 
shall determine, such other funds as the Issuer shall at its option deem advisable. 

B. (1) On or before May 1 (or, if May 1 is not a Business Day, the 
immediately preceding Business Day) of each year prior to the termination of the Standby 
Contribution Agreement, the Trustee shall deposit in the Series 2013 Developer Payment 
Account upon receipt all amounts paid to it pursuant to Section 2.1 (A) of the Standby 
Contribution Agreement. 

(2) On or, if either day is not a Business Day the immediately preceding 
Business Day, before June 15 and December 15 of each year prior to the termination of the 
Standby Contribution Agreement, the Trustee shall submit an invoice (which may be by 
facsimile or electronic communication) for payment by the Developer under the Standby 
Contribution Agreement for the difference between the amount in the Series 2013 Tax 
Account plus the amount in the Series 2013 Developer Payment Account on such date and the 
amount necessary to pay Debt Service (without regard to any optional redemption of the 
Bonds) on the Bonds on the next succeeding July 15 or January 15, as the case may be 
pursuant to Section 2.l(B) of the Standby Contribution Agreement (a "Tax Contribution 
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Request"). The Trustee shall deposit into the Series 2013 Developer Payment Account upon 
receipt all amounts paid to it pursuant to a Tax Contribution Request. 

(3) At any time, or from time to time, the Trustee shall deposit into the 
Series 2013 Developer Reserve Account upon receipt all amounts paid to it by or on behalf of 
the Guarantor as provided for in the Guaranty, all amounts paid to it by the Developer and 
constituting Substitute Collateral as provided for in Section 2.1(E)(ii) of the Standby Contribution 
Agreement and all amounts paid to it by or on behalf of the Developer or Guarantor constituting 
the Redemption Price for Bonds as provided for in this Indenture. 

C. Funds on deposit in the Bond Fund shall be applied as follows: 

(1) Funds on deposit in the Series 2013 Tax Account and the Series 2013 
Developer Payment Account, and the investment income attributable thereto, shall be applied 
by the Trustee solely to pay Debt Service on the Bonds in the amounts and on the dates due. 

(2) To the extent funds on deposit in the Series 2013 Tax Account and the 
Series 2013 Developer Payment Account, and the investment income attributable thereto, are 
less than the amounts required to pay Debt Service, then at the discretion of the Issuer as 
provided by Issuer Request to the Trustee, at any time or from time to time, funds on deposit 
in the Series 2013 Developer Reserve Account, including any investment income attributable 
thereto, shall be transferred to the Series 2013 Developer Payment Account to pay Debt 
Service on the Bonds. 

(3) Upon receipt of an Issuer Request or a Board Resolution and receipt of 
amounts constituting the Redemption Price of the Bonds, and deposit of such funds in the 
Series 2013 Developer Reserve Account, the Trustee shall provide notice of special mandatory 
redemption to the Owners in the manner and as provided in Section 4.02 and thereafter 
transfer funds on deposit in the Series 2013 Developer Reserve Account to the Series 2013 
Developer Payment Account, at such times and in such amounts as are necessary to redeem 
the Bonds. 

(4) To the extent, following payment in full or early redemption (as 
applicable) of all of the Outstanding Bonds, there are funds remaining on deposit in the Series 
2013 Developer Reserve Account, including any investment income attributable thereto, the 
Trustee shall transfer such funds to the Series 2013 Developer Payment Account and, after 
disbursing from the Series 2013 Developer Payment Account to the parties entitled thereto such 
funds as are necessary to pay all amounts payable by the Developer under this Indenture, shall 
thereafter disburse any funds remaining on deposit in the Series 2013 Developer Payment 
Account to the Developer or, in the event of conflicting claims, as a court of competent 
jurisdiction may direct, and any funds remaining on deposit in the Series 2013 Tax Account to 
the Issuer. 

(5) To the extent, following the release of the Developer from the Standby 
Contribution Agreement, there are funds remaining on deposit in the Series 2013 Developer 
Reserve Account, including any investment income attributable thereto, the Trustee shall transfer 
such funds to the Series 2013 Developer Payment Account and, after disbursing from the Series 
2013 Developer Payment Account to the parties entitled thereto such funds as are necessary to 
pay all amounts payable by the Developer under this Indenture and the Standby Contribution 
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Agreement in connection with such release from the Standby Contribution Agreement, shall 
thereafter disburse any funds remaining on deposit in the Series 2013 Developer Payment 
Account to the Developer or, in the event of conflicting claims, as a court of competent 
jurisdiction may direct. 

Section 5.03. Acquisition Fund. There is hereby created by the Issuer and 
established with the Trustee the special fund of the Issuer designated its "District General Obligation 
Bonds, Series 2013 Acquisition Fund" (herein referred to as the "Series 2013 Acquisition Fund'). 
The money deposited to the Series 2013 Acquisition Fund, together with all investments thereof and 
investment income therefrom, shall be held in trust by the Trustee and applied solely as provided in 
Sections 5.04. 

Section 5.04. Deposits to and Application of Acquisition Fund. The Issuer shall 
deposit to the credit of the Series 2013 Acquisition Fund the balance of the proceeds of the Bonds 
remaining after the deposits to the special accounts of the Bond Fund as provided in Section 5.05A. 
Upon receipt of an Issuer Request, amounts on deposit in the Series 2013 Acquisition Fund shall be 
applied by the Trustee in the amounts and to the persons set forth in such Issuer Request to pay Costs 
of Issuance and Costs of Acquisition and, to the extent the funds deposited to the Series 2013 
Acquisition Fund and investment income attributable thereto are in excess of the amounts required for 
any such purpose, then at the discretion of the Issuer as provided by Issuer Request to transfer such 
unexpended proceeds or income to the Series 2013 Developer Payment Account of the Bond Fund. 
On July 1, 2016 any amounts remaining in the Series 2013 Acquisition Fund shall be transferred to 
the Series 2013 Tax Account of the Bond Fund. 

Section 5.05. Disposition of Proceeds of Bonds and Developer Cash 
Contribution. Simultaneously with delivery of the Bonds to the initial purchaser thereof, the Issuer 
shall cause the Trustee to deposit the proceeds of the Bonds and the Developer's cash contribution of 
$783,840.00 as follows: 

A. Acquisition Fund. $6,255,840.00 shall be deposited to the credit of the Series 
2013 Acquisition Fund for the purposes described in Section 5.04. 

B. Transfer to Prior Trustee. $21,053,125.00 shall be transferred immediately 
upon receipt to Wells Fargo Bank, National Association, as trustee for the Bonds Being Refunded for 
deposit to the Tax Account of the Bonds Being Refunded. 

C. Bond Fund. $53,512.40 shall be deposited to the credit ofthe Series 2013 Tax 
Account of the Bond Fund. 

Section 5. 06. Investment of and Security for Funds. 

A. Money held by the Trustee for the credit of the special accounts of the Bond 
Fund shall, as nearly as may be practicable, be continuously invested and reinvested by the Trustee in 
Government Obligations as directed in writing by the Issuer. 

B. Money held for the credit of the Series 2013 Acquisition Fund shall, as nearly 
as may be practical, be continuously invested and reinvested by the Trustee in Permitted Investments 
as directed by the Issuer. 

JTG:akr 1943016.6 7/9/2013 

50 



C. The Trustee shall sell or present for redemption any obligations so purchased as 
an investment hereunder whenever it shall be necessary so to do in order to provide money to make 
any payment or transfer of money required hereby. Investments shall mature, or shall be subject to 
redemption by the holder thereof at the option of such holder without penalty, not later than the 
respective dates when such money is expected to be required for the purpose intended. Obligations so 
purchased as an investment of any money credited to any fund established hereunder shall be deemed 
at all times to be a part of such fund. The interest accruing on obligations so purchased and any profit 
realized from such investment shall be credited to such fund and any loss resulting from such 
investment shall be charged to such fund. 

D. All money held by the Trustee hereunder shall be continuously secured in the 
manner and to the fullest extent then required by applicable State or federal laws and regulations 
regarding the security for, or granting a preference in the case of, the deposit of trust funds. The 
Trustee may make any investment permitted by this Indenture through or with its own commercial 
banking or investment departments. The Trustee shall not be liable for any loss resulting from any 
such investment excepting only such losses as may have resulted from its own negligence or willful 
misconduct. 

E. All investments in the Funds established under this Indenture shall be valued at 
fair market value by the Trustee. 

Section 5.07. Repayment to the Issuer. Any amounts remaining in the funds or 
accounts established hereby after payment in full of the Bonds (or provision for such payment), the 
fees and expenses of the Trustee, the annual fees and all other amounts required to be paid hereunder 
(including payments into the Rebate Account and to the United States of America) shall be paid to the 
Issuer. 

Section 5.08. Reports by Trustee. As soon as possible after January 15 and 
July 15 of each year, the Trustee shall provide to the Issuer, the Underwriter and, while the Standby 
Contribution Agreement is in effect, the Developer, and counsel to the Issuer (as identified by a 
certificate of the Issuer) the balances as of such date in each Fund established under this Indenture. 

ARTICLE VI 

DEFEASANCE AND RELEASES 

Section 6.01. Payment of Indebtedness; Satisfaction and Discharge of 
Indenture. Whenever 

A. all Bonds theretofore authenticated and delivered have been canceled by the 
Trustee or delivered to the Trustee for cancellation, excluding, however: 

( 1) Bonds for the payment of which money has theretofore been deposited in trust 
with the Trustee or the Paying Agent as provided in Section 4.05, 

(2) Bonds alleged to have been destroyed, lost, or stolen which have been replaced 
or paid as provided in Section 3.05, except for any such Bond which, prior to the satisfaction 
and discharge of this Indenture, has been presented to the Trustee with a claim of ownership 
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and enforceability by the Owner thereof and where enforceability has not been determined 
adversely against such Owner by a court of competent jurisdiction, 

(3) Bonds, other than those referred to in the foregoing Clauses, for the payment or 
redemption (under arrangements satisfactory to the Trustee for the giving of notice of 
redemption by the Trustee in the name and at the expense of the Issuer) of which the Issuer 
has deposited or caused to be deposited with the Trustee in trust for such purpose an amount 
(to be immediately available for payment, except in the case of Bonds excepted from the 
foregoing Clause (b) prior to the time the ownership and enforceability of such Bonds has 
been established) sufficient to pay and discharge the entire indebtedness on the Bonds for 
principal (and premium, if any) and interest to the date of Maturity thereof, and 

(4) Bonds deemed no longer Outstanding as a result of the deposit or escrow of 
money or Governmental Obligations or both as described in Section 6.02; and 

B. the Issuer has paid or caused to be paid all other sums payable hereunder by the 
Issuer, then, upon an Issuer Request, this Indenture and the lien, rights, and interests created hereby 
shall cease, determine, and become null and void (except as to any surviving rights of transfer or 
exchange of Bonds herein or therein provided for), and the Trustee and each co-trustee and separate 
trustee, if any, then acting as such hereunder shall, at the expense of the Issuer, execute and deliver a 
termination statement and such instruments of satisfaction and discharge as may be necessary and 
pay, assign, transfer, and deliver to the Issuer or upon Issuer Request all cash, securities, and other 
personal property then held by it hereunder as a part of the Trust Estate. 

C. In the absence of an Issuer Request as aforesaid, the payment of all Outstanding 
Secured Bonds shall not render this Indenture inoperative. 

D. Notwithstanding the satisfaction and discharge of this Indenture, the obligations 
of the Issuer to the Trustee under Section 8.06 shall survive. 

Section 6. 02. Defeasance. Any Bond shall be deemed to be no longer 
Outstanding when payment ofthe principal of such Bond, plus interest thereon to the Maturity thereof 
(whether such Maturity be by reason of the Stated Maturity thereof or call for redemption, if notice of 
such call has been given or waived or irrevocable arrangements therefor satisfactory to the Trustee 
have been made) shall have been provided for by depositing for such payment from funds of the 
Issuer under the terms provided in this Section (1) money sufficient to make such payment or 
(2) money and Governmental Obligations certified by an independent accountant of national 
reputation to mature as to principal and interest in such amounts and at such times as shall, without 
further investment or reinvestment of either the principal amount thereof or the interest earnings 
therefrom be sufficient to make such payment, provided that all necessary and proper fees, 
compensation, and expenses of the Trustee and Paying Agents pertaining to the Bonds with respect to 
which such deposit is made shall have been paid or the payment thereof provided for to the 
satisfaction of the Trustee. Any such deposit shall be made either with the Trustee or, if notice of 
such deposit is given to the Trustee, with a state or nationally chartered bank with a minimum 
combined capital and surplus of $50,000,000, as escrow agent, with irrevocable instructions to 
transfer the amounts so deposited and investment income therefrom to the Trustee or the Paying 
Agents in the amounts and at the times required to pay principal of and interest on the Bonds with 
respect to which such deposit is made at the Maturity thereof and of such interest or the Stated 
Maturity, as the case may be. In the event such deposit is made with respect to some but not all ofthe 
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Bonds then Outstanding, the Outstanding Bonds shall be selected in the same manner as provided in 
Section 4.03 for the selection of Bonds to be redeemed. 

Notwithstanding anything herein to the contrary however, no such deposit shall have 
the effect hereinabove described (1) if made during the existence of default hereunder of which the 
Trustee has received written notice unless made with respect to all of the Bonds then Outstanding and 
(2) unless there shall be delivered to the Trustee an Opinion of Counsel to the effect that such deposit 
shall not adversely affect any exemption from federal income taxation of interest on any Bond. Any 
money and Governmental Obligations deposited with the Trustee for such purpose shall be held by 
the Trustee in a segregated account in trust for the Owners of the Bonds with respect to which such 
deposit is made and together with any investment income therefrom, shall be disbursed solely to pay 
the principal of and interest on the Bonds when due. No money or Governmental Obligations so 
deposited pursuant to this Section shall be invested or reinvested unless in Governmental Obligations 
and unless such money not invested, such Governmental Obligations not reinvested, and such new 
investments are together certified by an independent accountant of national reputation to be of such 
amounts, maturities, and interest payment dates and to bear such interest as will, without further 
investment or reinvestment of either the principal amount thereof or the interest earnings therefrom, 
be sufficient to make such payment. At such times as a Bond shall be deemed to be paid hereunder, 
as aforesaid, it shall no longer be secured by or entitled to the benefits of this Indenture, except for 
purposes of any such payment from such money or Governmental Obligations. 

Section 6. 03. Application of Deposited Money. Money or Governmental 
Obligations deposited with the Trustee pursuant to Section 6.02 shall not be a part of the Trust Estate 
but shall constitute a separate trust fund for the benefit ofthe Persons entitled thereto. Such money or 
Governmental Obligations shall be applied by the Trustee to the payment (either directly or through 
any Paying Agent as the Trustee may determine) to the Owners entitled thereto ofthe principal (and 
premium, if any) and interest for the payment of which such money has been deposited with the 
Trustee. 

Section 6.04. Release of Standby Contribution Agreement. The Standby 
Contribution Agreement shall be released by the Issuer upon receipt of proof of satisfaction of each of 
the following conditions: 

A. Payment or the provision for payment in full of all outstanding Bonds; or 

B. Evidence satisfactory to the Issuer Representative that, for any consecutive two 
(2) Fiscal Years (the first of which shall be no sooner than the first Fiscal Year in which principal ofthe 
Bonds has started to be amortized), a tax rate of $3.00 per $100 of secondary assessed valuation of 
property within the boundaries of the Issuer would have been sufficient to pay Maximum Annual Debt 
Service for any subsequent Fiscal Year during which any Bonds are Outstanding plus the historical 
annual average of amounts necessary to pay those District Administrative Expenses relating to the Bonds 
and all Parity Bonds for each such Fiscal Year, as such term is defined in Article 7 of the Development 
Agreement. For property within the boundaries of the Issuer to be eligible for inclusion in such 
determination, the property either (i) must be owned by persons or entities other than the Developer or 
any entity owned or controlled (as such term is used in the federal Securities Act of 1933, as amended) 
by the Developer for each such Fiscal Year or (ii) if used for commercial purposes, must have been fully 
vertically improved for a period of not less than two (2) years and such vertical improvements must be 
functionally operational for their intended purposes, ~' leased or available for lease to persons or 
entities other than the Developer or any person or entity owned or controlled by the Developer or 
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constituting one or more operating businesses of the Developer or any person or entity owned or 
controlled by the Developer(~, a golf course and associated facilities), as reasonably determined by the 
Issuer Representative. The requisite evidence shall consist of written evidence, prepared by the Issuer 
Representative upon a written request of the Developer, that is based upon the application of such 
secondary tax rate in light of: 

(i) the actual secondary assessed valuation of the eligible property within the 
boundaries ofthe Issuer for each such Fiscal Year; and 

(ii) the tax delinquency factor equal to the greater of five percent ( 5%) or the 
historic, average annual percentage delinquency factor for the Issuer as of each such Fiscal Year. 

C. Written approval by the Issuer which shall not be withheld unreasonably. 

Upon release by the Issuer of the Standby Contribution Agreement, the Issuer shall so 
provide written direction to the Trustee to release the Standby Contribution Agreement. Upon receipt 
of such written direction from the Issuer, the Trustee shall release the Standby Contribution 
Agreement whereupon the Developer shall have no further obligations thereunder. 

Section 6.05. Release of the Guaranty. The Guaranty shall be released by the Issuer 
upon receipt of proof of satisfaction of each of the following conditions: 

A. The deposit and receipt of "Substitute Collateral", in form and substance as 
approved by the Issuer, and upon expiration of any applicable bankruptcy preference periods, as 
provided for in Section 2.1(E)(ii)(2) or 2.1(G) ofthe Standby Contribution Agreement; or 

B. The release of the Standby Contribution Agreement or the occurrence of any 
event or circumstance that would require the release of the Standby Contribution Agreement as 
provided for in Section 6.04. 

Upon release by the Issuer of the Guaranty, the Issuer shall so provide written direction 
to the Trustee to release the Guaranty. Upon receipt of such written direction from the Issuer, the 
Trustee shall release the Guaranty whereupon the Guarantor shall have no further obligations 
thereunder. 

ARTICLE VII 

DEFAULTS; REMEDIES 

Section 7.01. Events of Default. Each of the following is hereby defined as and 
shall be deemed an "Event of Default": 

A. Default in the payment of the principal of any Bonds when the same shall 
become due and payable, whether at the Stated Maturity thereof, on a sinking fund payment date or 
upon proceedings for redemption; 

B. Default in the payment of any installment of interest on any Bonds when the 
same shall become due and payable; 
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C. Default shall be made in the observance or performance of any covenant, 
agreement, contract or other provision in the Bonds, the Guaranty, the Standby Contribution 
Agreement or this Indenture contained (other than as referred to in subsection A or B of this Section) 
and such default shall continue for a period of 30 days after written notice to the Issuer and the 
Trustee from the Owners of at least 25% in aggregate principal amount of the Bonds then Outstanding 
or to the Issuer from the Trustee specifying such default and requiring the same to be remedied, 
provided, with respect to any such failure covered by this subsection C, no Event of Default shall be 
deemed to have occurred so long as a course of action adequate to remedy such failure has been 
commenced within such 30-day period and shall thereafter be diligently prosecuted to completion and 
the default shall be cured thereby. 

Section 7.02. Suits for Enforcement; Mandamus. 

A. The Trustee in its discretion, subject to the provisions of Section 7.10, may 
proceed to protect and enforce its rights and the rights of the Owners under this Indenture, the 
Standby Contribution Agreement or the Guaranty by a suit, action, or proceeding in equity or at law 
or otherwise, whether for the specific performance of any covenant or agreement contained in this 
Indenture, in the Standby Contribution Agreement or in the Guaranty or in aid of the execution of any 
power granted in this Indenture, in the Standby Contribution Agreement or in the Guaranty or for the 
enforcement of any other legal, equitable, or other remedy, as the Trustee, being advised by counsel, 
shall deem most effectual to protect and enforce any of the rights of the Trustee or the Owners. Upon 
the occurrence of a default under the Standby Contribution Agreement or the Guaranty, the Trustee 
may also enforce any and all rights of the Issuer thereunder. 

B. In addition to all rights and remedies of any Owner of Bonds provided herein, 
in the event the Issuer defaults in the payment of the principal of or premium, if any, or interest on 
any of the Bonds when due, or defaults in the observance or performance of any of the covenants, 
conditions, or obligations set forth in the Bond Resolution, this Indenture, the Standby Contribution 
Agreement, or the Guaranty, the Trustee shall be entitled to a writ of mandamus issued by a court of 
proper jurisdiction compelling and requiring the directors and other officers of the Issuer to make 
such payment or to observe and perform any covenant, obligation, or condition prescribed in the Bond 
Resolution, the Standby Contribution Agreement, the Guaranty or this Indenture. Notwithstanding 
any other provision of this Indenture, the Issuer shall cure any covenant default within thirty (30) days 
of receiving notice from the Trustee of the event of default or, in the case of any monetary default that 
cannot be cured within 30 days, shall take such action to cure the default in the immediately 
succeeding fiscal year. 

C. Notwithstanding the foregoing, no judgment or remedy obtained against the 
Issuer shall result in an acceleration of any amount owing on the Bonds prior to the actual due date. 

D. Upon any default under the Standby Contribution Agreement or the Guaranty, 
the Trustee shall enforce the remedies contained therein and/or seek payment of a judgment which is 
in the amount of all outstanding principal of the Bonds and interest on such principal amount to the 
date of redemption established pursuant to Section 4.01 of this Indenture. 
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Section 7.03. Covenant to Pay Trustee Amounts Due on Bonds and Right of 
Trustee to Judgment. 

A. If 

(1) default occurs in the payment of any interest on any Bond when such interest 
becomes due and payable, or 

(2) default occurs in the payment of the principal of (or premium, if any, on any 
Bond at its Maturity, 

then upon demand of the Trustee, the Issuer shall pay or cause to be paid to the Trustee for the benefit 
of the Owners of such Bonds the amount so due and payable on the Bonds for principal (and 
premium, if any) and interest and, in addition thereto, such further amount as shall be sufficient to 
cover the costs and expenses of administration and collection, including the reasonable compensation, 
expenses, disbursements, and advances of the Trustee and its agents and counsel. If the Issuer fails to 
pay or cause to be paid such amounts forthwith upon such demand, the Trustee, in its own name and 
as trustee of an express trust, shall be entitled to sue for and recover judgment against the Issuer for 
the amount then so due and unpaid. 

B. The Trustee shall be entitled to sue and recover judgment as aforesaid either 
before, after, or during the pendency of any proceedings for the enforcement of the lien of this 
Indenture, and in case of a sale of the Trust Estate and the application of the proceeds of sale as 
aforesaid, the Trustee, in its own name and as trustee of an express trust, shall be entitled to enforce 
payment of, and to receive, all amounts then remaining due and unpaid upon the Outstanding Secured 
Bonds, for the benefit of the Owners thereof, and shall be entitled to recover judgment for any portion 
ofthe same remaining unpaid, with interest as aforesaid. No recovery of any suchjudgment upon any 
property of the Issuer shall affect or impair the lien of this Indenture upon the Trust Estate or any 
rights, powers, or remedies of the Trustee hereunder, or any rights, powers, or remedies of the Owners 
of the Bonds. Nothing contained in this Section 7.03 or in this Indenture shall be construed as 
authorizing or permitting the Trustee or any other person suing to enforce the terms hereof to 
accelerate the collection of any Debt Service payments on the Bonds prior to the actual due date of 
such Debt Service payments. 

Section 7.04. Application of Money Collected. Any money collected by the 
Trustee pursuant to this Article together with any other sums then held by the Trustee as part of the 
Trust Estate, shall be applied in the following order, at the date or dates fixed by the Trustee and, in 
case of the distribution of such money on account of principal (or premium, if any) or interest upon 
presentation of the Bonds and the notation thereon of the payment if only partially paid and upon 
surrender thereof if fully paid: 

A. First: To the payment of all unpaid amounts due the Trustee under 
Section 8.06; 

B. Second: To the payment of the whole amount then due and unpaid upon the 
Outstanding Secured Bonds, for principal of and premium, if any, and interest on the Bonds and with 
interest (to the extent that such interest has been collected by the Trustee or a sum sufficient therefor 
has been so collected and payment thereof is legally enforceable at the respective rate or rates 
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prescribed therefor in the Bonds and subject to the limitations of the Refunding Act as it relates to the 
amount available to pay Debt Service on the Refunding Bonds) on overdue principal (and premium, if 
any), and in case such proceeds shall be insufficient to pay in full the whole amount so due and 
unpaid upon such Bonds, then to the payment of such principal and interest without any preference or 
priority, ratably according to the aggregate amount so due; and 

C. Third: To the payment of the remainder, if any, to the Issuer, or to whosoever 
may be lawfully entitled to receive the same, or as a court of competent jurisdiction may direct. 

Section 7.05. Trustee May File Proofs of Claim. 

A. In case of the pendency of any receivership, insolvency, liquidation, 
bankruptcy, reorganization, arrangement, adjustment, composition, or other judicial proceeding 
relative to the Issuer, the Developer or the Guarantor or the property of the Issuer, the Developer or 
the Guarantor, the Trustee (irrespective of whether the principal of the Bonds shall then be due and 
payable, as therein expressed or by declaration or otherwise, and irrespective of whether the Trustee 
shall have made any demand on the Issuer, the Developer or the Guarantor for the payment of 
overdue principal, premium, or interest or the amounts due under the Standby Contribution 
Agreement or Guaranty) shall be entitled and empowered, by intervention in such proceeding or 
otherwise, 

(1) to file and prove a claim for the whole amount of principal (and premium, if 
any) and interest owing and unpaid in respect of the Outstanding Secured Bonds or the whole 
amount owing pursuant to the Standby Contribution Agreement or the Guaranty and to file 
such other papers or documents as may be necessary or advisable in order to have the claims 
of the Trustee (including any claim for the reasonable compensation, expenses, disbursements, 
and advances of the Trustee, its agents and counsel) and of the Owners allowed in such 
judicial proceeding, and 

(2) to collect and receive any money or other property payable or deliverable on 
any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator, or other similar official in any 
such judicial proceeding is hereby authorized by each Owner to make such payments to the Trustee, 
and in the event that the Trustee shall consent to the making of such payments directly to the Owners, 
to pay to the Trustee any amount due to it for the reasonable compensation, expenses, disbursements, 
and advances to the Trustee, its agents and counsel, and any other amounts due the Trustee under 
Section 8.06. 

B. Nothing herein contained shall be deemed to authorize the Trustee to authorize 
or consent to or accept or adopt on behalf of any Owner any plan of reorganization, arrangement, 
adjustment, or composition affecting the Bonds or the rights of any Owner thereof, or to authorize the 
Trustee to vote in respect of the claim of any Owner in any such proceeding. 

Section 7.06. Trustee May Enforce Claims Without Possession of Bonds. All 
rights of action and claims under this Indenture or the Bonds may be prosecuted and enforced by the 
Trustee without the possession of any of the Bonds or the production thereof in any proceeding 
relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own name as 
trustee of an express trust. Any recovery of judgment shall, after provision for the payment of the 
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reasonable compensation, indemnity, expenses, disbursements, and advances ofthe Trustee, its agents 
and counsel, be for the ratable benefit of the Owners of the Bonds in respect of which such judgment 
has been recovered. 

Section 7.07. Unconditional Right of Owners to Receive Principal, Premium 
and Interest. Notwithstanding any other provision in this Indenture, the Owner of any Bond shall 
have the right which is absolute and unconditional to receive, after payment of all amounts due to the 
Trustee hereunder, payment of the principal of and interest on any such Bond on the respective Stated 
Maturities expressed in such Bond (or, in the case of redemption, on the Redemption Date), and to 
institute suit for the enforcement of any such payment, and such rights shall not be impaired without 
the consent of such Owner; provided, however, that no Owner shall be entitled to take any action or 
institute any such suit to enforce the payment of his Bonds, whether for principal, interest or 
premium, if and to the extent that the taking of such action or the institution or prosecution of any 
such suit or the entry of judgment therein would under applicable law result in either an acceleration 
of principal payments on any of the Bonds or a surrender, impairment, waiver, or loss of the lien of 
this Indenture upon the Trust Estate, or any part thereof, as security for Bonds held by any other 
Owner. 

Section 7.08. Rights and Remedies Cumulative. No right or remedy herein 
conferred upon or reserved to the Trustee or the Owners is intended to be exclusive of any other right 
or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in 
addition to every other right and remedy given hereunder or now or hereafter existing at law or in 
equity or otherwise. Except as otherwise provided herein with regard to the rights or remedies of 
Owners, the assertion or employment of any right or remedy hereunder, or otherwise, shall not 
prevent the concurrent assertion or employment of any other appropriate right or remedy under this 
Indenture or the Standby Contribution Agreement or the Guaranty. 

Section 7.09. Delay or Omission Not Waiver. No delay or om1ss1on of the 
Trustee or any Owner of any Bond to exercise any right or remedy accruing upon a default under this 
Article shall impair any such right or remedy or constitute a waiver of any such default or an 
acquiescence therein. Every right and remedy given by this Article or by law to the Trustee or the 
Owners may be exercised from time to time, and as often as may be deemed expedient, by the Trustee 
or by the Owners, as the case may be. 

Section 7.10. Control by Owners. 

A. The Owners of a majority in aggregate principal amount of both series of any 
Outstanding Bonds affected thereby shall have the right (subject to providing indemnity to the Trustee 
and the terms and provisions of Section 7.14 hereof) 

(1) to require the Trustee to proceed to enforce this Indenture, either by judicial 
proceedings for the enforcement of the payment of the Bonds and the foreclosure of this 
Indenture, the sale ofthe Trust Estate, or otherwise; 

(2) to require the Trustee to proceed to enforce the Standby Contribution 
Agreement and/or the Guaranty; and 

JTG:akr 1943016.6 7/9/2013 

58 



(3) to direct the time, method, and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee 
hereunder or under the Standby Contribution Agreement or the Guaranty, provided that 

a. such direction shall not be in conflict with any rule of law or this 
Indenture or the Standby Contribution Agreement or the Guaranty, 

b. the Trustee may take any other action deemed proper by the Trustee 
which is not inconsistent with such direction, 

c. the Trustee shall not determine that the action so directed would be 
unjustly prejudicial to the Owners not taking part in such direction, and 

d. if the remedy requires the consent of a certain number of the Owners, 
such consent has been provided. 

B. Before taking action pursuant to this Section, the Trustee may require that a 
satisfactory indemnity bond be furnished to it for the reimbursement of all expenses which it may 
incur and to protect it against all liability by reason of any action so taken, except liability which is 
adjudicated to have resulted from its negligence or willful misconduct. The Trustee may take action 
without that indemnity, and in that case, the Issuer shall reimburse the Trustee for all of the expenses 
of the Trustee pursuant to Section 8.06. 

Section 7.11. Rights and Remedies of Owners. No Owner of any Bond has any 
right to institute any suit, action or proceeding in equity or at law for the enforcement of this 
Indenture or for the execution of any trust hereof or for the appointment of a receiver or any other 
remedy hereunder, unless a default has occurred nor unless such default has become an Event of 
Default and the Owners of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding has made written request to the Trustee and offered reasonable opportunity either to 
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding in 
its own name, nor unless the Trustee shall thereafter fail or refuse to exercise within a reasonable 
period of time (not to exceed 30 days) the powers herein granted, or to institute such action, suit or 
proceeding in its own name; it being understood and intended that no one or more Owners of the 
Bonds has the right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture 
by his, her or their action or to enforce any right hereunder except in the manner herein provided and 
that all proceedings at law or in equity shall be instituted, had, and maintained in the manner herein 
provided and for the equal benefit of the Owners of the Bonds then outstanding. Nothing contained in 
this Indenture shall, however, affect or impair the right of any Owner of a Bond to enforce payment, 
by the institution of any suit, action or proceeding in equity or at law, of the principal of, premium, if 
any or interest on any such Bond at and after the maturity thereof, or the obligation of the Is~uer to 
pay the principal of, premium, if any, and interest on each of the Bonds to the respective Owners of 
the Bonds at the time and place, from the source and in the manner herein and in the Bonds expressed. 
For purposes of this Section, so long as the Bonds are held by the Securities Depository pursuant to 
the Book-Entry-Only System hereof, the Trustee shall be permitted to accept direction from the 
Beneficial Owners of the Bonds, rather than the Owner, upon receipt by the Trustee of appropriate 
certification of such Beneficial Ownership. 
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Section 7.12. Waiver of Past Defaults. 

A. Before any judgment or decree for payment of money due has been obtained by 
the Trustee as provided in this Article, the Owners of not less than a majority in aggregate principal 
amount of Outstanding Bonds affected thereby may, by Act of such Owners delivered to the Trustee 
and the Issuer, on behalf of the Owners of all the Bonds waive any past default hereunder or under the 
Standby Contribution Agreement or the Guaranty and its consequences, except a default in respect of 
a covenant or provision hereof which under Article Twelve cannot be modified or amended without 
the consent of the Owner of each Outstanding Bond affected. 

B. Upon any such waiver, such default shall cease to exist for every purpose of 
this Indenture; but no such waiver shall extend to any subsequent or other default or impair any right 
consequent thereon. 

Section 7.13. Undertaking for Costs. All parties hereto agree, and each Owner of 
any Bond by his acceptance thereof shall be deemed to have agreed, that any court may in its 
discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in 
any suit against the Trustee for any action taken or omitted by it as Trustee, the filing by any party 
litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its 
discretion assess reasonable costs against any party litigant in such suit, having due regard to the 
merits and good faith of the claims or defenses made by such party litigant; but the provisions of this 
Section shall not apply to any suit instituted by or against the Trustee, to any suit instituted by any 
Owner, or group of Owners of any series of the Bonds affected thereby, holding in the aggregate more 
than ten percent (10%) in principal amount of the Outstanding Bonds, or to any suit instituted by any 
Owner for the enforcement of the payment of the principal of or interest on any Bond on or after the 
Stated Maturity expressed in such Bond (or, in the case of redemption, on or after the Redemption 
Date). 

Section 7.14. Remedies Subject to Applicable Law. All rights, remedies, and 
powers provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions of this Article are 
intended to be subject to all applicable mandatory provisions of law which may be controlling in the 
premises and to be limited to the extent necessary so that they will not render this Indenture invalid, 
unenforceable, or not entitled to be recorded, registered, or filed under the provisions of any 
applicable law. 

ARTICLE VIII 

THE TRUSTEE 

Section 8.01. Certain Duties and Responsibilities. 

A. The Trustee undertakes to perform such duties and only such duties as are 
specifically set forth herein and no implied covenants or obligations shall be read into this Indenture 
against the Trustee. In the absence of bad faith on its part, the Trustee may conclusively rely, as to 
the truth of the statements and the correctness of the opinions expressed therein, upon certificates or 
opinions furnished to the Trustee and conforming to the requirements of this Indenture; but in the case 
of any such certificates or opinions which by an provision hereof are specifically required to be 
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furnished to the Trustee, the Trustee shall be under a duty to examine the same to determine whether 
or not they conform on their face to the requirements hereof. 

B. No provision hereof shall be construed to relieve the Trustee from liability for 
its own negligent action, its own negligent failure to act, or its own willful misconduct, except that 

(1) this Subsection shall not be construed to limit the effect of Subsection A of this 
Section; 

(2) the Trustee shall not be liable for any error of judgment made in good faith by a 
Responsible Officer, unless it shall be proved that the Trustee was negligent; 

(3) the Trustee shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the Owners of a majority in 
principal amount of the Outstanding Bonds or to the time, method, and place of conducting 
any proceeding for any remedy available to the Trustee, or exercising any trust or power 
conferred upon the Trustee, under this Indenture; and 

( 4) no provision of this Indenture shall require the Trustee to expend or risk its own 
funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers, unless it is provided indemnity in 
connection therewith as provided in Section 7.1 OB. 

C. Whether or not therein expressly so provided, every provision of this Indenture 
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section. 

Section 8.02; 
Section 8.01 hereof: 

Certain Rights of Trustee. Except as otherwise provided m 

upon: 
A. The Trustee may rely and shall be protected in acting or refraining from acting 

(1) any resolution, certificate, statement, instrument, opm10n, report, notice, 
request, direction, consent, order, bond, telex or other paper, document, or communication 
reasonably believed by it to be genuine and to have been signed or presented by the proper 
Persons; and 

(2) failure of the Trustee to receive any such paper, document, or communication, 
if prior receipt thereof is required by this Indenture before the Trustee is to take or refrain from 
taking any action. 

B. Any request or direction of the Issuer mentioned herein shall be sufficiently 
evidenced by an Issuer Request, and any order or resolution of the Board may be sufficiently 
evidenced by a Board Resolution. 

C. Whenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or established prior to taking, suffering, or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the absence of 
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bad faith on its part, rely upon an Officers' Certificate or, for purposes of Section 10.06(B), an 
appropriate certificate ofthe Rebate Consultant. 

D. The Trustee may consult with legal counsel and the written advice of such 
counsel shall be full and complete authorization and protection in respect of any action taken, 
suffered, or omitted by the Trustee hereunder in good faith and in reliance thereon. 

E. The Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Owners pursuant to this 
Indenture, unless such Owners shall have offered to the Trustee reasonable security or indemnity 
against the costs, expenses, and liabilities which might be incurred by it in compliance with such 
request or direction. 

F. The Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, or other paper or document (including particularly, but not by way of 
limitation) Acts, Board Resolutions, Issuer Requests and Officers' Certificates, but the Trustee, in its 
discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, 
and, if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled to 
examine the books, records, and premises of the Issuer, personally or by agent or attorney. 

G. The Trustee may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or thorough agents or attorneys, and the Trustee shall not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed, with due 
care by it hereunder. 

Section 8.03. Not Responsible for Recitals or Application of Proceeds. The 
recitals contained herein and in the Bonds, except the certificate of authentication on the Bonds, shall 
be taken as the statements of the Issuer, and the Trustee assumes no responsibility for their 
correctness. The Trustee makes no representations as to the value or condition of the Trust Estate or 
any part thereof, or as to the title of the Issuer thereto or as to the security afforded thereby or hereby, 
or as to the validity or genuineness of any securities at any time pledged and deposited with the 
Trustee hereunder, or as to the validity or sufficiency of this Indenture or of the Bonds. The Trustee 
shall not be accountable for the use or application by the Issuer of the Bonds or the proceeds thereof. 

Section 8.04. May Hold Bonds. The Trustee, any Paying Agent, the Bond 
Registrar, and any other agent appointed hereunder, in its individual or any other capacity, may 
become the owner, beneficial owner or pledgee of Bonds and may otherwise deal with the Issuer with 
the same rights it would have if it were not Trustee, Paying Agent, Bond Registrar or such other 
agent. 

Section 8.05. Money Held in Trust. Money held by the Trustee hereunder need 
not be segregated from other funds except to the extent required bylaw or the provisions of this 
Indenture. The Trustee shall be under no liability for interest on any money received by it hereunder 
except as otherwise agreed with the Issuer. 
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Section 8. 06. Compensation and Reimbursement. 

A. The Issuer shall 

(1) pay to the Trustee from time to time reasonable compensation for all services 
rendered by it hereunder (which compensation shall not be limited by any provision of law in 
regard to the compensation of a trustee of an express trust) and 

(2) except as otherwise expressly provided herein, reimburse the Trustee upon its 
request for all reasonable expenses, disbursements, and advances incurred or made by the 
Trustee in accordance with any provisions hereof (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any such expense, 
disbursement, or advance as may be attributable to the Trustee's negligence or willful 
misconduct. 

B. As security for the performance of the obligations of the Issuer under this 
Section, the Trustee shall be secured under this Indenture by a lien and for the payment of such 
compensation, expenses, reimbursements, and indemnity the Trustee shall have the right to use and 
apply any trust funds held by it hereunder after payment of other amounts due hereunder as provided 
by the terms hereof. 

Section 8.07. Corporate Trustee Required; Eligibility. There shall at all times be 
a Trustee hereunder which shall be a bank or trust company organized and doing business under the 
laws of the United States or of any State, authorized under such laws to exercise corporate trust 
powers, having a combined capital and surplus of at least $50,000,000, subject to supervision or 
examination by federal or State authority, and having an office in the State of Arizona. If such 
corporation publishes reports of condition at least annually, pursuant to law or to the requirements of 
such supervising or examining authority, then for the purposes of this Section the combined capital 
and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in 
its most recent report of condition so published. If at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section, it shall resign immediately in the manner and with the 
effect hereinafter specified in this Article. 

Section 8.08. Resignation and Removal; Appointment of Successor. 

A. No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall be come effective until the acceptance of appointment by the 
successor Trustee under Section 8.09. 

B. The Trustee may resign at any time by giving written notice thereof to the 
Issuer. If an instrument of acceptance by a successor Trustee shall not have been delivered to the 
Trustee within thirty (30) days after the giving of such notice of resignation, the resigning Trustee 
may petition any court of competent jurisdiction for the appointment of a successor Trustee. 

C. The Trustee may be removed at any time by Act ofthe Owners of a majority in 
principal amount of the Outstanding Bonds, delivered to the Trustee and the Issuer. 

D. The Trustee may be removed at any time by the Issuer by Board Resolution 
delivered to the Trustee and Paying Agent. 
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E. If the Trustee shall resign, be removed, or become incapable of acting, the 
Issuer, by Board Resolution, shall promptly appoint a successor Trustee. In case all or substantially 
all of the Trust Estate shall be in the possession of a receiver or trustee lawfully appointed, such 
receiver or trustee, by written instrument, may similarly appoint a successor to fill such vacancy until 
a new Trustee shall be so appointed by the Owners. If, within one year after such resignation, 
removal, or incapability, or the occurrence of such vacancy, a successor Trustee shall be appointed by 
Act of the Owners of a majority in principal amount of the Outstanding Bonds and delivered to the 
Issuer and the retiring Trustee, then the successor Trustee so appointed shall, forthwith upon its 
acceptance of such appointment, become the successor Trustee and supersede the successor Trustee 
appointed by the Issuer or by such receiver or trustee. If no successor Trustee shall have been so 
appointed by the Issuer or the Owners and accepted appointment in the manner hereinafter provided, 
any Owner who has been a bona fide Owner of a Bond for at least six months may, on behalf of 
himself and all others similarly situated, petition any court of competent jurisdiction for the 
appointment of a successor Trustee. 

F. The Issuer shall give notice of each resignation and each removal of the Trustee 
(or Paying Agent) and each appointment of a successor Trustee (or Paying Agent) to the Owners of 
the Bonds. Each notice shall include the name of the successor Trustee (or Paying Agent) and the 
address of its principal corporate trust office. 

Section 8. 09. Acceptance of Appointment by Successor. 

A. Every successor Trustee appointed hereunder shall execute, acknowledge, and 
deliver to the Issuer and the retiring Trustee an instrument accepting such appointment, and thereupon 
the resignation or removal of the retiring Trustee shall become effective and such successor Trustee, 
without any further act, deed, or conveyance, shall become vested with all the estates, properties, 
rights, powers, trusts and duties of the retiring Trustee; but, on request of the Issuer or the successor 
Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver an instrument 
conveying and transferring to such successor Trustee upon the trusts herein expressed all the estates, 
properties, rights, powers, and trusts of the retiring Trustee, and shall duly assign, transfer, and deliver 
to such successor Trustee all property and money held by such retiring Trustee hereunder, subject 
nevertheless to its lien, if any, provided for in Section 8.06. Upon request of any such successor 
Trustee, the Issuer shall execute any and all instruments for more fully and certainly vesting in and 
confirming to such successor Trustee all such estates, properties, rights, powers, and trusts. 

B. No successor Trustee shall accept its appointment unless at the time of such 
acceptance such successor Trustee shall be qualified and eligible under this Article. 

Section 8.10. Merger, Conversion, Consolidation or Succession to Business. 
Any corporation into which the 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 
Trustee shall be a party, or any corporation succeeding to all or substantially all of the corporate trust 
business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation 
shall be otherwise qualified and eligible under this Article, without the execution or filing of any 
paper or any further act on the part of any of the parties hereto. In case any Bonds shall have been 
authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion, or 
consolidation to such authenticating Trustee may adopt such authentication and deliver the Bonds so 
authenticated with the same effect as if such successor Trustee had itself authenticated such Bonds. 
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Section 8.11. 
of Duties; Removal. 

Paying Agent and Bond Registrar; Appointment and Acceptance 

(A) The Trustee is hereby designated and agrees to act as principal Paying Agent 
and Bond Registrar for and in respect of the Bonds. 

(B) The Issuer may appoint one or more additional Paying Agents or Bond 
Registrars for the Bonds. Any such Paying Agent and Bond Registrar shall be a commercial bank or 
trust company organized under the laws of the United States of America or one of the states thereof. 
Each Paying Agent and Bond Registrar (other than the Trustee) shall signify its acceptance of the 
duties and obligations imposed upon it by this Indenture by executing and delivering to the Issuer and 
the Trustee a written acceptance thereof. The Issuer may remove any Paying Agent and Bond 
Registrar (other than the Trustee) and any successors thereto, and appoint a successor or successors 
thereto; provided that any such Paying Agent and Bond Registrar designated by the Issuer shall 
continue to be a Paying Agent and Bond Registrar of the Issuer for the purpose of paying the principal 
of and interest on the Bonds until the designation of a successor as such Paying Agent and Bond 
Registrar. Each Paying Agent is hereby authorized to pay or redeem Bonds when (except as 
otherwise provided in the Book-Entry-Only System) duly presented to it for payment or redemption, 
which Bonds shall thereafter be delivered to the Trustee for cancellation. 

ARTICLE IX 

SUPPLEMENTAL INDENTURES; 
AMENDMENTS TO BOND RESOLUTION, 

STANDBY CONTRIBUTION AGREEMENT, GUARANTY 

Section 9.01. Supplemental Indentures or Amendments to Bond Resolution, 
Standby Contribution Agreement, Guaranty Without Consent of Owners. Without the consent of 
the Owners of any Bonds, when authorized by Board Resolution, the Issuer and the Trustee may from 
time to time enter into one or more indentures supplemental hereto in form satisfactory to the Trustee, 
or the Issuer may amend the Bond Resolution, the Standby Contribution Agreement or the Guaranty 
for any of the following purposes: 

A. to correct or amplify the description of property at any time subject to the lien 
hereof, or better to assure, convey, and confirm unto the Trustee any property subject or required to be 
subjected to the lien of this Indenture, or to subject to the lien hereof additional property; or 

B. to add to the conditions, limitations, and restrictions on the authorized amount, 
terms, or purposes of issue, authentication, and delivery of Bonds, as herein set forth, and additional 
conditions, limitations, and restrictions thereafter to be observed; or 

C. to evidence the succession of another entity to the Issuer and the assumption by 
any such successor of the covenants of the Issuer herein, in the Bond Resolution, the Standby 
Contribution Agreement, the Guaranty or the Bonds contained; or 

D. to add to the covenants of the Issuer, Developer or Guarantor for the benefit of 
the Owners of all of the Bonds; or 
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E. to cure any ambiguity, to correct or supplement any provisions herein or in the 
Bond Resolution, the Standby Contribution Agreement or the Guaranty which may be inconsistent 
with any other provision herein or in the Bond Resolution, the Standby Contribution Agreement or the 
Guaranty or to make any other provisions, with respect to matters or questions arising under this 
Indenture, the Bond Resolution or the Standby Contribution Agreement which shall not be 
inconsistent with the provisions of this Indenture, the Bond Resolution, the Standby Contribution 
Agreement or the Guaranty, provided such action shall not adversely affect the interests of the 
Owners of the Bonds. 

Section 9.02. Supplemental Indentures or Amendments to the Bond Resolution, 
the Standby Contribution Agreement or the Guaranty With Consent of Owners. 

A. With the consent of the Owners of not less than a majority in aggregate 
principal amount of the Bonds affected by such supplemental indenture or such amendment, by Act or 
such Owners delivered to the Issuer and the Trustee, when authorized by Board Resolution, the Issuer 
and the Trustee may enter into an indenture or indentures supplemental hereto or amendments to the 
Bond Resolution, the Standby Contribution Agreement or the Guaranty, for the purpose of adding any 
provision to or changing in any manner or eliminating any of the provisions hereof, the Bond 
Resolution, the Standby Contribution Agreement or the Guaranty or of modifying in any manner the 
rights of the Owners of the Bonds under this Indenture, the Bond Resolution, the Standby 
Contribution Agreement or the Guaranty; provided, however, that no such supplemental indenture or 
amendments to the Bond Resolution, the Standby Contribution Agreement or the Guaranty shall, 
without the consent of the Owner of each Outstanding Bond affected thereby: 

( 1) change the Stated Maturity of the principal of, or any installment of interest on, 
any Bond, or reduce the principal amount of, or the interest on, any Bond, or change the Place 
of Payment where, or the coin or currency in which, any Bond or the interest on any Bond is 
payable, or impair the right to institute suit for the enforcement of any such payment on or after 
the Stated Maturity thereof (or, in the case of redemption, on or after the Redemption Date); or 

(2) reduce the percentage in principal amount of the Outstanding Bonds the 
consent of the Owners of which is required for any such supplemental indenture or amendment 
to the Bond Resolution, the Standby Contribution Agreement or the Guaranty, or the consent of 
Owners of which is required for any waiver provided for in this Indenture of compliance with 
certain provisions hereof or certain defaults hereunder and their consequences; or 

(3) modify or alter the provisions of the proviso to the definition of the term 
"Outstanding"; or 

( 4) modify any of the provisions of this Section, except to increase any percentage 
provided thereby or to provide that certain other provisions of this Indenture cannot be 
modified or waived without the consent of the Owner of each Bond affected thereby. 

B. The Trustee may in its discretion determine whether or not any Bonds would be 
affected by any supplemental indenture, amendment to the Bond Resolution, the Standby 
Contribution Agreement or the Guaranty and any such determination shall be conclusive upon every 
Owner of Bonds, whether theretofore or thereafter authenticity dated and delivered hereunder. The 
Trustee shall not be liable for any such determination made in good faith. 
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C. It shall not be necessary for any Act of Owners under this Section to approve 
the particular form of any proposed supplemental indenture or any such amendment to the Bond 
Resolution, the Standby Contribution Agreement or the Guaranty, but it shall be sufficient if such Act 
shall approve the substance thereof. 

Section 9.03. Execution of Supplemental Indentures and Amendments to Bond 
Resolution, the Standby Contribution Agreement or the Guaranty. In executing, or accepting the 
additional trusts created by, any supplemental indenture or amendment to the Bond Resolution, the 
Standby Contribution Agreement or the Guaranty permitted by this Article or the modification 
thereby of the trusts created by this Indenture, the Trustee shall be entitled to receive and, subject to 
Section 8.01, shall be fully protected in relying upon, an Opinion of Counsel stating that the execution 
of such supplemental indenture or adoption of such amendment is authorized or permitted hereby. 
The Trustee may, but shall not be obligated to, enter into any such supplemental indenture or be 
governed by any amended Bond Resolution, the Standby Contribution Agreement or the Guaranty, 
which affects the Trustee's own rights, duties, or immunities under this Indenture or otherwise. 

Section 9.04. Effect of Supplemental Indentures and Amendments to Bond 
Resolution, the Standby Contribution Agreement or the Guaranty. Upon the execution of any 
supplemental indenture under this Article, this Indenture shall be modified in accordance therewith 
and such supplemental indenture shall form a part of this Indenture for all purposes, and upon the 
amendment of the Bond Resolution, the Standby Contribution Agreement or the Guaranty under this 
Article, the Bond Resolution, the Standby Contribution Agreement or the Guaranty shall be modified 
in accordance therewith, and such amendment shall form a part of the Bond Resolution, the Standby 
Contribution Agreement or the Guaranty for all purposes, and every Owner of Bonds theretofore or 
thereafter authenticated and delivered hereunder shall be bound thereby. 

Section 9.05. Reference in Bonds to Supplemental Indentures or Amendments 
to Bond Resolution, the Standby Contribution Agreement or the Guaranty. Bonds authenticated 
and delivered after the execution of any supplemental indenture, amendment to the Bond Resolution, 
the Standby Contribution Agreement or the Guaranty pursuant to this Article may bear a notation as 
to any matter provided for in such supplemental indenture, amended Bond Resolution, Standby 
Contribution Agreement or Guaranty. If the Issuer shall so determine, new Bonds so modified as to 
conform to any such supplemental indenture, amended Bond Resolution, the Standby Contribution 
Agreement or the Guaranty may be prepared and executed by the Issuer and authenticated and 
delivered by the Trustee in exchange for Outstanding Bonds. 

ARTICLE X 

COVENANTS 

Section 10.01. Pledge and Levy of Taxes. 

A. For each year while any Bond is Outstanding, the Board shall annually levy and 
cause to be collected an ad valorem tax, unlimited as to rate or amount, provided, however, that 
pursuant to the Refunding Act the total aggregate of taxes levied to pay principal and interest on the 
Refunding Bonds in the aggregate shall not exceed the total aggregate principal and interest to 
become due on the Bonds Being Refunded from the date of issuance of the Refunding Bonds to the 
final date of maturity on the Bonds Being Refunded. Subject to such limitation, such taxes shall be 
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collected, at the same time and in the same manner as other taxes are levied and collected on all 
taxable property of the Issuer, to pay, when due, the Issuer's operation and maintenance expenses, 
Debt Service on the Bonds and Parity Bonds. For each year while any Bond is Outstanding and the 
Standby Contribution Agreement is in effect and no event of default exists pursuant to the terms of 
the Standby Contribution Agreement, the Board shall levy a tax rate of $3.00 per $100 of secondary 
assessed valuation to pay such Debt Service on the Bonds and the Parity Bonds, provided, however, 
that the tax rate in any year may be less than $3.00 if such lower tax rate shall produce based on the 
then current secondary assessed valuation of the property within the boundaries of the Issuer 
secondary ad valorem tax revenues sufficient to pay in full the aggregate Debt Service on the Bonds 
and the Parity Bonds. 

B. The Issuer and the Trustee acknowledge that the Bonds and the Parity Bonds, 
including any other general obligation bonds of the Issuer hereafter issued will be secured on a parity 
basis in the collection and application of property tax revenues of the Issuer and that such property 
taxes will be allocated to each series of general obligation bonds, in accordance with such series Debt 
Service or Debt Service on the Parity Bonds then due and in either case, taking into account other 
funds held by the Issuer for such payment. Property tax revenues allocated for any series of bonds 
shall be deposited into the applicable fund or account set aside for such series. 

C. Moneys to be applied to pay Debt Service derived from the levy of the tax 
provided for in Section 10.01(A) when collected constitute funds to pay Debt Service and shall be 
kept separately from other funds of the Issuer. 

D. The Board shall make annual statements and estimates of the amount to be 
raised to pay the Issuer's operation and maintenance expenses and Debt Service on the Bonds and 
Parity Bonds. The Board shall file the annual statements and estimates with the Clerk of the 
Municipality and shall publish a notice of the filing of the estimate. The Board, on or before the date 
set by law for certifying the annual budget of the Municipality (which shall be the third Monday in 
August unless the Issuer certifies to the Trustee otherwise), shall fix, levy and assess the amounts to 
be raised by ad valorem taxes of the Issuer and shall cause certified copies of the order to be delivered 
to the Board of Supervisors of Maricopa County, Arizona, to the Department of Revenue of the State 
and to the Trustee. All statutes relating to the levy and collection of State and county taxes, including 
the collection of delinquent taxes and sale of property for nonpayment of taxes, apply to the taxes 
provided for by this Section. 

Section 10.02. Payment of Debt Service. 

A. Subject to the requirements of the Refunding Act with respect to payment of 
principal of and interest on the Bonds Being Refunded, the Issuer shall duly and punctually pay Debt 
Service in accordance with the terms hereof. 

B. If the specified date for any such payment, or any payment required by Section 
6.01, shall be other than a Business Day, then such payment may be made on the next succeeding day 
which is not one of the foregoing days without additional interest (except in the event of a 
moratorium) and with the same force and effect as if made on the specified date for such payment. 

Section 10.03. Maintenance of Agency. The Issuer shall maintain an agency in the 
Place of Payment where Bonds of each series may be presented or surrendered for payment, where 
Bonds of each series entitled to be registered, transferred, exchanged, or converted may be presented 
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or surrendered for registration, transfer, exchange, or conversion, and where notices and demands to 
or upon the Issuer in respect of the Bonds of each series and this Indenture may be served. The 
Trustee is hereby appointed as Paying Agent for such purposes. The Issuer may designate separate 
and additional paying agents to undertake any portion of the duties and obligations of the Paying 
Agent hereunder, subject to the conditions set forth in Section 8.11 hereof. The Issuer shall give 
prompt written notice to the Trustee of the location, and of any change in the location, of any such 
agency. If at any time the Issuer shall fail to maintain such an agency or shall fail to furnish the 
Trustee with the address thereof, such presentations, surrenders, notices, and demands may be made 
or served at the principal corporate trust office of the Trustee, and the Issuer hereby appoints the 
Trustee its agent to receive all such presentations, surrenders, notices, and demands. 

Section 10.04. Money for Bond Payments to be Held in Trust; Repayment of 
Unclaimed Money. 

A. The sums which are segregated by the Trustee or deposited with any other 
Paying Agent to pay the principal of or interest on any Bonds becoming due on any due date shall be 
held in trust for the benefit of the Owners of such Bonds. Money so segregated or deposited and held 
in trust shall not be a part of the Trust Estate but shall constitute a separate trust fund for the benefit of 
the Owners entitled to such principal or interest, as the case may be. Money held by the Trustee or 
any other paying Agent for the payment of the principal of (and premium, if any) or interest on the 
Bonds need not be segregated from other funds, except to the extent required by law. 

B. The Issuer shall cause each Paying Agent other than the Trustee to execute and 
deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject 
to the provisions of this Section, that such Paying Agent shall 

(1) hold all sums held by it for the payment of principal of (and premium, if any) 
or interest on the Bonds for the benefit of the Owners of such Bonds until such sums shall be 
paid to the Owners or otherwise disposed of as herein provided; and 

(2) at any time, upon the written request of the Trustee, forthwith pay to the 
Trustee all sums so held in trust by such Paying Agent. 

C. The Issuer may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Indenture or for any other purpose, by Issuer Request direct any Paying Agent to pay 
to the Trustee all money held by such Paying Agent, such money to be held by Trustee upon the same 
trusts as those upon which such money was held by such Paying Agent, mid upon such payment by 
any Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with 
respect to such money. 

D. In the event any check for payment of interest on a Bond is returned to any 
Paying Agent unendorsed or is not presented for payment within two (2) years from its payment date 
or any Bond is not presented for payment of principal at Maturity or Redemption Date, if funds 
sufficient to pay such interest or principal due upon such Bond shall have been made available to such 
Paying Agent for the benefit of the Owner thereof, it shall be the duty of such Paying Agent to hold 
such funds or invest the same in Government Obligations, without liability for interest thereon, for the 
benefit of the Owner of such Bond who shall thereafter be restricted exclusively to such funds for any 
claim of whatever nature relating to such Bond or amounts due thereunder. Such obligation of the 
Paying Agent to hold such funds shall continue for two (2) years and six (6) months following the 
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date on which such interest or principal payment became due, whether at Maturity or Stated Maturity, 
or at the Redemption Date, otherwise, at which time such Paying Agent shall surrender such 
unclaimed funds so held to the Issuer, whereupon any claim of whatever nature by the Owner of such 
Bond arising under such Bond shall be made upon the Issuer. 

Section 10. 05. Further Assurances; Recording. 

A. The Issuer shall do, execute, acknowledge, and deliver all and every such 
further acts, conveyances, mortgages, financing statements, and assurances as shall be reasonably 
required for accomplishing the purposes hereof. 

B. The Issuer shall cause, when necessary, this instrument and all supplemental 
indentures and other instruments of further assurance, including all financing statements, to be 
promptly recorded, registered, and filed, and to be kept recorded, registered, and filed, and, when 
necessary, to re-record, re-register, andre-file the same, all in such manner and in such places as may 
be required by law, fully to preserve and protect the rights of the Owners and the Trustee hereunder to 
all property comprising the Trust Estate, and the Issuer shall execute any financing statement, 
continuation statement or other document required for such purposes. 

Section 10. 06. Compliance with Federal Law. 

A. The Issuer recognizes that the beneficial owners of the Bonds will have 
accepted the beneficial ownership thereof, and paid therefor a price which reflects, the understanding 
that interest thereon is excludable from gross income of the owners thereof for federal income tax 
purposes under laws in force at the time the Bonds shall have been delivered. In this connection the 
Issuer agrees that it shall take no action which may render the interest on any of the Bonds to be 
includable in gross income for federal income tax purposes. The Issuer agrees that, to the extent 
possible under state law, it will comply with whatever federal law is now in effect or which shall be 
adopted in the future which applies to the Bonds and affects the exempt status of the interest income 
on the Bonds. 

B. The Issuer authorizes the creation by the Trustee of a fund which is hereinafter 
referred to as the "Rebate Fund". The Issuer will comply with the rebate requirements set forth in the 
Tax Certificate of the Issuer, delivered in connection with the delivery of the Bonds. 

C. Any Issuer Representative is hereby authorized to execute on behalf of the 
Issuer the Tax Agreement and to make therein such elections as required by law to assure the 
purchasers and owners of the Bonds that the proceeds of the Bonds will not be used in a manner 
which would or might result in the Bonds being "arbitrage bonds" under Section 148 of the Code. 
The Tax Agreement shall constitute a certification and representation and no agreement of the Issuer 
and no investment shall be made of the proceeds of the Bonds herein authorized nor of the money in 
the account established hereunder in violation of the expectations and covenants prescribed by the 
Tax Agreement. The Tax Agreement shall constitute an agreement of the Issuer to follow certain 
covenants which may require the Issuer to take certain actions (including the payment of certain 
amounts to the United States Treasury) or which may prohibit certain actions (including the 
establishment of certain funds) under certain conditions as specified in the Tax Agreement. 

D. The Issuer further recognizes that Section 149(a) of the Code requires the 
Bonds to be issued and to remain in fully registered form in order for interest thereon to be excludable 
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from gross income for purpose of federal income taxation under laws in force at the time the Bonds 
are delivered. In this connection, the Issuer agrees that it will not take any action to permit the Bonds 
to be issued in, or converted into, bearer or coupon form if such action would cause interest on the 
Bonds to be included in gross income for federal income tax purposes. 

E. This instrument may be executed in any number of counterparts, each of which 
so executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

Section 10.07. No Personal Liability of Officials of the Issuer. No covenant or 
agreement contained in the Bonds or in this Indenture shall be deemed to be the covenant or 
agreement of any elected or appointed official, officer, director, agent, servant or employee of the 
Issuer, the Trustee in his or her individual capacity and neither the members of the governing body of 
the Issuer nor any official executing the Bonds, including any officer or employee of the Trustee, shall 
be liable personally on the Bonds or be subject to any personal liability or accountability by reason of 
the issuance thereof. 

Section 1 0.08. Partial Invalidity. If any one or more of the conditions, covenants, 
or terms contained herein or required herein to be observed or performed by or on the part of the 
Issuer, the Paying Agent or the Trustee shall be contrary to law, then such condition or conditions, 
such covenant or covenants, or such term or terms shall be null and void and shall be deemed 
separable from the remaining conditions, covenants, and terms hereof and shall in no way affect the 
validity hereof or of the Bonds, and the Owners shall retain all the benefit, protection, and security 
afforded to them hereunder and under all provisions of applicable law. The parties hereto declare that 
they would have executed and delivered this Indenture and each and every other article, section, 
paragraph, subdivision, sentence, clause, and phrase hereof and would have authorized the issuance 
and delivery of the Bonds pursuant hereto irrespective of the fact that any one or more of the articles, 
sections, paragraphs, subdivisions, sentences, clauses, or phrases hereof or the application thereof to 
any person or circumstance may be held to be unconstitutional, unenforceable, or invalid. 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed, and to be effective as of the day and year first above written, which date shall be deemed 
the date hereof for all purposes. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES RICT (TOWN OF 
BUCKEYE,A.te~JN1U 

ATTEST: 

~+~ 
WELLS FARGO BANK, N.A., as Trustee 

By __________________________ __ 
Its. _______________________ __ 



IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed, and to be effective as of the day and year first above written, which date shall be deemed 
the date hereof for all purposes. 

ATTEST: 

District Clerk 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

By ________________________ __ 
District Chairman 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Trustee 



STANDBY CONTRIBUTION AGREEMENT 

DATED AS OF JULY 1, 2013 

BYANDAMONG 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA}, 

DMB WHITE TANK, LLC 

AND 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
AS TRUSTEE 



This STANDBY CONTRIBUTION AGREEMENT, dated as of July 1, 2013, is 
made by and among Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) (the "Issuer"), DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer") and Wells Fargo Bank, National Association, solely in its capacity as trustee 
(the "Trustee") under that certain Indenture of Trust and Security Agreement, dated as of July 1, 
2013 (the "Indenture"). 

RECITALS 

A. The Issuer is issuing its District General Obligation Refunding Bonds, 
Series 2013A in the aggregate principal amount of $20,400,000 (the "Refunding Bonds") and its 
District General Obligation Project Bonds, Series 2013B in the aggregate principal amount of 
$6,000,000 (the "Project Bonds" and, together with the Refunding Bonds, the "Bonds") 
concurrently herewith under and pursuant to the Indenture to refund the Issuer's previously 
issued General Obligation Bonds, Series 2003 (the "Refunded Bonds") and to finance the 
acquisition of certain public infrastructure as described in the hereinafter defined Feasibility 
Study, respectively. 

B. As provided in the Indenture and the Issuer Development, Financing 
Participation and Intergovernmental Agreement No. 1 (Verrado District 1 Community Facilities 
District), dated as of June 19, 2001, recorded in the official records of Maricopa County on July 
3, 2001, as Instrument No. 2001-0594335, by and among the Issuer, the Town of Buckeye, 
Arizona and the Developer (collectively referred to as the "District Development Agreement"), 
the proceeds derived from the issuance of the Project Bonds are to be used by the Issuer for the 
"public infrastructure" purposes as provided for in Title 48, Chapter 4, Article 6, Arizona 
Revised Statutes, as amended (hereinafter referred to as the "Enabling Act"). 

C. As provided in the District Development Agreement, and in the Feasibility 
Study, presented to and approved by the Board on June 4, 2013 (the "Feasibility Study"), the 
Issuer shall provide for a mechanism by which the Developer shall contribute certain amounts 
for the benefit of the Issuer which shall be considered by the Issuer in levying taxes to pay 
principal and interest on the Bonds when due ("Debt Service") and this Standby Contribution 
Agreement satisfies the requirements of the District Development Agreement. 

D. As provided in the Guaranty, of even date herewith, by and among ABD 
Investments Limited Partnership (the "Guarantor"), the District and the Trustee (the 
"Guaranty"), the Guarantor, as an affiliate of the Developer, has agreed to guarantee to the 
District and the Trustee the full and prompt payment of the Indebtedness (as such term is defined 
in the Guaranty). 

E. As provided in § 48-719 .E. of the Enabling Act, the Issuer may consider 
various sources of funds, including private contributions, in determining the Issuer's tax levy. 

F. In order to comply with the provisions of the District Development 
Agreement in respect of the issuance of the Bonds, the Developer does hereby covenant and 
agree with the Issuer and the Trustee as follows: 
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ARTICLE 1 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1.1 Definitions. For all purposes of this Standby Contribution 
Agreement, except as otherwise expressly provided or unless the context otherwise requires: 

(A) The terms defined hereinabove, hereinafter in the Indenture and in 
the Guaranty have the meanings assigned to them hereinabove, hereinafter, in Article One of the 
Indenture and in the Guaranty and include the plural as well as the singular. 

(B) All references in this instrument to designated "Articles," "Sections" 
and other subdivisions are to the designated Articles, Sections and other subdivisions of this 
instrument as originally executed. 

(C) The words "herein," "hereof'' and "hereunder" and other words of 
similar import refer to this Standby Contribution Agreement as a whole and not to any particular 
Article, Section, or other subdivision. 

Section 1.2 Notices and Other Submittals. Unless otherwise specifically 
provided herein, any request, demand, authorization, direction, notice, consent, waiver, payment 
or other document provided or permitted by this Standby Contribution Agreement by the Issuer, 
the Trustee, or Developer to be made upon, given or furnished to, or filed with: 

(A) The Issuer shall be sufficient for every purpose hereunder if in 
writing and mailed, first class postage prepaid, to the Issuer addressed to it at c/o Town of 
Buckeye, Arizona, 530 E. Monroe A venue, Buckeye, Arizona 85326, Attention: District 
Manager, or at any other address previously furnished in writing to such Person by the Issuer, 

(B) The Trustee shall be sufficient for every purpose hereunder if made, 
given, furnished, or filed in writing to or with the Trustee at its corporate trust office in 
Los Angeles, California, or if in writing and mailed, first-class postage prepaid, to the Trustee 
addressed to it at 707 Wilshire Blvd., 17th Floor, Los Angeles, California 90017, Attention: 
Corporate Trust Services, or at any other address furnished in writing to such Person by the 
Trustee, or 

(C) The Developer shall be sufficient for every purpose hereunder if in 
writing and mailed, first class mail postage prepaid, to DMB White Tank, LLC addressed to 
whichever is appropriate at 7600 East Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 
85258-2137, Attention: Eric Carlson, Senior Vice President of Finance, with copies to DMB 
Associates, Inc., 7600 East Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 85258-2137, 
Attention: Mary Alexander, Vice President and General Counsel, and Attention: Andrew S. 
Beams, Executive Vice President, Chief Financial Officer/Treasurer or at any other address 
previously furnished in writing to such Person by the Developer. 
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(D) Where this Standby Contribution Agreement provides for notice in 
any manner, such notice may be waived in writing by the Person entitled to receive such notice, 
either before or after the event, and such waiver shall be the equivalent of such notice. 

Section 1.3. Effect of Headings and Table of Contents. The Article and Section 
headings herein and in the Table of Contents are for convenience only and shall not affect the 
construction hereof. 

Section 1.4. Successors and Assigns. All covenants and agreements in this 
Standby Contribution Agreement by the Issuer, the Trustee and the Developer shall bind their 
successors and assigns, whether so expressed or not. 

Section 1.5. Severability Clause. In case any prov1Slon in this Standby 
Contribution Agreement 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. 

Section 1.6. Benefits of Agreement. Nothing in this Standby Contribution 
Agreement, express or implied, shall give to any Person, other than the parties hereto and their 
successors hereunder, any benefit or any legal or equitable right, remedy or claim under this 
Standby Contribution Agreement. 

Section 1.7. Governing Law. This Standby Contribution Agreement shall be 
construed in accordance with and governed by the laws of the State and the federal laws of the 
United States of America. 

Section 1.8. Notice of Section 38-511, Arizona Revised Statutes, As Amended. 
The Issuer may, within three (3) years after its execution, cancel this Standby Contribution 
Agreement, without penalty(s) or further obligation, if any person significantly involved in 
initiating, negotiating, securing, drafting or creating this Standby Contribution Agreement on 
behalf of the Issuer is, at any time while this Standby Contribution Agreement is in effect, an 
employee or agent of any of the Trustee or the Developer in any capacity or a consultant to any 
of the Trustee or the Developer with respect to the subject matter of this Standby Contribution 
Agreement and may recoup any fee or commission paid or due any person significantly involved 
in initiating, negotiating, securing, drafting or creating this Standby Contribution Agreement on 
behalf of the Issuer from any of the Trustee or the Developer arising as the result of this Standby 
Contribution Agreement. No person significantly involved in initiating, negotiating, securing, 
drafting or creating this Standby Contribution Agreement on behalf of the Issuer shall be or 
become an employee or agent of any of the Trustee or the Developer in any capacity or a 
consultant to any of the Trustee or the Developer with respect to the subject matter of this 
Standby Contribution Agreement. 

Section 1.9. 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 Indenture and may 
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result in the termination of the Trustee's services by the District. The District retains the legal 
right to randomly inspect the papers and records of the Trustee or its subcontractor employee 
who work on this Indenture to ensure that the Trustee and its subcontractors are complying with 
the above-mentioned warranty. 

The Trustee and its subcontractors warrant to keep such papers, information, and 
records necessary to verify compliance with the above-mentioned warranty (collectively, the 
"Information") open for random inspection by the District during the Trustee's normal business 
hours. The Trustee and its subcontractors shall reasonably cooperate with the District's random 
inspections including granting the District entry rights onto its property to perform the random 
inspections, granting the District access to, and use of, the Information, provided that, 
the District agrees that it will use the Information solely for the purpose of verifying compliance 
with the E-verify requirements and the warranty of this Section 1.9 and, subject to the 
requirements of law, including the public records law of the State of Arizona, the District will 
preserve the confidentiality of any information, records, or papers the District views, accesses, or 
otherwise obtains during any and every such random inspection, including, without 
limitation, the Information. 

Section 1.10. Scrutinized Business Operations. Pursuant to A.R.S. Sections 35-
391.06 and 35-393.06, the Trustee certifies that it does not have scrutinized business operations 
in Sudan or Iran. For the purpose of this Section the term "scrutinized business operations" shall 
have the meanings set forth in A.R.S. Section 35-391 or 35-393, as applicable. If the District 
determines that the Trustee submitted a false certification, the District may impose remedies as 
provided by law including terminating the Trustee's services. 

Section 1.11. Business Days. If the specified date for any payment, submission, 
certification, determination or other action shall be other than a Business Day, then such 
payment, submission, certification, determination or other action may be made or done on the 
next succeeding day which is a Business Day without, in the case of any payment, additional 
interest (except in the event of a moratorium) and with the same force and effect as if made or 
done on the specified date. 

Section 1.12. Further Assurances. 

(A) The Issuer, the Trustee and the Developer shall do, execute, 
acknowledge, and deliver all and every such further acts, conveyances and assurances as shall be 
reasonably required for accomplishing the purposes of this Standby Contribution Agreement. 

(B) The Developer shall cause this instrument and any instruments of 
further assurance, including financing statements, if any, to be promptly registered and filed, and 
to be kept registered and filed, and, when necessary, to re-register, and re-file the same, all in 
such manner and in such places as may be required by law, fully to preserve and protect the 
rights of the Issuer hereunder and the Developer shall execute any financing statement, 
continuation statement or other document required for such purposes. 

JTG:akr 1943402.7 7110/2013 

4 



Section 1.13. Amendments. Pursuant to the provisions established in the 
Indenture, this Standby Contribution Agreement may be amended by an instrument in writing 
executed and delivered by each of the Issuer, the Trustee and the Developer. 

Section 1.14. Business Days. For purposes of this Standby Contribution 
Agreement, if any date for any certification, payment, submission or determination is not a 
Business Day, the applicable certification, payment, submission or determination shall be made 
or done on the next succeeding day which is a Business Day. 

Section 1.15. Termination. Subject to the last sentence of this Section, this 
Standby Contribution Agreement shall terminate upon the earlier of (A) the payment or the 
provision for the payment in full of all of the outstanding Bonds or (B) receipt by the Issuer 
Representative of evidence satisfactory to the Issuer Representative that, for any consecutive two 
(2) Fiscal Years (the first of which shall be no sooner than the first Fiscal Year in which principal 
of the Bonds has started to be amortized), a tax rate of $3.00 per $100 of secondary assessed 
valuation of property within the boundaries of the Issuer would have been sufficient to pay 
Maximum Annual Debt Service for any subsequent Fiscal Year plus the historical annual 
average of amounts necessary to pay those District Administrative Expenses relating to the 
Bonds and the Parity Bonds for each such Fiscal Year, as such term is defined in Article 7 of the 
District Development Agreement. For property within the boundaries of the Issuer to be eligible 
for inclusion in such determination, the property either (i) must be owned by persons or entities 
other than the Developer or any entity owned or controlled (as such term is used in the federal 
Securities Act of 1933, as amended) by the Developer for each such Fiscal Year or (ii) if used for 
commercial purposes, must have been fully vertically improved for a period of not less than two 
(2) years and such vertical improvements must be functionally operational for their intended 
purposes, ~, leased or available for lease to persons or entities other than the Developer or any 
person or entity owned or controlled by the Developer or constituting one or more operating 
businesses of the Developer or any person or entity owned or controlled by the Developer (~, a 
golf course and associated facilities), as reasonably determined by the Issuer Representative. 
The requisite evidence shall consist of a written evidence, prepared by the Issuer Representative 
upon a written request of the Developer, that is based upon the application of such secondary tax 
rate in light of the actual secondary assessed valuation of the eligible property within the 
boundaries of the Issuer for each such Fiscal Year, assuming a delinquency factor equal to the 
greater of five percent ( 5%) or the historic, average annual percentage delinquency factor for the 
Issuer as of each such Fiscal Year and no credit for any fund balances or investment income 
accruing during each such Fiscal Year. After receipt of proof of satisfaction of such condition 
required by clause (B) above, the Board may approve in writing such termination, such approval 
not to be withheld unreasonably. 

Section 1.16. Beneficiaries. This Standby Contribution Agreement is entered 
into by the Developer with the Trustee and the Issuer for the benefit of the Issuer, the Trustee 
and the Holders, from time to time, of the Bonds, all of whom shall be entitled to enforce 
performance and observance of this Standby Contribution Agreement to the same extent 
provided for the enforcement of remedies under the Indenture. 

Section 1.17. Integration. This Standby Contribution Agreement, when executed 
and delivered by the parties hereto, shall constitute the entire agreement among them with 
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respect to the matters provided herein and supersedes all prior agreements and understandings, 
both written and oral, among the parties with respect to the subject matter hereof. 

ARTICLE2 

COVENANTS AND AGREEMENTS 

Section 2.1 Payments and Information. 

(A) In any tax year while the Standby Contribution Agreement is in effect 
and so long as the Issuer has adopted a resolution which fixes, levies and assesses a tax rate for 
such tax year of $3.00 per $100 of secondary assessed valuation on property within the 
boundaries of the Issuer with respect to Debt Service (or such lesser tax rate as may be permitted 
in Section 10.01 of the Indenture), the Developer shall pay to the Trustee for the benefit of the 
owners from time to time ofthe Bonds on or, if such day is not a Business Day, before May 1 of 
each year, commencing May 1, 2014, the Annual Developer Payment (as defined below): 

Payment on or before May 1: On April 15 of each year, or if such day is 
not a Business Day, the immediately preceding Business Day, the Issuer shall certify to the 
Trustee the amount of Issuer property taxes which would be produced based upon a tax rate of 
$3.00 per $100 (or such lesser tax rate as may be permitted in Section 10.01 of the Indenture) 
and the current secondary assessed valuation (assuming 95% collection of taxes) (the "Tax Year 
Tax Amount"). On April 25 of each year, or if such day is not a Business Day, the immediately 
preceding Business Day, the Trustee shall determine (a) the Debt Service on the Series 2006 
Bonds (without regard to any optional redemption) due in the next succeeding calendar year on 
January 15 and July 15 (the "Next Annual 2006 Debt Service Payment"), (b) the amount in the 
Debt Service Fund established pursuant to the Indenture in respect of the Series 2006 Bonds 
estimated to be available to pay the Next Annual 2006 Debt Service Payment, if any, after 
payment of the current year's July 15th debt service payment on the Series 2006 Bonds (the "2006 
Available Moneys"), (c) the Debt Service on the Bonds (without regard to any optional 
redemption) due in the next succeeding calendar year on January 15 and July 15 (the "Next 
Annual 2013 Debt Service Payment"), (d) the amount in the Bond Fund (as defined in the 
Indenture) estimated to be available to pay the Next Annual2013 Debt Service Payment, if any, 
after payment of the current year's July 15th Debt Service Payment on the Bonds (the "2013 
Available Moneys"), (e) the Tax Year Tax Amount plus 2006 Available Moneys, less Next 
Annual 2006 Debt Service Payment (such difference shall be known as the "Tax Year Tax 
Amount Net of 2006 Bonds"), and (f) the Tax Year Tax Amount Net of 2006 Bonds plus 2013 
Available Moneys, less Next Annual 2013 Debt Service Payment (such difference, if a negative 
number, shall be known as the "Annual Developer Payment"). On April25 (or the immediately 
preceding Business Day as described above), the Trustee shall submit an invoice for payment to 
the Developer of the Annual Developer Payment, which shall be paid by the Developer to the 
Trustee on or before May 1 and shall be deposited in the Bond Fund pursuant to Section 
5.02(B)(l) ofthe Indenture. 

(B) In addition to the requirements set forth in Section 2.1 (A) hereof, 
while the Standby Contribution Agreement is in effect and so long as the Issuer has adopted a 
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resolution which fixes, levies and assesses a tax rate for such tax year of $3.00 per $100 of 
secondary assessed valuation on property within the boundaries of the Issuer with respect to Debt 
Service (or such lesser tax rate as may be permitted in Section 10.01 of the Indenture), the 
Developer shall pay to the Trustee for the benefit of the owners from time to time of the Bonds 
on or, if either day is not a Business Day, before December 24 and June 24 of each year the 
December Developer Payment and the June Developer Payment (as such terms are defined 
below), as necessary: 

(i) Payment on or before December 24: On December 15 of 
each year, or if such day is not a Business Day, the immediately preceding Business Day, the 
Trustee shall determine the difference, if any, between the amount in the Bond Fund on such date 
and the amount necessary to pay Debt Service on the Bonds (without regard to any optional 
redemption) on the next succeeding January 15 (such difference being the "December Developer 
Payment"). 

(ii) Payment on or before June 24: On June 15 of each year, or if 
such day is not a Business Day, the immediately preceding Business Day, the Trustee shall 
determine the difference, if any, between the amount in the Bond Fund on such date and the 
amount necessary to pay Debt Service on the Bonds (without regard to any optional redemption) 
on the next succeeding July 15 (such difference being the "June Developer Payment"). 

(C) All payments by the Developer under this Section 2.1 shall be paid 
by the Developer to the Trustee in immediately available funds composed of lawful money of the 
United States of America and deposited in the Bond Fund with the exception, if applicable, of 
Substitute Collateral (as defined hereafter) approved by the Issuer in a form other than cash as 
referenced in Section 2.1 (E)(ii)(2). 

(D) Beginning in the Fiscal Year ended June 30,2014, for the purposes 
of calculating the payments due from the Developer hereunder (the "Developer Obligation") and 
budgeted tax collections, and beginning in the Fiscal Year ending June 30, 2015 with respect to 
actual tax collections, Issuer ad valorem property taxes shall be allocated and applied first to the 
payment of Debt Service on the Series 2006 Bonds and thereafter, if monies are available, to the 
payment of Debt Service on the Bonds. 

(E) (i) At all times prior to the termination of this Standby 
Contribution Agreement, the Developer shall cause to be provided to the Issuer and the Trustee, 
as applicable, Audited Financial Statements, Auditor's Opinion, Certificate, Auditor's Letter, and 
Internal Financial Statements and other deliverables as provided for in Section 15 of the 
Guaranty. 

(ii) At any time pnor to the termination of this Standby 
Contribution Agreement: 

(1) If, on or prior to the date that is ten (10) business days prior to 
the date on which any Guarantor Audited Financial Statements, Auditor's Opinion or Auditor's 
Letter is due, (x) the Developer and the Guarantor have provided notice to the Issuer and the 
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Trustee that such information will not be timely made available or provided, as applicable, 
stating the reasons therefore, which reasons must be circumstances or conditions outside the 
reasonable control and contemplation of the Developer and the Guarantor, and (y) the managing 
partner of the Guarantor has delivered to the Issuer designee, the Issuer and the Trustee a 
Certificate, together with a completed Financial Covenant Calculations worksheet (the form of 
which is attached as Exhibit 1 to the Guaranty) and (if available) Internal Financial Statements 
for the fiscal year of the Guarantor then ended, stating that (i) the officer signing the Certificate 
on behalf of the managing partner has no knowledge of the occurrence of any Non-Payment 
Default or any other default under the Guaranty not heretofore reported and, if any Non-Payment 
Default has occurred and been remedied, stating in reasonable detail the facts with respect 
thereto, and (ii) to the best actual knowledge of the officer signing the Certificate on behalf of the 
managing partner, the information contained in the Financial Covenant Calculations worksheet is 
accurate and, based on the Financial Covenants Calculations worksheet and any Internal 
Financial Statements then available, including the most recent Internal Financial Statements, the 
Guarantor is in compliance with the Financial Covenants as of the end of such fiscal year of the 
Guarantor (and, if applicable, any succeeding calendar months for which Internal Financial 
Statements are available), and (z) the Developer is not then in default under this Standby 
Contribution Agreement, including that the Developer shall have timely paid and deposited all 
sums payable by the Developer under this Standby Contribution Agreement, including all 
Annual Developer Payments and, if applicable, all December Developer Payments and/or June 
Developer Payments (and, at all times until full compliance with the requirements of the 
Guaranty in respect of the Audited Financial Statements, Auditor's Opinion and Auditor's Letter, 
as applicable, has been achieved, shall continue to timely pay and deposit all sums payable by 
the Developer under this Standby Contribution Agreement), then and in all such events, the 
Developer and the Guarantor shall have a reasonable period of time, not to exceed 60 days 

, (which may be extended, at the sole discretion of the Issuer, for an additional60 days), in which 
to cure such failure to timely provide any such Audited Financial Statement, Auditor's Opinion 
and/or Auditor's Letter, as applicable, provided that, in the event the Developer and the 
Guarantor thereafter fail to timely cure such failure to timely provide any such Audited Financial 
Statement, Auditor's Opinion and/or Auditor's Letter, the provisions of Section 2.1 (E)(ii)(2) 
below shall control. 

(2) If any Audited Financial Statements, any Auditor's Opinion, 
any Certificate, any Auditor's Letter or any Internal Financial Statements are not timely made 
available or provided (as applicable) to the Issuer and the Trustee as provided for in Section 15 
of the Guaranty, and/or any Audited Financial Statement, Auditor's Opinion, Certificate, 
Auditor's Letter, Internal Financial Statements or Financial Covenant Calculations worksheet 
indicates that the Guarantor is not in compliance with the Financial Covenants described in 
Section 5 of the Guaranty, i.e., indicates that the Guarantor has failed to maintain the required 
minimum Net Worth or the required minimum Liquidity, then and in any such event, the 
Developer shall promptly cause to be deposited with the Trustee and in all events within ten (1 0) 
days of the date on which performance was due or within ten ( 1 0) days of the occurrence of such 
circumstance or condition (as applicable), for deposit into the Series 2013 Developer Reserve 
Account of the Bond Fund, Substitute Collateral in form and substance satisfactory to the Issuer, 
in an amount sufficient to pay the outstanding and unpaid principal, any premium and any 
accrued and unpaid interest with respect to the Bonds through the first optional call date of the 
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Bonds. Notwithstanding the foregoing, in the event that, at any time, the Internal Financial 
Statements or the Audited Financial Statements made available to the Issuer designee, as 
provided for in Section 15 of the Guaranty, indicate that the Guarantor was not in compliance 
with the Financial Covenants as of the last day of the reporting period covered by such Internal 
Financial Statements or Audited Financial Statements, as applicable, but the Certificate 
submitted by the managing partner of the Guarantor includes an additional certification that, as 
of the last day of the calendar month immediately preceding the month in which the Certificate is 
submitted, the Guarantor is in compliance with the Financial Covenants and the Financial 
Covenants Calculations worksheet includes as an addendum Internal Financial Statements dated 
as of the end of the calendar month immediately preceding the calendar month in which such 
Financial Covenants Calculations worksheet is submitted indicating that the Guarantor is in 
compliance with the Financial Covenants, then and only in such event, the Developer shall not 
be required to deposit Substitute Collateral and no default shall have occurred under this Standby 
Contribution Agreement or the Guaranty unless and until the Developer thereafter fails to cause 
the Guarantor to make available to the Issuer, on or before the date that is thirty (30) days 
following the date on which the Internal Financial Statements or Audited Financial Statements 
(as applicable) were required to be made available to the Issuer, audited financial statements 
prepared in accordance with GAAP for the reporting period that commenced as of the first day of 
the month following the reporting period covered by the most recent Audited Financial 
Statements made available to the Issuer designee in accordance with Section 15 of the Guaranty 
and that extends, in any instance where the Audited Financial Statements have indicated 
noncompliance with the Financial Covenants, through the last day of the third month of the then
current fiscal year of Guarantor, or, in any instance where the Internal Financial Statements have 
indicated noncompliance with the Financial Covenants, through last day of the seventh month of 
the then-current fiscal year of Guarantor, accompanied by an Auditor's Letter, a Certificate that 
the Financial Covenants Calculations worksheet is accurate to the best knowledge of the officer 
signing the Certificate on behalf of the managing partner of the Guarantor and a Financial 
Covenants Calculation worksheet indicating compliance with the Financial Covenants as of the 
applicable date, whereupon the Issuer shall provide a statement to the Trustee advising the 
Trustee that such information has been provided and that such information indicates that the 
Guarantor is in compliance with the Financial Covenants as of the applicable date. By way of 
example, if the Guarantor's fiscal year is a calendar year and the Audited Financial Statements 
for the fiscal year 2013 are made available to the Issuer designee on April 30, 2014 and such 
Audited Financial Statements indicate that, as of the last day of the reporting period covered by 
the Audited Financial Statements (~, as of December 31, 2013 ), the Guarantor was not in 
compliance with the Financial Covenants but the Certificate concurrently submitted to the Issuer 
designee, the Issuer and the Trustee includes an additional certification that, as of March 31, 
2014, the Guarantor is in compliance with the Financial Covenants and the Financial Covenant 
Calculations worksheet concurrently submitted to the Issuer designee, the Issuer and the Trustee 
includes an addendum consisting of the Guarantor's Internal Financial Statements as of March 
31, 2014 that indicates compliance with the Financial Covenants, the Developer shall not be 
required to deposit substitute collateral and no default under this Standby Contribution 
Agreement or the Guaranty shall be deemed to have occurred unless and until the Developer 
thereafter fails to cause the Guarantor to make available to the Issuer designee, on or before May 
30, 2014, an audited financial statement of the Guarantor prepared in accordance with GAAP as 
of March 31, 2014 that indicates compliance with the Financial Covenants together with an 
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Auditor's Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate to 
the best knowledge of the officer signing the Certificate on behalf of the managing partner of the 
Guarantor and a Financial Covenants Calculation worksheet indicating compliance with the 
Financial Covenants as of the applicable date. As a further example, if the Internal Financial 
Statements for the mid-year 2014 are made available to the Issuer designee on August 31, 2014 
and such Internal Financial Statements indicate that, as of the last day of the reporting period 
covered by the Internal Financial Statements(~, as of June 30, 2014), the Guarantor was not in 
compliance with the Financial Covenants but the Certificate concurrently submitted to the Issuer 
designee, the Issuer and the Trustee includes an additional certification that, as of July 31, 2014, 
the Guarantor is in compliance with the Financial Covenants and the Financial Covenant 
Calculations worksheet concurrently submitted to the Issuer designee, the Issuer and the Trustee 
includes an addendum consisting of the Guarantor's internal unaudited financial statements as of 
July 31, 2014 that indicates compliance with the Financial Covenants, the Developer shall not be 
required to deposit Substitute Collateral and no default under this Standby Contribution 
Agreement or the Guaranty shall be deemed to have occurred unless and until the Developer 
thereafter fails to cause the Guarantor to make available to the Issuer designee, on or before 
September 30, 2014, audited financial statements of the Guarantor prepared in accordance with 
GAAP as of July 31, 2014 that indicates compliance with the Financial Covenants together with 
an Auditor's Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate 
to the best knowledge of the officer signing the Certificate on behalf of the managing partner of 
the Guarantor and a Financial Covenants Calculation worksheet indicating compliance with the 
Financial Covenants as of the applicable date. If the Developer is obligated to and fails to timely 
deposit Substitute Collateral as hereinbefore provided, a Non-Payment Default shall have 
occurred, whereupon the provisions of Section 2.4 shall apply. If the Developer is obligated to 
and timely deposits Substitute Collateral in the outstanding principal amount of the Bonds and all 
interest accruing through the first optional call date of the Bonds, in form and substance 
satisfactory to the Issuer, then and in such event, upon the deposit of such Substitute Collateral 
with the Trustee and expiration of any applicable bankruptcy preference periods, the Guaranty 
shall be released by the Issuer and the Guarantor shall have no further obligation in respect of the 
Indebtedness (nor shall the Guaranty be eligible to be thereafter utilized as security for the 
obligations of the Developer under this Standby Contribution Agreement). 

(F) If any of the events or acts described in Section 7 of the Guaranty 
have occurred, the Guarantor shall be deemed to be in default under the Guaranty and the 
Developer shall be deemed to be in default under this Standby Contribution Agreement, 
whereupon the Developer and/or the Guarantor shall deposit with the Trustee the Redemption 
Price required by Section 4.04 of the Indenture in order to provide for the special mandatory 
redemption of the Bonds. 

(G) Provided the Developer and the Guarantor are not in default under 
this Standby Contribution Agreement or the Guaranty, at any time prior to the termination of this 
Standby Contribution Agreement, the Developer may provide notice to the Trustee and the Issuer 
that the Developer wishes to propose Substitute Collateral for the Guaranty in an amount 
sufficient to pay the outstanding and unpaid principal and any accrued and unpaid interest with 
respect to the Bonds through the first optional call date of the Bonds, whereupon, if the Issuer 
determines that the proposed Substitute Collateral, issued in favor of the Issuer and the Trustee is 
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satisfactory and, in the opinion of Bond Counsel, will not affect the tax-exempt status of the 
Bonds, then and in such event, upon the deposit of such Substitute Collateral with the Trustee 
and expiration of any applicable bankruptcy preference periods, the Guaranty shall be released 
by the Issuer and the Guarantor shall have no further obligation with respect to the Indebtedness 
(nor shall the Guaranty be eligible to be thereafter utilized as security for the obligations of the 
Developer under this Standby Contribution Agreement). 

(H) If a request is made by any Beneficial Owner to the Trustee for 
copies of any or all of the information provided to the Issuer and the Trustee under Section 15 of 
the Guaranty or Section 2.l(E)(ii) of this Standby Contribution Agreement, then, at any time 
prior to the termination of this Standby Contribution Agreement, the Trustee shall, after 
confirming that the party requesting such information is a Beneficial Owner, copy such request 
to the Developer whereupon the Developer shall cause the Guarantor to provide, or shall provide, 
copies of such information to such Beneficial Owner as advised by the Trustee. 

Section 2.2. Nature of Obligations. The obligations of the Developer under this 
Standby Contribution Agreement shall be absolute and unconditional and shall remain in full 
force and effect until the Developer is released pursuant to Section 1.12 hereof. Such obligations 
shall not be affected, modified or impaired upon the happening from time to time of any event, 
including, without limitation, any of the following, whether or not with notice to, or the consent 
of, the Developer: 

(A) the compromise, settlement, release or termination of any or all of the 
obligations, covenants or agreements of the Issuer or of the Developer under the District 
Development Agreement or any other agreement between the Issuer and the Developer; or 

(B) the failure to give notice to the Developer of the occurrence of an event of 
default under the terms and provisions of this Standby Contribution Agreement, the Indenture, 
the District Development Agreement; or 

(C) the waiver of the payment, performance or observance by the Issuer or the 
Developer of any of the obligations, covenants or agreements of any of them contained in the 
Indenture, the District Development Agreement, this Standby Contribution Agreement; or 

(D) the extension of the time for payment of any principal of, premium, if any, 
or interest on any Bond or the extension or renewal of the time for performance of any other 
obligations, covenants or agreements under or arising out of the Indenture, the District 
Development Agreement, this Standby Contribution Agreement, whether or not with notice to 
the Developer; or 

(E) the modification or amendment (whether material or otherwise) of any 
obligation, covenant or agreement set forth in the Indenture, the District Development 
Agreement; or 
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(F) the taking or the omtsston of any of the actions referred to in the 
Indenture, the District Development Agreement, this Standby Contribution Agreement (other 
than as set forth in Section 2.1 hereof); or 

(G) any failure, omission, delay or lack on the part of the Issuer or the Trustee 
to enforce, assert or exercise any right, power or remedy conferred on the Issuer or the Trustee in 
this Standby Contribution Agreement (except as set forth in Section 2.1 hereof), the Indenture, 
the District Development Agreement, or any other act or acts on the part of the Issuer, the 
Trustee or any of the owners from time to time of the Bonds; or 

(H) the voluntary or involuntary liquidation, dissolution, sale or other 
disposition of all or substantially all the assets, marshaling of assets and liabilities, receivership, 
insolvency, bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, 
composition with creditors or re-adjustment of, or other similar proceedings affecting the 
Developer or the Issuer or any of the assets of either of them or any allegation or contest of the 
validity of this Standby Contribution Agreement, the Indenture or the District Development 
Agreement in any such proceeding; or 

(I) the release or discharge of the Developer or the Issuer from the 
performance or observance of any obligation, covenant or agreement contained in the District 
Development Agreement or the Indenture by operation of and to the extent permitted by law; or 

(J) to the extent permitted by law, the release or discharge of the Developer 
from the performance or observance of any obligation, covenant or agreement contained in this 
Standby Contribution Agreement by operation of law; or 

(K) the default or failure of the Developer fully to perform any of its 
obligations set forth in this Standby Contribution Agreement or the District Development 
Agreement; or 

(L) the invalidity of the District Development Agreement, the Indenture or the 
Bonds. 

Section 2.3. No Set Off. Except as otherwise provided herein, no monetary set
off, reduction or diminution of an obligation, or any defense of any kind or nature which the 
Developer has or may have against the Issuer or the Trustee or which the Issuer may have 
against the Trustee shall be available hereunder to the Developer against the Trustee. 

Section 2.4. Remedies. Upon the occurrence of (A) any failure by the 
Developer to timely cause to be made available or provided the information required by Section 
2.1 (E)(i), as the time for such performance may be extended under the provisions of Section 
2.1 (E)(ii)(l ), (B) any event described in Section 2.1 (F), or (C) any failure by the Developer to 
timely pay or cause to be paid or deposited with the Trustee any amounts payable by the 
Developer hereunder, including any amount the Developer is required to pay or cause to be paid 
or deposited with the Trustee under Section 2.1 (E)(ii)(2), then and in any such event, the Trustee 
shall make a demand against the Developer under this Standby Contribution Agreement and, 
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upon the Developer's failure to pay or perform the obligation which is the subject of such 
demand within the 1 0-day notice period, the Trustee shall proceed in accordance with Article VII 
and the other applicable provisions of the Indenture, and shall not be required to proceed against 
or exhaust any other remedies which it may have against the Issuer, the Developer, any guarantor 
(including the Guarantor) or any other person, firm or corporation, or to resort to any other 
security held by the Issuer or the Trustee. Before taking any action hereunder, the Trustee may 
require that a satisfactory indemnity bond be furnished for the reimbursement of all expenses and 
to protect against all liability, except liability which is adjudicated to have resulted from its 
negligence or willful default by reason of any action so taken. 

Section 2.5. Waiver of Notice; Payment of Expenses. The Developer hereby 
expressly waives notice from the Trustee or the owners from time to time of any of the Bonds of 
their acceptance and reliance on this Standby Contribution Agreement. To the extent permitted 
by applicable law, the Developer agrees to pay all costs, expenses and fees, including all 
reasonable attorneys' fees, which may be incurred by the Trustee in enforcing or attempting to 
enforce this Standby Contribution Agreement following any default on the part of the Developer 
hereunder, whether the same shall be enforced by suit or otherwise. 

Section 2.6. Incorporation By Reference. The Issuer, the Trustee and the 
Developer acknowledge and agree that this Standby Contribution Agreement is subject to the 
Indenture and shall be deemed to incorporate by reference all applicable provisions including, 
without limitation, the applicable provisions in Articles III, IV, V, VI and VII of the Indenture. 

ARTICLE3 

THE TRUSTEE AND THE ISSUER 

Section 3.1. Acceptance of Trusts. The Trustee hereby accepts the trusts 
imposed upon it by this Standby Contribution Agreement and agrees to perform said trusts as a 
corporate trustee ordinarily would perform said trusts under a corporate indenture but only upon 
and subject to the terms and conditions set forth in Article VIII of the Indenture. 

Section 3.2. Issuer Acceptance. The Issuer hereby accepts the application of 
the amounts contributed by the Developer pursuant to the provisions of this Standby 
Contribution Agreement and shall take such actions as are necessary to accomplish the purposes 
set forth herein. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Standby 
Contribution Agreement to be executed in their respective corporate names by their respective 
officers, thereunto duly authorized and their respective corporate seals to be hereto affixed as of 
the date first above written. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES D TRICT (TOWN OF BUCKEYE, 
ARIZONA) 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By: ______________ _ 
AndrewS. Beams, Executive Vice President 
And Chief Financial Officer/Treasurer 

WELLS FARGO BANK, N.A., as Trustee 

By ________________ __ 
Its ________________ _ 



IN WITNESS WHEREOF, the parties hereto have caused this Standby 
Contribution Agreement to be executed in their respective corporate names by their respective 
officers, thereunto duly authorized and their respective corporate seals to be hereto affixed as of 
the date first above written. 

ATTEST: 

District Clerk 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF BUCKEYE, 
ARIZONA) 

By ____________________________ _ 
District Manager 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By:-..,.~=~'-=:::..!:..:_:::_..:'--------------
S-. Beams, Executive Vice President 

And Chief Financial Officer/Treasurer 

WELLS FARGO BANK, N.A., as Trustee 

By ______________________________ __ 
Its ___________________ _ 



IN WITNESS WHEREOF, the parties hereto have caused this Standby 
Contribution Agreement to be executed in their respective corporate names by their respective 
officers, thereunto duly authorized and their respective corporate seals to be hereto affixed as of 
the date first above written. 

ATTEST: 

District Clerk 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF BUCKEYE, 
ARIZONA) 

By ____________________________ _ 
District Manager 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By:. _______________ _ 
AndrewS. Beams, Executive Vice President 
And Chief Financial Officer/Treasurer 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Trustee 

Bylts )tf~IOENT 



GUARANTY 

This Guaranty, dated as of July 1, 2013, is made by ABD Investments Limited 
Partnership, an Arizona limited partnership (the "Guarantor"), for the benefit of Verrado 
District 1 Community Facilities District (Town of Buckeye, Arizona) formerly known as 
Whitestone District 1 Community Facilities District (Town of Buckeye, Arizona), an Arizona 
community facility district (with its participants, successors and assigns, referred to herein as the 
"District" or the "Issuer") and Wells Fargo Bank, National Association, in its capacity as 
trustee (the "Trustee") under the terms and provisions of the Indenture of Trust and Security 
Agreement, dated as of July 1, 2013 (the "Indenture"). 

RECITALS 

A. The Issuer pursuant to Title 48, Chapter 4, Article 6 (the "Enabling Act") 
and a bond resolution adopted by the board of directors of the Issuer on June 4, 2013 issued 
general obligation bonds in the aggregate principal amount of $26,400,000 which shall be known 
as the Issuer's $20,400,000 District General Obligation Refunding Bonds, Series 2013A (the 
"Refunding Bonds") and the Issuer's $6,000,000 District General Obligation Project Bonds, 
Series 2013B (the "Project Bonds" and, together with the Refunding Bonds, the "Bonds"), 
pursuant to the terms of the Indenture. The payment of principal, interest and all other amounts 
constituting Debt Service (as such term is defined in the Indenture) (collectively, the "Debt 
Service Obligations") shall be funded by an ad valorem tax levied at a rate of not greater than 
$3.00 per $100 of secondary assessed value (the "Maximum Tax Rate") on all taxable property 
within the boundaries of the District. DMB White Tank, LLC, an Arizona limited liability 
company ("Developer"), is a beneficial owner of and is in the process of developing, a portion of 
the real property located within the District (the "Property"). The Issuer shall use the proceeds 
from the issuance of the Bonds to finance and refinance the development of the public 
infrastructure within the District, thereby increasing the value of the Property, and to refund the 
Issuer's outstanding District General Obligation Bonds, Series 2003 to achieve debt service 
savmgs. 

B. The Issuer, Trustee and the Guarantor agree and acknowledge that tax 
proceeds generated by the levy and collection of the Maximum Tax Rate will not be sufficient to 
pay the Debt Service Obligations until and unless there is a significant increase in the secondary 
assessed valuation in the District. 

C. The Developer has agreed to execute and deliver a Standby Contribution 
Agreement (the "Contribution Agreement") under which Developer agrees to pay any shortfall 
that may occur between the tax proceeds generated by the levy of the Maximum Tax Rate and 
the Debt Service Obligations (the "Shortfall") until such time as the Developer is released from 
such obligation under the Contribution Agreement. The Guarantor, as an affiliate of the 
Developer, agrees that it is in the Guarantor's best interests to execute and deliver this Guaranty 
as a guaranty of Developer's obligations under the Contribution Agreement. 
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AGREEMENT 

ACCORDINGLY, the Guarantor, in consideration of the premises and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
hereby agrees as follows: 

1. Recitals. The Guarantor acknowledges that the foregoing Recitals 
are true, accurate and incorporated into this Guaranty. 

2. Definitions. In addition to the terms defined hereinabove and hereinafter, 
as used herein, the following terms have the meanings set forth below: 

"Affiliate" shall be defined as any person or entity controlling, controlled by or under 
common control with the Developer and/or the Guarantor. 

"Development" shall be defined as any development project in respect of which there are 
Guaranteed Obligations, as reflected in the consolidated balance sheet of the Guarantor at 
any time or from time to time. 

"Liquidity" shall be defined as the Qualifying Assets less the Qualifying Liabilities. 

"Net Worth" shall be defined as "total assets" minus "total liabilities", as presented in 
the audited or unaudited consolidated balance sheet of the Guarantor or any Development 
(as applicable) and determined as of the end of the applicable period (~, the sixth 
month or the year). 

"Qualifying Assets" shall be defined as all assets that can reasonably be converted into 
cash within one year from the date that is the last day of the applicable period (~, the 
sixth month or the year), as presented in the audited or unaudited (as applicable) 
consolidated balance sheet of the Guarantor,. 

"Qualifying Liabilities" shall be defined as all liabilities that will mature or become due 
within one year from the date that is the last day of the applicable period (~, the sixth 
month or the year), as presented in the audited or unaudited (as applicable) consolidated 
balance sheet of the Guarantor. 

"Undercollateralized Obligations" shall be defined as the sum of (i) the Bonds 
(including all outstanding principal in respect of the Bonds) and (ii) the total amount of 
all other debts, liabilities, loan agreements, funding commitments and obligations of the 
Guarantor, of every type and description but excluding the unfunded portion of any loan 
agreements or funding commitments with Affiliates, payment or funding of which is 
guaranteed by the Guarantor, whether such debt, liability, loan agreement, funding 
commitment or obligation now exists or is hereafter created or incurred, and whether it is 
or may be direct or indirect, due or to become due, absolute or contingent, primary or 
secondary, liquidated or unliquidated, or joint, several or joint and several (the 
"Guaranteed Obligations"), provided that the Guaranteed Obligations in respect of any 
Development shall be included in the calculation of "Undercollateralized Obligations" 
only if, and to the extent that, the total Guaranteed Obligations pertaining to any 
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particular Development exceed 60% of the Net Worth of such Development. For 
example, if there were $35,000,000 in Guaranteed Obligations and $70,000,000 Net 
Worth in respect of a particular Development, then the resulting Guaranteed 
Obligations/Net Worth ratio would be 50%, i.e., less than the 60% Guaranteed 
Obligations/Net Worth ratio threshold, and the Guaranteed Obligations in respect of that 
Development would not be included in the calculation of "Undercollateralized 
Obligations". As a further example, ifthere were $50,000,000 in Guaranteed Obligations 
and $70,000,000 Net Worth in respect of a particular Development, then the resulting 
Guaranteed Obligations/Net Worth ratio would be approximately 71.4%, i.e., greater than 
the 60% Guaranteed Obligations/Net Worth ratio threshold, and the Guaranteed 
Obligations in respect of that Development would be included in the calculation of 
"Undercollateralized Obligations" to the extent that the total amount of the Guaranteed 
Obligations in respect of the Development were to exceed 60% of the Net Worth of the 
Development; i.e., [($50,000,000 total Guaranteed Obligations)- {60% ($70,000,000 Net 
Worth) = $42,000,000} = $8,000,000], meaning $8,000,000 in respect of the 
Development would be included in the calculation of "Undercollateralized Obligations". 
In addition, and notwithstanding the foregoing, for purposes of calculating the Net Worth 
of a particular Development, the Guarantor shall be entitled, at its option, to utilize the 
fair market value of the Development as determined by a "Qualifying Appraisal" as the 
value of the total assets of such Development on the applicable consolidated balance 
sheet. A "Qualifying Appraisal" shall mean an "as is" appraisal, dated no earlier than 
one year prior to the date of the certificate provided for in Section 15 below, that is 
completed by an MAl certified appraiser. 

3. Indebtedness Guaranteed. The Guarantor hereby absolutely and 
unconditionally guarantees to the Issuer and the Trustee the full and prompt payment when due, 
whether at maturity or earlier by reason of mandatory redemption, acceleration or otherwise, of 
each and every other sum now or hereafter owing to the Issuer by the Developer under the 
Contribution Agreement, including but not limited to an amount equal to the Shortfall, in each 
case whether now existing or hereafter arising, whether absolute or contingent, primary or 
secondary, sole, joint, several or joint and several, secured or unsecured, and, in the instances 
provided for in the Indenture, the Contribution Agreement and Section 7 below, the principal 
amount of the Bonds and all interest with respect to the Bonds that is unpaid and accruing to the 
date of actual payment (all of said sums being hereinafter called the "Indebtedness"). 

4. Guarantor's Representations and Warranties. The Guarantor represents 
and warrants to the Issuer that (i) the Guarantor is an Arizona limited partnership, duly organized 
and existing, in good standing, and has full power and authority to make and deliver this 
Guaranty; (ii) the execution, delivery and performance of this Guaranty by the Guarantor has 
been duly authorized by all necessary action of its partners and does not and will not violate the 
provisions of, or constitute a default under, any presently applicable law or its organizational 
documents or any agreement presently binding on it; (iii) this Guaranty has been duly executed 
and delivered by an authorized representative of the Guarantor and constitutes its lawful, binding 
and legally enforceable obligation; and (iv) the authorization, execution, delivery and 
performance of this Guaranty does not require notification to, registration with, or consent or 
approval by, any federal, state or local regulatory body or administrative agency. The Guarantor 
represents and warrants to the Issuer that the Guarantor has a direct and substantial economic 
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interest in the Developer and expects to derive substantial benefits therefrom and from the 
issuance of the Bonds and any other transactions and events resulting in the creation of the 
Indebtedness guaranteed hereby, and that this Guaranty is given for a valid business purpose. 

5. Financial Covenants. Until the obligations of the Developer under the 
Contribution Agreement have been fully satisfied and the Developer has been released from the 
Contribution Agreement pursuant to the terms of the Indenture and the Contribution Agreement, 
or until the Guarantor has been released from this Guaranty in the event substitute collateral is 
deposited with the Trustee as provided for in (and expressly subject to the requirements of) the 
Contribution Agreement, the Guarantor shall comply with the following financial covenants 
(collectively, the "Financial Covenants"): 

(i) The Guarantor shall have, at the time of execution of this 
Guaranty, a minimum Net Worth of$200,000,000; and 

(ii) The Guarantor shall maintain, at all times, a minimum Net Worth 
of three (3) times the amount of the Undercollateralized Obligations and a minimum Liquidity of 
one and one-half (1.5) times the amount of the Undercollateralized Obligations. 

6. Unconditional Nature. No act or thing need occur to establish the 
Guarantor's liability hereunder, and no act or thing, except full payment and discharge of all of 
the Indebtedness or the Developer being released from the Contribution Agreement pursuant to 
the terms of the Indenture and the Contribution Agreement, or the Guarantor being released from 
this Guaranty in the event Substitute Collateral (as defined in the Contribution Agreement) is 
deposited with the Trustee as provided for in (and expressly subject to the requirements of) the 
Contribution Agreement, shall in any way exonerate the Guarantor hereunder or modify, reduce, 
limit or release the Guarantor's liability hereunder. This is an absolute and unconditional 
guaranty of payment of the Indebtedness. 

7. Dissolution, Termination or Insolvency of Guarantor. The dissolution, 
termination or adjudication ofbankruptcy of the Guarantor shall not affect the validity or binding 
nature of this Guaranty. Without limitation of the foregoing, if the Guarantor shall be dissolved, 
terminated or shall be or become insolvent (however defined), or if the Guarantor voluntarily 
commences or there is commenced involuntarily against the Guarantor a petition for 
receivership, an acknowledgement or claim of inability to pay debts or other obligations, or other 
proceeding pertaining to the actual or claimed insolvency of the Guarantor case under the United 
States Bankruptcy Code, the Guarantor acknowledges that the Guarantor shall be deemed in 
default of this Guaranty and the applicable provisions of the Contribution Agreement and 
Indenture shall apply, including that the Bonds be subject to special mandatory redemption. 

8. Non-Compliance. In the event the Guarantor is not in compliance with the 
Financial Covenants or the Guarantor is not in compliance with the requirements described in 
Section 15 below (a "Non-Payment Default"), then and in any such event, the applicable 
provisions of the Contribution Agreement and Indenture shall control including, as applicable, 
that the Bonds be subject to special mandatory redemption if such Non-Payment Default is not 
cured within the applicable cure periods or Substitute Collateral is not deposited with the 
Trustee. 
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9. Subrogation, etc. The Guarantor hereby waives all rights that the 
Guarantor may now have or hereafter acquire, whether by subrogation, contribution, 
reimbursement, recourse, exoneration, contract or otherwise, to recover from the Developer or 
from any property of the Developer any sums paid under this Guaranty until all of the 
Indebtedness shall have been fully paid and discharged. The Guarantor will not exercise or 
enforce any right of contribution to recover any such sums from any person who is a co-obligor 
with the Developer or a guarantor or surety of the Indebtedness or from any property of any such 
person until all of the Indebtedness shall have been fully paid and discharged. 

10. Enforcement Expenses. The Guarantor will pay or reimburse the Issuer 
and the Trustee for all costs, expenses and attorneys' fees paid or incurred by the Issuer and the 
Trustee in endeavoring to collect and enforce the Indebtedness and in enforcing this Guaranty. 

11. Issuer's and Trustee's Rights. The Issuer and the Trustee shall not be 
obligated by reason of its acceptance of this Guaranty to engage in any transactions with or for 
the Developer. Whether or not any existing relationship between the Guarantor and the 
Developer has been changed or ended, the Issuer and the Trustee may enter into transactions 
resulting in the creation or continuance of the Indebtedness and may otherwise agree, consent to 
or suffer the creation or continuance of any of the Indebtedness, without any consent or approval 
by the Guarantor and without any prior or subsequent notice to the Guarantor. The Guarantor's 
liability shall not be affected or impaired by any of the following acts or things (which the Issuer 
or Trustee are expressly authorized to do, omit or suffer from time to time, without consent or 
approval by or notice to the Guarantor): (i) any acceptance of collateral security, guarantors, 
accommodation parties or sureties for any or all of the Indebtedness (except as provided for and 
expressly subject to the terms of the Contribution Agreement which permit the deposit of 
substitute collateral under certain circumstances); (ii) one or more extensions or renewals of the 
Indebtedness (whether or not for longer than the original period) or any modification of the 
interest rates, maturities, if any, or other contractual terms applicable to any of the Indebtedness 
or any amendment or modification of any of the terms or provisions of any agreement under 
which the Indebtedness or any part thereof arose; (iii) any waiver or indulgence granted to the 
Developer, any delay or lack of diligence in the enforcement ofthe Indebtedness or any failure to 
institute proceedings, file a claim, give any required notices or otherwise protect any of the 
Indebtedness; (iv) any full or partial release of, compromise or settlement with, or agreement not 
to sue, the Developer or any guarantor or other person liable in respect of any of the 
Indebtedness; (v) any release, surrender, cancellation or other discharge of any evidence of the 
Indebtedness or the acceptance of any instrument in renewal or substitution therefor; (vi) any 
failure to obtain collateral security (including rights of setoff) for the Indebtedness, or to see to 
the proper or sufficient creation and perfection thereof, or to establish the priority thereof, or to 
preserve, protect, insure, care for, exercise or enforce any collateral security; or any 
modification, alteration, substitution, exchange, surrender, cancellation, termination, release or 
other change, impairment, limitation, loss or discharge of any collateral security; (vii) any 
collection, sale, lease or disposition of, or any other foreclosure or enforcement of or realization 
on, any collateral security; (viii) any assignment, pledge or other transfer of any of the 
Indebtedness or any evidence thereof; (ix) any manner, order or method of application of any 
payments or credits upon the Indebtedness; and (x) any election by the Issuer under 
Section 1111 (b) of the United States Bankruptcy Code. The Guarantor waives any and all 
defenses and discharges available to a surety, guarantor or accommodation co-obligor. 
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12. Waivers by Guarantor. The Guarantor waives any and all defenses, 
claims, setoffs and discharges of the Developer, or any other obligor, pertaining to the 
Indebtedness, except the defense of discharge by payment in full of the Indebtedness (upon 
expiration of all bankruptcy preference periods as referenced in Section 13) or by the release of 
the Developer from the Contribution Agreement as provided for in the Indenture and the 
Contribution Agreement or by the release of the Guarantor from this Guaranty in the event 
substitute collateral is deposited with the Trustee as provided for in (and expressly subject to the 
requirements of) the Contribution Agreement. Without limiting the generality of the foregoing, 
the Guarantor will not assert, plead or enforce against the Issuer or the Trustee any defense of 
waiver, release, discharge or disallowance in bankruptcy, statute of limitations, res judicata, 
statute of frauds, anti-deficiency statute, fraud, incapacity, minority, usury, illegality or 
unenforceability which may be available to the Developer or any other person liable in respect of 
any of the Indebtedness, or any setoff available against the Issuer or the Trustee to the Developer 
or any other such person, whether or not on account of a related transaction, except discharge by 
payment in full of the Indebtedness (upon expiration of all bankruptcy preference periods as 
referenced in Section 13) or the release of the Developer from the Contribution Agreement as 
provided for in the Indenture and the Contribution Agreement or by the release of the Guarantor 
from this Guaranty in the event substitute collateral is deposited with the Trustee as provided for 
in (and expressly subject to the requirements of) the Contribution Agreement. The Guarantor 
expressly agrees that the Guarantor shall be and remain liable for any deficiency remaining after 
foreclosure of any mortgage or security interest securing the Indebtedness, whether or not the 
liability of the Developer or any other obligor for such deficiency is discharged pursuant to 
statute or judicial decision. The liability of the Guarantor shall not be affected or impaired by (i) 
any voluntary or involuntary liquidation, dissolution, sale or other disposition of all or 
substantially all of the Developer's assets, (ii) the marshaling of the Developer's assets and 
liabilities, or (iii) the insolvency, bankruptcy, assignment for the benefit of creditors, 
reorganization, arrangement, composition or readjustment of, or other similar event or 
proceeding affecting the Developer or any of its assets. The Guarantor will not assert, plead or 
enforce against the Issuer or the Trustee any claim, defense or setoff available to the Guarantor 
against the Developer. The Guarantor waives presentment, demand for payment, notice of 
dishonor or nonpayment and protest of any instrument evidencing the Indebtedness. The Issuer 
shall not be required first to resort for payment of the Indebtedness to the Developer or other 
persons, or their properties, or first to enforce, realize upon or exhaust any collateral security for 
the Indebtedness, before enforcing this Guaranty. The Guarantor waives the benefits of Arizona 
Revised Statutes Sections 12-1641, 12-1642, 33-814 and 12-1566. 

13. If Payments Set Aside, etc. If any payment applied by the Issuer or the 
Trustee to the Indebtedness is thereafter set aside, recovered, rescinded or required to be returned 
for any reason (including, without limitation, the bankruptcy, insolvency or reorganization of the 
Developer or any other obligor), the Indebtedness to which such payment was applied shall for 
the purpose of this Guaranty be deemed to have continued in existence, notwithstanding such 
application, and this Guaranty shall be enforceable as to such Indebtedness as fully as if such 
application had never been made. 

14. Additional Obligation of Guarantor. The Guarantor's liability under this 
Guaranty is in addition to and shall be cumulative with all other liabilities of the Guarantor to the 
Issuer as guarantor, surety, endorser, accommodation co-obligor or otherwise, of any of the 
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Indebtedness, without any limitation as to amount, unless the instrument or agreement 
evidencing or creating such other liability specifically provides to the contrary. 

15. Financial Information. The Guarantor shall provide the following 
information, as described below, to the Issuer and the Trustee (as applicable) and, in the event a 
request is made by any Beneficial Owner (as such term is defined in the Indenture) to the 
Trustee, the Trustee shall, after confirming that the party requesting such information is a 
Beneficial Owner, provide a copy of such request to the Guarantor whereupon the Guarantor 
shall provide copies of the information provided to the Issuer, and the Trustee to such Beneficial 
Owner as advised by the Trustee. 

(a) As soon as available, and in any event within 120 days after the end of 
each fiscal year of the Guarantor, the Guarantor shall provide notice to the Issuer designee that 
the Guarantor's audited annual financial statements (the "Audited Financial Statements") are 
available for review, which Audited Financial Statements shall include the Guarantor's balance 
sheet as of the end of such fiscal year and the related statements of the Guarantor's income, 
partner's capital and cash flows for the fiscal year then ended, shall be prepared in accordance 
with GAAP and shall be accompanied by the unqualified opinion of independent certified public 
accountants selected by the Guarantor and acceptable to the Issuer (the "Auditor's Opinion"), 
and shall thereafter make such Audited Financial Statements and Auditor's Opinion available to 
the Issuer designee. In addition, concurrent with the notice to the Issuer designee concerning the 
Audited Financial Statements, the managing partner of the Guarantor shall deliver to the Issuer 
designee, the Issuer and the Trustee a certificate ("Certificate") stating (i) whether or not the 
officer signing the Certificate on behalf of the managing partner has knowledge of the 
occurrence of any default under this Guaranty not heretofore reported and, if any such default 
has occurred and been remedied, stating in reasonable detail the facts with respect thereto, and 
(ii) that the information contained in the Financial Covenant Calculations worksheet (attached as 
Exhibit 1 to this Guaranty) is accurate to the best actual knowledge of the officer signing the 
Certificate on behalf of the managing partner and, based on the Audited Financial Statements, 
Auditor's Opinion and the best actual knowledge of the officer signing the Certificate on behalf 
of the managing partner, whether or not the Guarantor is in compliance with the Financial 
Covenants as of the end of such fiscal year. The Certificate shall be accompanied by a letter 
from the Guarantor's independent certified public accountants in substantially the form of 
Exhibit 2 to this Guaranty, enumerating certain procedures performed in respect of the Financial 
Covenant Calculations (the "Auditor's Letter"). 

(b) As soon as available, and in any event within 60 days after the last day 
of the sixth month (i.e., mid-year) of each fiscal year of the Guarantor, the Guarantor shall 
provide notice to the Issuer designee that the Guarantor's unaudited internal financial statements 
(the "Internal Financial Statements") are available for review, which Internal Financial 
Statements shall include the Guarantor's internal balance sheet and related statements of income 
and partner's capital ofthe Guarantor as ofthe end of such month and for the year-to-date period 
then ended and shall be prepared in accordance with GAAP (excluding footnotes to financial 
statements and subject to year-end audit adjustments). In addition, concurrent with the notice to 
the Issuer designee concerning the Internal Financial Statements, the managing partner of the 
Guarantor shall deliver to the Issuer designee, the Issuer and the Trustee a Certificate stating (i) 
that the Internal Financial Statements made available to the Issuer designee have been prepared 
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in accordance with GAAP subject to year-end audit adjustments, (ii) whether or not the officer 
signing the Certificate on behalf of the managing partner has knowledge of the occurrence of any 
default under this Guaranty not heretofore reported and, if any such default has occurred and 
been remedied, stating in reasonable detail the facts with respect thereto, and (iii) that the 
information contained in the Financial Covenant Calculations worksheet (attached as Exhibit 1 to 
this Guaranty) is accurate to the best actual knowledge of the officer signing the Certificate on 
behalf of the managing partner and, based on the Internal Financial Statements and the best 
actual knowledge of the officer signing the Certificate on behalf of the managing partner, 
whether or not the Guarantor is in compliance with the Financial Covenants as of the end of such 
year-to-date period. 

16. No Duties Owed by Issuer. The Guarantor acknowledges and agrees that 
the Issuer and the Trustee (i) have not made any representations or warranties with respect to, 
(ii) do not assume any responsibility to the Guarantor for, and (iii) have no duty to provide 
information to the Guarantor regarding, the enforceability of any of the Indebtedness or the 
financial condition of the Developer or any guarantor. The Guarantor has independently 
determined the creditworthiness of the Developer and the enforceability of the Indebtedness and 
until the Indebtedness is paid in full will independently and without reliance on the Issuer 
continue to make such determinations. 

17. Miscellaneous. This Guaranty shall be effective upon delivery to the 
Issuer, without further act, condition or acceptance by the Issuer or the Trustee, shall be binding 
upon the Guarantor and the successors and assigns of the Guarantor and shall inure to the benefit 
of the Issuer, the Trustee and their participants, successors and assigns. Any invalidity or 
unenforceability of any provision or application of this Guaranty shall not affect other lawful 
provisions and application thereof, and to this end the provisions of this Guaranty are declared to 
be severable. This Guaranty may not be waived, modified, amended, terminated, released or 
otherwise changed except by a writing signed by the Guarantor and the Issuer. This Guaranty 
shall be governed by and construed in accordance with the substantive laws (other than conflict 
laws) of the State of Arizona. The Guarantor hereby (i) consents to the personal jurisdiction of 
the state and federal courts located in the State of Arizona in connection with any controversy 
related to this Guaranty; (ii) waives any argument that venue in any such forum is not 
convenient, (iii) agrees that any litigation initiated by the Issuer, the Trustee or the Guarantor in 
connection with this Guaranty may be venued in either the state or federal courts located in 
Maricopa County, Arizona; and (iv) agrees that a final judgment in any such suit, action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

18. Waiver of Jury Trial. THE GUARANTOR HEREBY IRREVOCABLY 
W AlVES ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF, BASED ON OR PERTAINING TO THIS 
GUARANTY. 
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IN WITNESS WHEREOF, this Guaranty has been duly executed by the 
Guarantor as of the date first written above. 

Address: 

State of Arizona 

County of Maricopa 

ABD Investments Limited Partnership, an Arizona 
limited partnership 

ABD Investments Limited Partnership 
7600 East Doubletree Ranch Road, Suite 300 
Scottsdale, Arizona 85258-2137 

The foregoing instrument was acknowledged before me this L day of 
'--\u..\u... , 2013, by \)CHen fv'-. () l"Se...f'\- , of Hank, Inc., the managing 
general partner of ABD Investments Limited Partnership, an Arizona limited partnership, on 
behalf of the limited partnership. 

(Seal and Expiration Date) 

D\- c§\- co\l 

OFFICIAL SEAL 
GEORGIA L. MORAGA 

NOTARY PUBLIC • State of Arizona 
MARICOPA COUmY 

My comm. ~ires January 9, 2017 
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EXHIBIT 1 

Financial Covenant Calculations 
Reporting Period Ended: December 31,2013 

(Attached) 
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ABO Investments Limited Partnership and Subsidiary 

Financial Covenant Calculations 

December 31,2012 

Liquidity Test 

Uquidity: 
Cash and cash equivalents 
Receivable from related parties 
Marketable securities, at market 

Qualifying assets 

Accounts payable 
Accrued interest payable 
Bank lines of credit 

Qualifying liabilities 

Total liquidity 

Undercollateralized obligations: 
2003 bonds under obligation 
Other undercollateralized obligations (1) 

Total undercollateralized obligations 

Coverage requirement 
Liquidity requirement 

Uquidity excess I (shortfall) 

Net Worth Test 

Total qualifying assets 
Less: Total qualifying liabilities 

Net worth 

Undercollateralized obligations: 
2003 bonds under obligation 
Other undercollateralized obligations (1) 

Total undercollateralized obligations 

Coverage requirement 
Net worth requirement 

Net worth excess I (shortfall) 

3 
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$ 3,178,785 
2,898,403 

626,524,649 
632,601 ,837 

4,294 
938,221 

95,800,000 
96,742.515 

535,859,322 

20,400,000 

20,400,000 

1.5 
30,600,000 

$ 505,259,322 

$ 632,601,837 
96,742,515 

535,859,322 

20,400,000 

20,400,000 

3.0 
61,200,000 

$ 474,659,322 



(1) Detail of Other Undercollataralized Obligations (Unaudited) 

Guaranteed Net 
Debt Obligation Worth Ratio 

Undercollateralized 
Obligation 

Project B • Verrado (ABO II guarantee) •S;;;...;.10:;,;•;;;;001ii0iii,Oiii0,;;,0....;$;;;...;;;88:;,;,;.;29:.,:1~,0;o;8~1--..:1.;.1°~lll~....;$;;;.. ___ ...;._ 
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EXHIBIT2 

Letter from Guarantor's Independent Certified Public Accountants 

Verrado District 1 Community Facilities District 
ABD Investments Limited Partnership 

We have performed the procedures enumerated below, which were agreed to by 
the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) and the 
management of ABD Investments LP, an Arizona Limited Partnership, solely to assist you in 
verifying the agreement of certain amounts and the mathematical accuracy of the attached 
Financial Covenant Calculations. This engagement to apply agreed-upon procedures was 
performed in accordance with attestation standards established by the American Institute of 
Certified Public Accountants. The sufficiency of the procedures is solely the responsibility of 
the specified users of the report. Consequently, we make no representation regarding the 
sufficiency of the procedures described below either for the purpose for which this report was 
requested or for any other purpose. 

The procedures performed and findings are as follows: 

1. We compared the following amounts contained in the attached Financial 
Covenant Calculations schedule to the related amounts in the audited consolidated balance sheet 
of ABD Investments Limited Partnership and Subsidiary as of December 31, __ . No 
exceptions were noted: 

Cash and Cash Equivalents 
Receivable from Related Party 
Dividend Receivable 
Marketable Securities, at market 
Accounts Payable 
Accrued Interest Payable 
Payable to Related Party 
Bank Lines of Credit 
Total Assets 
Total Liabilities 

2. We recalculated all amounts in the attached Financial Covenant 
Calculations schedule, as applicable, to check for mathematical accuracy. No exceptions were 
noted. 

We were not engaged to, and did not make a determination as to whether the 
attached Financial Covenant Calculations were in accordance with the Guaranty Agreement 
dated , between and 
____________________ , nor did we perform an audit on the 
attached Financial Covenant Calculations, the objective of which would be the expression of an 
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opinion on the specified elements, accounts, or items. Accordingly, we do not express such an 
opmwn. Had we performed additional procedures, other matters might have come to our 
attention that would have been reported to you. 

This report is intended solely for the use of the specified parties listed above and 
is not intended to be and should not be used by anyone other than these specified parties. 

Phoenix, Arizona 
Day, Month, Year 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

PURCHASE CONTRACT 

District Board 
Verrado District 1 Community Facilities 

District (Town of Buckeye, Arizona) 
c/o Town of Buckeye, Arizona 
100 North Apache, Suite A 
Buckeye, Arizona 85326 

Attention: District Manager 

July 2, 2013 

The undersigned, on behalf of RBC Capital Markets, LLC (the "Underwriter"), 
offers to enter into the following agreement (this "Contract") with Verrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) (the "Issuer"), which, upon the Issuer's written 
acceptance of such offer, will be binding upon the Issuer and upon the Underwriter. Such offer 
is made subject to the Issuer's written acceptance hereof on or before 5:00 p.m., Mountain 
Standard Time, on the date indicated above, and, if not so accepted, 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 the following agreement shall 
have the same meanings set forth in the Bond Resolution or the Limited Offering Memorandum 
(as both are hereinafter defined). In addition to acceptance of this Contract by the District as 
provided hereinabove, the obligations of the Underwriter under this Purchase Contract shall be 
conditioned on the execution and delivery of the Indemnity Letters, each dated the date hereof 
(each an "Indemnity Letter" and, together, the "Indemnity Letters"), by each of DMB White 
Tank, LLC (the "Developer") and ABD Investments Limited Partnership (the "Guarantor") as 
Attachment I and Attachment II, respectively. 



I. Purchase and Sale of the Bonds. 

(a) Subject to the terms and conditions and in reliance upon the 
representations, warranties, covenants and agreements set forth herein, the Underwriter shall 
purchase from the Issuer, and the Issuer shall sell and deliver to the Underwriter, all, but not less 
than all, of the $20,400,000 aggregate principal amount of the "Verrado District I Community 
Facilities District (Town of Buckeye, Arizona) District General Obligation Refunding Bonds, 
Series 20I3A" (the "Refunding Bonds") and $6,000,000 aggregate principal amount of the 
"Verrado District I Community Facilities District (Town of Buckeye, Arizona) District General 
Obligation Project Bonds, Series 2013B" (the "Project Bonds" and, collectively with the 
Refunding Bonds, the "Bonds"). Inasmuch as this purchase and sale represents a negotiated 
transaction, it is agreed that (i) the Underwriter is not acting as an agent or fiduciary of the 
Issuer, but rather is acting solely in its capacity as underwriter for itself and its own account 
(ii) the transaction contemplated by this Contract is an "arm's length," commercial transaction 
between the Issuer and the Underwriter in which the Underwriter is acting solely as a principal 
and is not acting as a municipal advisor, financial advisor or fiduciary to the Issuer; (iii) the 
Underwriter has not assumed any advisory or fiduciary responsibility to the Issuer with respect to 
the transaction contemplated hereby and 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); (iv) the only obligations the Underwriter 
has to the Issuer with respect to the transaction contemplated hereby expressly are set forth in 
this Agreement and (v) the Issuer has consulted its own legal, accounting, tax, and other 
advisors, as applicable, to the extent it has deemed appropriate. 

(b) The principal amount, dated date, matunt1es, redemption 
provisions and interest rates per annum and prices or yields with respect to the Bonds are set 
forth in the Schedule hereto. The Bonds shall be as described in, and shall be issued and secured 
under and pursuant to the provisions of, the resolution adopted by the Board of the Issuer on June 
4, 20 I3 (the "Bond Resolution"), and the Indenture of Trust and Security Agreement, to be dated 
as of July I, 2013 (the "Indenture"), from the Issuer to Wells Fargo Bank, N.A., as trustee (the 
"Trustee"). 

(c) The purchase price for the Bonds shall be $26,578,637.40 
(representing the par amount of the Bonds ($26,400,000) plus original issue premium of 
$706,637.40 less Underwriter's discount of$528,000.00). 

2. Limited Offering. The Underwriter is making a limited offering of all of 
the Bonds at prices not to exceed the public offering prices (or to be less than the yields) set forth 
on the cover of the Limited Offering Memorandum (as hereinafter defined) and may 
subsequently change such offering prices (or yields) without any requirement of prior notice. 
The Underwriter may offer and sell portions of the Bonds to certain dealers (including dealers 
depositing Bonds into investment trusts) and others at prices lower (or yields higher) than the 
public offering prices (or yields) stated on the cover of the Limited Offering Memorandum. The 
Underwriter is selling the Bonds only to "Sophisticated Municipal Market Professionals" 
("SMMPS") as such term is defined by the Municipal Securities Rulemaking Board. 
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3. The Limited Offering Memorandum. 

(a) The Preliminary Limited Offering Memorandum, dated June 13, 
2013 (the "Preliminary Limited Offering Memorandum"), of the Issuer relating to the Bonds has 
been prepared for use in connection with the public offering, sale and distribution of the Bonds 
by the Underwriter. The Limited Offering Memorandum is hereby deemed "final" by the Issuer 
as of its date, except for the omission of such information which is dependent upon the final 
pricing of the Bonds for completion, all as permitted to be excluded by Section (b)(1) of Rule 
15c2-12 under the Securities Exchange Act of 1934 (the "Rule"). 

(b) The Issuer hereby authorizes the preparation of the Limited 
Offering Memorandum, to be dated even date herewith (the "Limited Offering Memorandum"), 
of the Issuer relating to the Bonds and the use of the information therein contained to be used by 
the Underwriter in connection with the public offering and the sale of the Bonds. The Issuer 
consents to the use by the Underwriter prior to the date hereof of the Preliminary Limited 
Offering Memorandum in connection with the public offering of the Bonds. The Issuer shall 
provide, or cause to be provided, to the Underwriter as soon as practicable after the date of the 
Issuer's acceptance of this Contract (but, in any event, not later than within seven business days 
after the Issuer's acceptance of this Contract and in sufficient time to accompany any 
confirmation that requests payment from any customer) copies of the Limited Offering 
Memorandum which is complete as of the date of its delivery to the Underwriter in 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 Municipal Securities Rulemaking Board (the "MSRB"). 

(c) If, after the date of this Contract to and including the date the 
Underwriter is no longer required to provide the Limited Offering Memorandum to potential 
customers who request the same pursuant to the Rule (the earlier of (i) 90 days from the "end of 
the underwriting period" (as defined in Rule) and (ii) the time when the Limited Offering 
Memorandum is available to any person from the MSRB, but in no case less than 25 days after 
the "end of the underwriting period" for the Bonds), the Issuer becomes aware of any fact or 
event which might or would cause the Limited Offering Memorandum, 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 or supplement the Limited Offering Memorandum to comply with law, the 
Issuer 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 a supplement or amendment to the Limited Offering 
Memorandum, the Issuer shall forthwith prepare and furnish, at the Issuer's own expense (in a 
form and manner approved by the Underwriter), a reasonable number of copies of either 
amendments or supplements to the Limited Offering Memorandum so that the statements in the 
Limited Offering Memorandum as so amended and supplemented shall 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 Limited Offering 
Memorandum shall comply with law. If such notification shall be subsequent to the Closing 
Date, the Issuer shall furnish such legal opinions, certificates, instruments and other documents 

3 



as the Underwriter may deem necessary to evidence the truth and accuracy of such supplement 
or amendment to the Limited Offering Memorandum. 

(d) Unless otherwise notified in writing by the Underwriter, the Issuer 
can assume that the "end of the underwriting period" for purposes of the Rule is the Closing 
Date. 

4. Representations, Warranties, and Covenants of the Issuer. The 
undersigned, on behalf of the Issuer, hereby represents and warrants to, and the Issuer hereby 
covenants with, as applicable, the Underwriter that: 

(a) The Issuer is a community facilities utilities district of the State of 
Arizona (the "State"), duly created, organized and existing under the laws of the 
State, specifically Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as 
amended and supplemented (the "Act"), and has full legal right, power and 
authority under the Act, and at the Closing Date shall have full legal right, power 
and authority under the Act and the Bond Resolution (i) to enter into, execute and 
deliver this Contract, the Bond Resolution, the Indenture, the Standby 
Contribution Agreement, to be dated as of July 1, 2013 (the "Standby 
Contribution Agreement"), and the Continuing Disclosure Undertaking, to be 
dated the date of the initial delivery of the Bonds (the "Undertaking," in 
substantially the form in the Limited Offering Memorandum and collectively with 
this Purchase Contract, the Indenture, the Standby Contribution Agreement and 
all documents required hereunder and thereunder to be executed by the Issuer, the 
"Issuer Documents"), by and among the District, the Developer and the Trustee; 
(ii) to sell, issue and deliver the Bonds to the Underwriter as provided herein; 
(iii) to carry out and consummate the Bond financings transactions contemplated 
by the Issuer Documents and the Preliminary Limited Offering Memorandum and 
(iv) to approve, execute and authorize the use and distribution of the Limited 
Offering Memorandum (including, as applicable, the Preliminary Limited 
Offering Memorandum), and the Issuer has complied, and shall on the Closing 
Date be in compliance in all respects, with the terms of the Act and the Issuer 
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 Bond Resolution and 
the issuance and sale of the Bonds, (ii) the approval, execution and delivery of, 
and the performance by the Issuer of the obligations on its part contained in, the 
Bonds and the Issuer Documents and (iii) the consummation by it of all other 
transactions contemplated by the Preliminary Limited Offering Memorandum and 
the Issuer Documents and any and all such other agreements and documents as 
may be required to be 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 Preliminary Limited Offering Memorandum and the Bond Resolution 
(i) authorizes the authorization, execution, delivery and issuance, as applicable, of 
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the Issuer Documents and the Bonds as well as the approval, execution and 
authorization of the use and distribution of the Limited Offering Memorandum 
(including, as applicable, the Preliminary Limited Offering Memorandum) and 
the selling of the Bonds to the Underwriter, (ii) has been duly and validly adopted 
by the Issuer and (iii) is in full force and effect; 

(c) The Issuer Documents shall 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 Bonds, when issued, delivered and paid for, in accordance with the 
Bond Resolution and this Contract, shall constitute legal, valid and binding 
obligations of the Issuer entitled to the benefits of the Bond Resolution 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 issuance, 
authentication and delivery of the Bonds as aforesaid and the Indenture shall 
provide, for the benefit of the registered owners, from time to time, of the Bonds, 
the legally valid and binding pledge of and lien it purports to create as set forth 
therein; 

(d) The Issuer is not in breach of or default in any respect under any 
applicable constitutional provision, statute or administrative rule or 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, and 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 
and the execution and delivery of the Bonds and the Issuer Documents and the 
adoption of the Bond Resolution and compliance with the provisions on the 
Issuer's part contained therein shall not conflict with or constitute a breach of or 
default under any constitutional provision, statute, administrative rule or 
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 Bonds or under the terms of any such statute, rule or regulation or 
instrument, except as provided by the Indenture; 

(e) All authorizations, approvals, licenses, permits, consents and 
orders of any governmental authority, legislative body, board, agency or 
commission having jurisdiction of the matters which are required for the due 
authorization of, which would constitute a condition precedent to or the absence 
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of which would materially adversely affect the due performance by the Issuer of 
its obligations under the Issuer Documents and the Bonds 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 Bonds; 

(f) The Bonds and the Issuer Documents conform to the descriptions 
thereof contained in the Preliminary Limited Offering Memorandum, and the 
proceeds of the sale of the Bonds will be applied generally as described in the 
Preliminary Limited Offering Memorandum; 

(g) 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, affecting the 
existence of the Issuer or the titles of its officers to their respective offices, or 
affecting or seeking to prohibit, restrain or enjoin the sale, issuance or delivery of 
the Bonds or the collection of an valorem property taxes from which principal of 
and interest on the Bonds are to be paid pursuant to the Bond Resolution or in any 
way contesting or affecting the validity or enforceability of the Bonds or the 
Issuer Documents, or contesting the exclusion from gross income of interest on 
the Bonds for federal or State income tax purposes, or contesting in any way the 
completeness or accuracy of the Preliminary Limited Offering Memorandum or, 
when finalized, the Limited Offering Memorandum or any supplement or 
amendment thereto, or contesting the powers of the Issuer or any authority for the 
issuance of the Bonds, the adoption of the Bond Resolution or the execution and 
delivery of the Issuer Documents, nor is there any basis therefor, wherein an 
unfavorable decision, ruling or finding would materially, adversely affect the 
validity or enforceability of the Bonds or the Issuer Documents; 

(h) The Preliminary Limited Offering Memorandum did not and, as of 
the date hereof, 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 the light of the circumstances under which they were made, 
not misleading, provided, that as to the information provided by the Developer or 
the Guarantor, respectively, relating to the Developer, the Guarantor and the 
Project, the Issuer is relying solely on the information provided; 

(i) At the time of the Issuer's acceptance hereof and (unless the 
Limited Offering Memorandum is amended or supplemented pursuant to 
paragraph (c) of Section 3 of this Contract) at all times subsequent thereto during 
the period up to and including the Closing Date, the Limited Offering 
Memorandum 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; 
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U) If the Limited Offering Memorandum is supplemented or amended 
pursuant to paragraph (c) of Section 3 of this Contract, at the time of each 
supplement or amendment thereto and (unless subsequently again supplemented 
or amended pursuant to such paragraph) at all times subsequent thereto during the 
period up to and including the Closing Date, the Limited Offering Memorandum, 
as so supplemented or amended, 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 made, not misleading; 

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

(l) The Issuer 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 Bonds 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 Bonds 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 Bonds (provided, however, that the 
Issuer shall not be required to expend any monies, 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 Bonds for sale in any jurisdiction or the initiation or threat of 
any proceeding for that purpose; 

(m) The financial information regarding the Issuer in the Preliminary 
Limited Offering Memorandum fairly presents, and in the Limited Offering 
Memorandum shall fairly present, the financial position and results of the Issuer 
as of the dates and for the periods therein set forth, and, prior to the Closing, there 
shall 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 litigation or other proceeding 
pending or threatened which, if decided adversely to the Issuer, would have a 
materially adverse effect on the financial condition of the Issuer, and except as 
disclosed in the Preliminary Limited Offering Memorandum, 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 
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with all the requirements set forth in the Preliminary Limited Offering 
Memorandum, the Bond Resolution, the Issuer Documents and the Bonds; 

( o) Prior to the Closing Date, the Issuer shall 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 Bonds without the prior approval of the Underwriter; 
and 

(p) The officers and officials of the Issuer executing the Limited 
Offering Memorandum, the Issuer Documents and the Bonds and the officers and 
officials of the Issuer listed on the certificate of the Issuer to be delivered on the 
Closing Date 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 officer or official of the Issuer authorized to do so in connection 
with the transactions contemplated by this Contract shall be deemed a 
representation and warranty by the Issuer to the Underwriter as to the statements 
made therein. 

5. Closing. 

(a) At 8:00 a.m., Mountain Standard Time, on July 12, 2013, or on 
such other date as shall have been mutually agreed upon by the Issuer and the Underwriter (the 
"Closing Date"), the Issuer shall, subject to the terms and conditions hereof, deliver the Bonds to 
the Underwriter duly executed and authenticated, 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 Bonds as set forth in Section 1 of this Contract by a 
certified or bank cashier's check or checks or wire transfer payable in immediately available 
funds to the order of the Issuer. Payment for the Bonds as aforesaid shall be made at the offices 
of Bond Counsel or such other place as shall have been mutually agreed upon by the Issuer and 
the Underwriter. 

(b) Delivery of the Bonds shall be made through the facilities of DTC 
in New York City, New York, or, if by the means of a "Fast Automated Securities Transfer," 
with the Trustee. The Bonds shall be printed or lithographed, shall be prepared and delivered as 
fully registered bonds, one Bond for the full amount maturing on each maturity date, and shall be 
registered in the name of "Cede & Co." and shall be made available to the Underwriter at least 
one (1) business day before the Closing Date for purpose of inspection in New York City, New 
York, at DTC. 

6. Closing Conditions. The Underwriter has entered into this Contract in 
reliance upon the representations, warranties, covenants and agreements of the Issuer contained 
herein and of the Developer and the Guarantor contained in the Indemnity Letters and to be 
contained in the documents and instruments to be delivered on the Closing Date and upon the 
performance by the Issuer of its obligations hereunder, both as of the date hereof and on the 
Closing Date. Accordingly, the Underwriter's obligations under this Contract to purchase, to 
accept delivery of and to pay for the Bonds shall be conditioned upon the performance by the 
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Issuer of its obligations to be performed hereunder and under such documents and instruments on 
or prior to the Closing Date 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 contained herein 
and of the Developer and the Guarantor contained in the Indemnity Letters shall 
be true, complete and correct on the date hereof and on and as of the Closing 
Date, as if made on the Closing Date; 

(b) The Issuer shall have performed and complied with all covenants 
and agreements required by this Contract to be performed or complied with by it 
prior to or on the Closing Date; 

(c) On the Closing Date, (i) the Issuer Documents, the Guaranty, to be 
dated as of July 1, 2013 (the "Guaranty"), from the Guarantor, and the Bonds 
shall be in full force and effect in the form heretofore approved by the 
Underwriter and shall not have been amended, modified or supplemented and the 
Limited Offering Memorandum shall not have been supplemented or amended, 
except in any such case as may have been agreed to by the Underwriter and (ii) all 
actions of the Issuer required to be taken by the Issuer shall be performed in order 
for Bond Counsel and Counsel to the Underwriter to deliver their respective 
opinions referred to hereafter; 

(d) On the Closing Date, all official action of the Issuer relating to the 
Issuer Documents and the Bonds shall be in full force and effect and shall not 
have been amended, modified or supplemented; 

(e) Prior to or on the Closing Date, the Bond Resolution shall have 
been duly executed and delivered by the Issuer and the Issuer shall have duly 
executed and delivered, and the Trustee shall have duly authenticated, the Bonds; 

(f) Prior to or on the Closing Date, no "event of default" shall have 
occurred or be existing under this Contract 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 this Contract; 

(g) Prior to or on the Closing Date, 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 or the 
Developer or the Guarantor, from that set forth in the Limited Offering 
Memorandum that in the judgment of the Underwriter, is material and adverse 
and that makes it, in the judgment of the Underwriter, impracticable to market the 
Bonds on the terms and in the manner contemplated in the Limited Offering 
Memorandum; 
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(h) Prior to or on the Closing Date, the Issuer shall not have failed to 
pay principal or interest when due on any of its outstanding obligations for 
borrowed money; 

(i) Prior to or on the Closing Date, all steps to be taken and all 
instruments and other documents to be executed and all other legal matters in 
connection with the transactions contemplated by this Contract shall be 
reasonably satisfactory in legal form and effect to the Underwriter; 

U) Prior to or on the Closing Date, the Underwriter shall have 
received two copies of the transcript of all proceedings of the Issuer relating to the 
authorization and issuance of the Bonds, certified, as necessary, by appropriate 
officials of the Issuer, including, but not limited to, the following documents: 

(1) An unqualified approving opinion of Gust Rosenfeld 
P.L.C., Bond Counsel, as to the Bonds, dated the Closing Date, addressed 
to the Issuer and substantially in the form included in the Limited Offering 
Memorandum; 

(2) the supplemental opinion of such counsel, as Bond Counsel 
and Counsel to the Issuer, dated the Closing Date, addressed to the 
Underwriter and substantially in the form attached hereto as Exhibit A; 

(3) the opinion of counsel to the Developer and the Guarantor, 
dated the Closing Date, addressed to the Issuer and the Underwriter and 
substantially in the form attached hereto as Exhibit B; 

(4) An opinion of Greenberg Traurig, LLP, Counsel to the 
Underwriter, dated the Closing Date, addressed to the Underwriter and 
substantially in the form attached hereto as Exhibit C; 

(5) A certificate from each of the Developer and the Guarantor, 
each dated the Closing Date, signed by an authorized official of each of 
each of the Developer and the Guarantor and in form and substance 
satisfactory to the Issuer and the Underwriter, to the effect that the 
representations and warranties contained in the respective Indemnity 
Letters and in the respective documents executed by each of them in 
connection with the issuance of the Bonds are true and correct in all 
material respects as of the Closing Date; 

(6) A certificate or certificates of the Issuer, dated the Closing 
Date, signed by an authorized official or officials of the Issuer and in form 
and substance satisfactory to the Underwriter, in which such official, to 
the best of his knowledge, information and belief, states: 
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(i) That the representations and warranties contained 
herein are true and correct in all material respects on and as of the 
Closing Date with the same effect as if made on the Closing Date; 

(ii) That, except as described in the Limited Offering 
Memorandum, no litigation is pending or threatened before any 
judicial, quasi-judicial or administrative forum (A) to restrain or 
enjoin the issuance or delivery of the Bonds, the application of the 
proceeds thereof or the performance by the Issuer of the provisions 
of the Issuer Documents or the collection of the ad valorem 
property taxes for payment of the Bonds; (B) in any way 
contesting or affecting the authority for, or the validity of, this 
Contract or the application of the proceeds of the Bonds or (C) in 
any way contesting the existence or powers of the Issuer; 

(iii) That no authority or proceedings for the issuance of 
the Bonds has been repealed, revoked or rescinded and no petition 
or petitions to revoke or alter the authorization to issue the Bonds 
has been filed with or received by any of the signors; 

(iv) That the Issuer has complied with all the 
agreements and covenants and satisfied all the conditions on its 
part to be performed or satisfied prior to or on the Closing Date 
and 

(v) That the Limited Offering Memorandum was, as of 
its date, and will be, as of the Closing Date, true, correct and 
complete in all material respects and did not, as of its date, and 
does not, as of the Closing Date, include any untrue statement of a 
material fact or omit to state any material fact necessary to make 
such statements, in light of the circumstances under which such 
statements were made, not misleading and no event has occurred 
since the date of the Limited Offering Memorandum which should 
be disclosed in the Limited Offering Memorandum which it is 
necessary to disclose therein in order to make the statements and 
information therein not misleading in any material respect, 
provided, that as to the information provided by the Developer or 
the Guarantor, respectively, relating to the Developer, the 
Guarantor and the Project, the Issuer is relying solely on the 
information provided; 

(7) A specimen of each series of the Bonds; 

(8) A certified copy ofthe Bond Resolution and executed copies of the 
Issuer Documents and the Guaranty; 
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(9) A counterpart original of the Limited Offering Memorandum 
manually executed on behalf of the Issuer by the Chairman of the District Board; 

(1 0) A non-arbitrage certificate of the Issuer, dated the Closing Date, in 
form and substance satisfactory to Bond Counsel; 

(11) The filing copy ofthe Information Return Form 8038-G (IRS) and 
of the Report of Bond and Security Issuance Pursuant To A.R.S. § 35-301(B) 
(Arizona Department of Revenue) for the Bonds; 

(12) A copy of the "Bloomberg" screen, dated the Closing Date, in 
form and substance satisfactory to the Issuer, which indicates that the authorized 
denominations for the Bonds are $100,000 and $5,000 integral multiples thereof 
and that the Bonds can be sold only by broker-dealers who can sell only to 
SMMPs; and 

(13) Such additional opinions, letters, certificates (including certificates 
as to the accuracy and completeness of those sections of the Limited Offering 
Memorandum not otherwise covered by an opinion), instruments and other 
documents as the Underwriter or Counsel to the Underwriter may reasonably 
deem necessary to satisfy conditions to the issuance of the Bonds required by the 
Bond Resolution, to evidence the truth and accuracy on the Closing Date, or prior 
to such date, of the representations and warranties of the Issuer and the Developer 
and the Guarantor and the due performance or satisfaction by the Issuer and the 
Developer and the Guarantor of all agreements and covenants 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 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 Bonds contained in this Contract, or if the obligations of the 
Underwriter to purchase, to accept delivery of and to pay for the Bonds shall be terminated for 
any reason permitted by this Contract, this 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 Sections 4 and 8(b) hereof shall 
continue in full force and effect. 

7. Termination. The Underwriter shall have the right to cancel its obligation 
to purchase the Bonds if, between the date of this Contract and the Closing Date, the market 
price or marketability of the Bonds shall be materially adversely affected, in the sole judgment of 
the Underwriter, by the occurrence of any of the following: 

(a) legislation shall be enacted by or introduced in the Congress ofthe 
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 
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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 character of 
the Bonds as described in the Limited Offering Memorandum, 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; 

(b) legislation introduced in or enacted (or resolution passed) by the 
Congress, 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 
Bonds, including any or all underlying arrangements, are not exempt from 
registration under or other requirements of the Securities Act of 1933, or that the 
Bond Resolution or the Indenture 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 Bonds, including any or all 
underlying arrangements, as contemplated hereby or by the Limited Offering 
Memorandum or otherwise, is or would be in violation of the federal securities 
law as amended and then in effect; 

(c) any state "blue sky" or sec unties commissiOn or other 
governmental agency or body shall have withheld registration, exemption or 
clearance of the offering of the Bonds as described herein or issued a stop order or 
similar ruling relating thereto; 

(d) a general suspension of trading in sec unties 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 ofthe date hereon) upon trading securities generally by any governmental 
authority or any national securities exchange or a general banking moratorium 
declared by federal, State ofNew York or State officials authorized to do so; 

(e) the New York Stock Exchange or other national securities 
exchange or any governmental authority shall impose, as to the Bonds or as to 
obligations of the general character of the Bonds, any material restrictions not 
now in force or increase materially those now in force with respect to the 
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extension of credit by, or the charge to the net capital requirements of, the 
Underwriter; 

(t) 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), for the validity or enforceability of the Special 
Assessments to pay principal of and interest on the Bonds; 

(g) 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 Limited Offering Memorandum or has the effect 
that the Limited Offering Memorandum contains any untrue statement of material 
fact or omits to state a material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which they 
were made, not misleading; 

(h) there shall have occurred since the date of this Contract any 
materially adverse change in the affairs or financial condition of the Issuer or the 
Developer or the Guarantor; 

(i) 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; 

(j) 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 Limited Offering Memorandum and 

(k) the purchase of and payment for the Bonds by the Underwriter, or 
the resale of the Bonds 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 or cause to be paid solely from the proceeds of the sale of the Bonds or from 
a Developer cash contribution, the expenses incident to the performance of its obligations 
hereunder, including but not limited to (1) the cost of printing, engraving or typewriting and 
mailing or delivering the definitive Bonds, the Preliminary Limited Offering Memorandum, the 
Limited Offering Memorandum and the Issuer 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; (2) the fees and disbursements of the Trustee and the 
Depository Trustee in connection with the issuance of the Bonds; (3) the fees and disbursements 
of Bond Counsel and Counsel to the Underwriter; (4) the fees and disbursements of any other 
experts or consultants retained by the Issuer in connection with the transactions contemplated 
hereby and (5) reasonable miscellaneous, normally occurring, "out-of-pocket" expenses, 
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including, but not limited to, meals, transportation and lodging, if any, incurred by the 
Underwriter in connection with the issuance and sale of the Bonds. The Issuer acknowledges 
that it has had an opportunity, in consultation with such advisors as it may deem appropriate, if 
any, to evaluate and consider the fees and expenses being incurred as part of the issuance of the 
Bonds. 

(b) The Underwriter shall pay (i) the cost of preparation and printing 
of this Contract; (ii) all advertising expenses in connection with the public offering of the Bonds 
and (iii) all other expenses incurred by them in connection with the public offering of the Bonds. 

9. (a) Notices. Any notice or other communication to be given to the 
Issuer under this Contract may be given by delivering the same to the address set forth on the 
first page of this Contract, and any notice or other communication to be given to the Underwriter 
pursuant to this Contract may be given by delivering the same in writing to RBC Capital 
Markets, LLC, Suite 700, 2398 East Camelback Road, Phoenix, Arizona 85016, Attention: Mr. 
Nick Dodd, Director. 

(b) Parties in Interest. This 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 Contract may not be assigned by 
the Issuer. All of the Issuer's representations, warranties, covenants and agreements contained in 
this Contract shall remain operative and in full force and effect, regardless of (i) any 
investigations made by or on behalf of any of the Underwriter; (ii) delivery of and payment for 
the Bonds pursuant to this Contract and (iii) any termination of this Contract. 

(c) Effectiveness. This Contract shall become effective upon the 
acceptance hereof by the Issuer and shall be valid and enforceable at the time of such acceptance. 

(d) Choice of Law. This Contract shall be governed by and construed 
in accordance with the law of the State. 

(e) Severability. If any provision of this 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 Contract invalid, inoperative or unenforceable to any extent whatever. 

(f) Business Day. For purposes of this Contract, "business day" 
means any day on which the New York Stock Exchange is open for trading. 

(g) Section Headings. Section headings have been inserted in this 
Contract as a matter of convenience of reference only, and it is agreed that such section headings 
are not a part of this Contract and will not be used in the interpretation of any provisions of this 
Contract. 
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(h) Counterparts. This 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. 

10. 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, 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. 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 Contract and covenants that it shall take no action which would result in a 
violation of such Section. 

II. Electronic Signature. The electronic signature of a party to this Contract 
shall be as valid as an original signature of such party and shall be effective to bind such party to 
this Contract. 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 
Contract and return it to the Underwriter. This 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. 

ATTEST: 

Lucinda Aja, District Clerk 

APPROVED AS TO FORM: 

GUST ROSENFELD, PLC, Attorney for 
the District 

By .................................................................. . 

Very truly yours, 

RBC CAPITAL MARKETS, LLC 

ACCEPTED at . .. . .. .. .. .. .. . .. .. m., Mountain 
Standard Time, this .......... day of July, 2013 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

By .............................................................................. . 
Jackie A. Meek, Chairman, District Board 
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If you agree with the foregoing, please sign the enclosed counterpart of this 
Contract and return it to the Underwriter. This 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. 

ATTEST: 

APPROVED AS TO FORM: 

GUST ROSENFELD, PLC, Attorney for 
the District 

By.~--~---~········· 
330725116.7-7/2/2013 

Very truly yours, 

RBC CAPITAL MARKETS, LLC 

By .............................................................................. . 
Nick Dodd, Director 

ACCEPTE~ at. ··n·f~~~ f.m., Mountain 
Standard Time, this ·d-r· ..... day of July, 2013 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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SCHEDULE 

The Refunding Bonds 

Dated Date: As of Date ofDelivery 

Aggregate Principal Amount: $20,400,000 

Interest Payment Dates: January 15,2014, and July 15 and January 15 thereafter 

Maturity Schedule: 

Maturity 
Principal Date Interest 
Amount (July 15) Rate Yield 

$ 720,000 2014 2.00% 1.50% 
1,295,000 2015 4.00 2.00 
1,280,000 2016 4.00 2.50 
I ,365,000 2017 4.00 3.00 
1,245,000 2018 4.00 3.40 
1,320,000 2019 4.25 3.75 
1,400,000 2020 5.00 4.10 
1,485,000 2021 5.00 4.40 
1,570,000 2022 5.00 4.70 
1,650,000 2023 5.00 5.00 

$7,070,000 6.00% Term Bond due July 15, 2027, To Yield 5.45%* 

*Yield is calculated to first available redemption date. 

Redemption Provisions: 

Optional Redemption. The Bonds maturing after July 15, 2024, will be subject 
to redemption prior to maturity, at the option of the District, on or after July 15, 2023, in whole 
or in part on any date, at a price equal to the principal amount to be redeemed, plus interest 
accrued to the date of redemption, without premium. 

Special Redemption. The Bonds will be subject to special mandatory 
redemption in whole in the event of a default under the terms of either the Standby Contribution 
Agreement or the Guaranty, upon payment by the Developer or the Guarantor, as applicable, of 
the principal amount of the Bonds plus interest accrued to the date of redemption, without 
premium, for such purpose. The date of redemption shall be the first day of the first calendar 
month after payment to the Trustee of such amount for which notice of redemption can be given 
as provided in the Indenture, not more than sixty (60) nor less than thirty (30) days prior to the 
date of redemption. 
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Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest but without premium: 

Redemption 
Date 

(July 15) 

2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

The Project Bonds 

Dated Date: As of Date of Delivery 

Aggregate Principal Amount: $6,000,000 

Interest Payment Dates: January 15, 2014, and July 15 and January 15 thereafter 

Maturity Schedule: 

$1,060,000 5.00% Term Bond due July 15, 2023, To Yield 5.00% 
$2,320,000 5.70% Term Bond due July 15, 2029, To Yield 5.70% 
$2,620,000 6.00% Term Bond due July 15, 2033, To Yield 5.95%* 

*Yield is calculated to first available redemption date. 

Redemption Provisions: 

Optional Redemption. The Bonds maturing after July 15, 2024, will be subject 
to redemption prior to maturity, at the option of the District, on or after July 15, 2023, in whole 
or in part on any date, at a price equal to the principal amount to be redeemed, plus interest 
accrued to the date of redemption, without premium. 

Special Redemption. The Bonds will be subject to special mandatory 
redemption in whole in the event of a default under the terms of either the Standby Contribution 
Agreement or the Guaranty, upon payment by the Developer or the Guarantor, as applicable, of 
the principal amount of the Bonds plus interest accrued to the date of redemption, without 
premium, for such purpose. The date of redemption shall be the first day of the first calendar 
month after payment to the Trustee of such amount for which notice of redemption can be given 
as provided in the Indenture, not more than sixty (60) nor less than thirty (30) days prior to the 
date of redemption. 
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Mandatory Redemption. The Bonds maturing on July 15 in the following years, 
shall be redeemed on the following Redemption Dates and in the following amounts upon 
payment of the Redemption Price, which shall consist of the principal amount of the Bonds so 
redeemed plus accrued interest but without premium. 

Redemption 
Date 

(July 15) 
Principal 
Amount 

Bonds Maturing on July 15, 2023 

2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

$ 50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Bonds Maturing on July 15, 2029 

2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

Bonds Maturing on July 15, 2033 

2030 
2031 
2032 
2033 (maturity) 

$600,000 
635,000 
670,000 
715,000 
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EXHIBIT A 

[LETTERHEAD OF GUST ROSENFELD P.L.C.] 

RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

[Closing Date] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Refunding Bonds, Series 2013A and 
Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Project Bonds, Series 2013B 

WE HAVE ACTED as Bond Counsel to Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) (hereinafter referred to as the "Issuer") in connection with 
the issuance this date by the Issuer of bonds designated its District General Obligation Refunding 
Bonds, Series 2013A, in the principal amount of $20,400,000 and District General Obligation 
Project Bonds, Series 2013B, in the principal amount of $6,000,000 (hereinafter referred to as, 
collectively, the "Bonds") and otherwise as counsel to the Issuer. The Bonds (i) are issued under 
and secured by a resolution authorizing issuance of, and certain other matters related to, the 
Bonds adopted by the District Board of the Issuer on June 4, 2013 (hereinafter referred to as the 
"Resolution") and an Indenture of Trust and Security Agreement, dated as of July 1, 2013 
(hereinafter referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, N.A., as trustee 
(hereinafter referred to as the "Trustee"); (ii) are the subject of an Limited Offering 
Memorandum, dated July 2, 2013 (hereinafter referred to as the "Limited Offering 
Memorandum") and (iii) are being sold pursuant to a Purchase Contract, dated July 2, 2013 
(hereinafter referred to as the "Purchase Contract"), by and between the Issuer and RBC Capital 
Markets, LLC (hereinafter referred to as the "Underwriter"). (You may rely on our opinion as 
Bond Counsel, dated of even date herewith, with regard to the Bonds as if addressed to you.) 

IN OUR CAPACITY as Bond Counsel, and as counsel as described hereinabove 
to the Issuer, we have examined and relied upon: 

(i) An executed copy ofthe Indenture; 

(ii) An executed copy of the Purchase Contract; 

(iii) An executed copy of the Limited Offering Memorandum; 
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(iv) A certified copy of the Resolution (which authorized, among other 
matters, execution and delivery of the Purchase Contract); 

(v) an executed copy of a Standby Contribution Agreement, dated as 
of July 1, 20 13 (hereinafter referred to as the "Standby 
Contribution Agreement"), by and among the Issuer, the Trustee 
and DMB White Tank, LLC (hereinafter referred to as the 
"Developer"); 

(vi) An executed copy of the Continuing Disclosure Undertaking, dated 
even date herewith (hereinafter referred to as, collectively with the 
Purchase Contract, the Indenture and the Standby Contribution 
Agreement, the "Issuer Documents"), from the Issuer; 

(vii) Such other agreements, certificates (including particularly, but not 
by way of limitation, representations of each of the Developer and 
the Guarantor (as such term is defined in the Limited Offering 
Memorandum), opinions (including particularly, but not by way of 
limitation, opinions of counsel to each of the Developer and the 
Guarantor, dated as of even date herewith), letters and other 
documents, including all documents delivered or distributed at the 
closing of the sale of the Bonds, as we have deemed necessary or 
appropriate in rendering the opinions set forth herein and 

(viii) 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 Issuer in the capacities described above, we have also participated in conferences from 
time to time with representatives of the Issuer, the Underwriter, the Town of Buckeye, Arizona, 
the Trustee, the Developer and the Guarantor relating to the Limited Offering Memorandum and 
the Issuer 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 Issuer is duly organized and validly existing as a community 
facilities district pursuant to the Constitution and laws of the State of Arizona and 
has all requisite power and authority thereunder (a) to adopt the Resolution, (b) to 
authorize, execute, deliver and issue, as applicable, the Issuer Documents, and the 
Bonds, (c) to approve, execute and authorize the use and distribution of the 
Limited Offering Memorandum (including, as applicable, the Preliminary Limited 
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Offering Memorandum, dated June 13, 2013 (the "Preliminary Limited Offering 
Memorandum"), with respect to the Bonds) and (d) to carry out and consummate 
the transactions contemplated by the Limited Offering Memorandum, the 
Resolution, the Issuer Documents and the Bonds (including performing the 
applicable obligations thereunder). 

2. Adoption of the Resolution; authorization, execution, delivery and 
issuance, as applicable, of, and the due performance of the obligations of the 
District under, the Issuer Documents and the Bonds and the approval, execution 
and authorization of the use and distribution of the Limited Offering 
Memorandum (including, as applicable, the Preliminary Limited Offering 
Memorandum) by the Issuer under the circumstances contemplated thereby do not 
and will not in any material respect conflict with or constitute on the part of the 
Issuer a breach of or default under any agreement or other instrument to which the 
Issuer is a party or of any existing law, ordinance, administration regulation, court 
order or consent decree to which the Issuer is subject. 

3. 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 Bonds), is required in connection with the 
adoption by the Issuer of the Resolution or the authorization, execution, delivery, 
issuance and performance, as applicable, by the Issuer of the Issuer Documents 
and the Bonds and the consummation of the transactions contemplated by the 
Limited Offering Memorandum. 

4. The Issuer has duly (a) adopted the Resolution, and (b) authorized 
(i) the authorization, execution, delivery and issuance, as applicable of, and the 
performance of its obligations under, the Issuer Documents and the Bonds and 
(ii) the taking of the actions required on the part of the Issuer to carry out, give 
effect to and consummate the transactions contemplated by the Limited Offering 
Memorandum, the Bond Resolution, the Issuer Documents and the Bonds. The 
Issuer 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. 

5. The Issuer Documents have been duly authorized, executed and 
delivered by the Issuer and, assuming due and valid authorization, execution and 
delivery by the other party thereto, constitute legal, valid and binding obligations 
of the Issuer enforceable in accordance with their terms. 

6. Based solely upon a search of the records of the Superior Court in 
and for the State of Arizona, County of Maricopa and the United States District 
Court for the District of Arizona from ...................... , 2003, through 
................ , 2013, there is no action, suit, proceeding, inquiry or investigation, 
at law or in equity, before or by any court, governmental agency, public board or 
body, pending or overtly threatened against or affecting the Issuer, and there is no 
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basis therefor, (i) which in any way questions the powers of the Issuer referred 
hereinabove or the validity of the proceedings taken by the Issuer in connection 
with the issuance and sale of the Bonds, (ii) wherein an unfavorable decision, 
ruling or finding would adversely affect the transactions contemplated by the 
Limited Offering Memorandum, the Bond Resolution, the Issuer Documents or 
the Bonds or would in any way adversely affect the validity or enforceability of 
the Bond Resolution, the Issuer Documents or the Bonds (or of any other 
instrument required or contemplated for use in consummating the transactions 
contemplated thereby or hereby or by the Limited Offering Memorandum) or 
(iii) contesting in any way the completeness or accuracy of the Preliminary 
Limited Offering Memorandum or the Limited Offering Memorandum. Further, 
there are no lawsuits pending or threatened against the Issuer which question the 
right of the Issuer to levy, receive and pledge ad valorem property taxes, nor 
lawsuits pending or overtly threatened against the Issuer which, if decided 
adversely to the Issuer, would, individually or in the aggregate, have a material 
adverse effect on the financial condition of the Issuer or impair the ability of the 
Issuer to comply with all the requirements set forth in the Limited Offering 
Memorandum, the Bond Resolution, the Issuer Documents or the Bonds. 

7. The information contained in the Limited Offering Memorandum 
in the tax caption on the cover thereof, under the headings "INTRODUCTORY 
STATEMENT," "INVESTOR SUITABILITY STANDARDS AND TRANSFER 
RESTRICTIONS," "THE BONDS," "SECURITY FOR AND SOURCES OF 
PAYMENT" (excluding "Property Valuations," "Net Secondary Assessed 
Valuations by Property Classification," "Net Secondary Assessed Valuations of 
Certain Taxpayers," "Record of Taxes Levied and Collected in the District," 
"Overlapping General Obligation Bonded Indebtedness" and "Additional 
Overlapping General Obligation Bonded Indebtedness"), "GENERAL 
DESCRIPTION OF THE DISTRICT AND THE PUBLIC INFRASTRUC
TURE- The District," "LITIGATION," "TAX EXEMPTION," "BOND 
PREMIUM" and "RELATIONSHIPS AMONG PARTIES" (but solely as it 
relates to Bond Counsel) therein and in APPENDIX B- "SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE," APPENDIX C- "FORM OF 
STANDBY CONTRIBUTION AGREEMENT," APPENDIX D- "FORM OF 
GUARANTY," APPENDIX E- "FORMS OF LEGAL OPINIONS," 
APPENDIX F - "FORM OF INVESTOR LETTER" and APPENDIX J - "FORM 
OF CONTINUING DISCLOSURE UNDERTAKING" insofar as such 
information purports to summarize certain provisions of federal or state law or of 
the Bonds and fairly summarizes the information which it purports to summarize. 

8. The bonds being refunded with proceeds of the sale of the Bonds 
have been fully defeased pursuant to applicable law and the documents pursuant 
to which such bonds were authorized and issued. 

9. It is not necessary in connection with the issuance and sale of the 
Bonds to the public to register the Bonds, the Standby Contribution Agreement or 
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the Guaranty under the Securities Act of 1933, as amended, or to qualify the 
Resolution or the Indenture under the Trust Indenture Act of 1939, as amended. 

Our opinions expressed in paragraph 5 hereof are qualified to the extent that the 
enforceability of the Issuer Documents are dependent upon the due authorization, execution and 
delivery of (and authority to perform lawfully) the Issuer Documents by the other party thereto 
and to the extent that the enforceability of the Issuer Documents may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other similar laws affecting creditors' rights and the 
exercise of judicial discretion in accordance with general principles of equity, including possible 
refusal by a particular court to grant certain equitable remedies such as specific performance with 
respect to the enforcement of any provision of such documents. We express no opinion as to the 
enforceability of any provisions of the Issuer Documents (i) restricting access to legal or 
equitable remedies, (ii) purporting to establish evidentiary standards or waiving or otherwise 
affecting any rights to notice, demand or exhaustion of collateral, (iii) relating to self-help, 
subrogation, indemnification, delay or omission to enforce rights or remedies, severability or 
marshalling of assets or (iv) purporting to grant to the owners of the Bonds or to any party to the 
Issuer Documents (other than the Issuer) any rights or remedies not specifically set forth therein. 

This opinion may be relied upon only by you and by persons to whom we grant 
written permission to do so. 

Respectfully submitted, 
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EXHIBITB 

[LETTERHEAD OF GREENBERG TRAURIG, LLP] 

RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

District Board 
Verrado District I Community Facilities 

District (Town of Buckeye, Arizona) 
c/o City of Mesa, Arizona 
P.O. Box 14466 
Mesa, Arizona 85326 

[Closing Date] 

Re: Verrado Community Facilities District No. 1 (Town of Buckeye, Arizona) 
District General Obligation Refunding Bonds, Series 20 13A, in the 
amount of $20,400,000 and District General Obligation Project Bonds, 
Series 20 13B, in the amount of $6,000,000 (collectively, the "Bonds") 

Ladies and Gentlemen: 

We have acted as special counsel to DMB White Tank, LLC, an Arizona limited 
liability company (the "Owner"), DMB White Tank Holdings, a Delaware limited liability 
company ("DMB WT Holdings") and DMB Associates, Inc., an Arizona corporation ("DMB"), 
in connection with the transactions provided for by the documents referred to herein in 
connection with the sale and issuance of the captioned Bonds sold pursuant to a Purchase 
Contract, dated July 2, 2013 (hereinafter referred to as the "Purchase Contract"), by and between 
RBC Capital Markets, LLC (hereinafter referred to as the "Underwriter") and Verrado District 1 
Community Facilities District (hereinafter referred to as the "District"). Any capitalized terms 
used herein and not defined shall have the meaning assigned to it in the Purchase Contract. 

For purposes of this opinion, we have examined the following documents, each of 
which is dated as of the date hereof unless otherwise indicated (the "Documents"): 

1. Limited Offering Memorandum issued by the District ("Limited Offering 
Memorandum"); 
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2. Indenture of Trust and Security Agreement, by and between the District 
and Wells Fargo Bank, N.A., as Trustee, dated as of July 1, 2013 (the "Trustee"); 

3. Standby Contribution Agreement, by and among the District, the Owner 
and the Trustee, dated as of July 1, 2013 ("Standby Contribution Agreement"); 

4. First Amendment to Standby Contribution Agreement, by and among the 
District, the Owner and the Trustee, amending that certain Standby Contribution Agreement 
(Verrado District 1 Community Facilities District - Series 2006 Bonds), by and among the 
District, the Owner and Trustee, dated as of October 1, 2006 ("First Amendment"); 

5. Developer Indemnity Letter, by the Owner, of even date with the Purchase 
Contract ("Developer Indemnity Letter"); 

6. Guaranty, by and among the District, the Trustee and ABD ("Guaranty"); 

7. Guarantor Indemnity Letter, by ABD, of even date with the Purchase 
Contract ("Guarantor Indemnity Letter"); 

8. Developer Closing Certificate, by the Owner, of even date with the 
Purchase Contract; 

9. Guarantor Closing Certificate, by ABD, of even date with the Purchase 
Contract; 

I 0. Operating Agreement of the Owner dated October 12, 1999, executed on 
behalf of DMB Realco LLC, an Arizona limited liability company ("Realco"), as amended 
pursuant to Assignment of Membership Interest and First Amendment to Operating Agreement 
dated December 31, 2005, as amended pursuant to Assignment of Membership Interest and 
Second Amendment to Operating Agreement dated November 30, 2006, as amended by Third 
Amendment to Operating Agreement dated September 1, 2010; 

11. Amended and Restated Articles of Organization as filed with the Arizona 
Corporation Commission on November 1, 1999, as amended by First Amendment to Amended 
and Restated Articles of Organization filed with the Arizona Corporation Commission on 
January 9, 2006, as amended by Second Amendment to Amended and Restated Articles of 
Organization filed with the Arizona Corporation Commission on December 1, 2006, as amended 
by Third Amendment to Amended and Restated Articles of Organization filed with the Arizona 
Corporation Commission on September 24,2010 as File No. L0858094-6; 

12. Written Consent of Member of the Owner, effective June 4, 2013, by 
DMB, as Manager ofDMB WT Holdings, as the sole Member ofthe Owner (as to the levy of ad 
valorem property taxes, issuance and sale of the Bonds and the negotiation, execution and 
delivery of documents including the Standby Contribution Agreement and the Developer 
Indemnity Letter); 
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13. Certificate of Good Standing of the Owner issued by the State of Arizona 
on May 29,2013, a copy of which is included herewith; 

14. Amended and Restated Operating Agreement of DMB WT Holdings dated 
October 1, 2010, between DMB Communities LLC, an Arizona limited liability company 
("Communities") and DFE Real Estate Investments, LLC, an Arizona limited liability company 
("DFE"); 

15. Certificate of Formation of DMB WT Holdings as filed with the Delaware 
Secretary of State on November 22,2006, as Document SRV 061076431 4256579 File; 

16. Written Consent of Members of DMB WT Holdings, effective June 4, 
2013, by: (a) DMB, as the Manager of Communities, and (b) DFE PTC, a Delaware limited 
liability company on behalf of DFE Legacy Trust, dated January 14, 20 I 0, and Argonaut Private 
Equity, LLC as Manager of Argonaut Holdings LLC, an Oklahoma limited liability company, as 
the Members of DFE; 

17. Certificate of Good Standing of DMB WT Holdings issued by the State of 
Delaware on May 30,2013, a copy of which is included herewith; 

18. Articles of Amendment to the Articles of Incorporation of DMB, dated 
May I, 2002, as filed with the Arizona Corporation Commission on June II, 2002, as File No. 
-OI72559-6; 

19. Amended and Restated Bylaws ofDMB, dated October I, 20I2 

20. Shareholder Governance and Voting Agreement, dated as of October I, 
20I2, by and among DMB, Mark N. Sklar Trust dated May 18, I972, as amended, Brown 
Family Trust dated August 30, 1980, as amended, and Bennett Dorrance Trust dated April 21, 
1989, as amended; 

21. Consent in Lieu of Annual Meeting of the Board of Directors of DMB, 
dated December 5, 2012, executed by Drew M. Brown, Bennett Dorrance and Mark N. Sklar (as 
to the election of officers and the ratification, approval and confirmation of lawful acts of the 
officers during the previous year, and the delegation of authority to the officers to execute and 
deliver agreements, contracts and other documents on behalf of DMB); 

22. Consent in Lieu of Annual Meeting of the Shareholders of DMB, dated 
December 5, 2012 executed by Drew M. Brown, Trustee of The Brown Family Trust dated 
August 30, 1980, as amended, Bennett Dorrance, Trustee of The Bennett Dorrance Trust dated 
April 2I, I989, as amended, and Mark N. Sklar, Trustee of the Mark N. Sklar Trust dated May 
18, I972, as amended (as to the election of directors and the ratification, approval and 
confirmation of the lawful acts of the Corporation, its officers and members of the Board of 
Directors during the previous year); 

23. Consent in Lieu of Meeting of the Shareholders of DMB, dated April II, 
2013, executed by Mark N. Sklar, Trustee of the Mark N. Sklar Trust dated May 18, 1972, as 
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amended, Drew M. Brown, Trustee of The Brown Family Trust dated August 30, 1980, as 
amended and Bennett Dorrance, as Trustee of The Bennett Dorrance Trust dated April 21, 1989, 
as amended (as to the ratification, approval and affirmation of actions of the Legacy Board); 

24. Unanimous Written Consent of the Board of Directors of DMB, effective 
May 21, 2013, executed by Drew M. Brown, Mark N. Sklar, Bennett Dorrance, Susan Bansak, 
Dawn M. Olsen and Charley Freericks (as to the levy of ad valorem property taxes, issuance and 
sale of the Bonds and the negotiation, execution and delivery of documents including the 
Standby Contribution Agreement and the Developer Indemnity Letter); 

25. Certificate of Incumbency of DMB, dated May 21, 2013 executed by 
Andrew S. Beams, Executive Vice President/Chief Financial Officer/Treasurer (and by Directors 
Drew M. Brown, Mark N. Sklar, Bennett Dorrance, Susan Bansak, Dawn M. Olsen and Charley 
Freericks); 

26. Certificate of Good Standing of DMB issued by the State of Arizona on 
May 29, 2013, a copy of which is included herewith; 

27. Certificate of Executive Vice President/Secretary/General Counsel of 
DMB, dated June 4, 2013, a copy of which is included herewith; 

28. Certificate of Executive Vice President/Chief Financial Officer/Treasurer 
ofDMB, dated June 4, 2013, a copy ofwhich is included herewith; 

29. Opinion of Special Counsel to DFE, Communities, Realco, the 
shareholders of DMB ("DMB Shareholders") and ABD, dated July 8, 2013, in reference to DFE, 
Communities, Realco, the DMB Shareholders and ABD, for the benefit of Underwriter and the 
District and for the reliance by the law firm of Greenberg Traurig (to which we expressly refer, 
and upon which we rely, for the opinions expressed herein), a copy of which is included 
herewith; and 

30. Certificate of Good Standing of ABD issued by the State of Arizona on 
May 29,2013, a copy ofwhich is included herewith. 

We have also examined such certificates of public officials, certificates of 
representatives of the Owner and such other documents and instruments as we have considered 
necessary or appropriate for the purposes of this opinion, upon which we have relied with respect 
to the accuracy of material or factual matters contained in such certificates, which were not 
independently established. 

In rendering the following opinions, we have assumed: 

(a) The genuineness of all signatures to the Documents and the legal 
capacity of each natural person executing any of the Documents; 

(b) The authenticity and completeness of Documents submitted as 
originals, and the conformity to originals of documents submitted as copies and, without 
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investigation, that any certificate, representation (oral or otherwise), facsimile transmission, 
email or other documents on which we have relied, whether or not given or dated earlier than the 
date hereof, is authentic and remains accurate insofar as relevant to this opinion from such earlier 
date through and including the date hereof, provided we have not acquired any knowledge of any 
facts inconsistent with this assumption; 

(c) The due authorization, execution, acknowledgement where 
necessary, and delivery, and the validity and binding effect, of the Documents listed in 
paragraphs I through 7 above (the "Transaction Documents") with regard to the parties thereto 
other than the Owner, and that the transactions ("Transactions") contemplated by the Transaction 
Documents are fully authorized by all necessary action by or on behalf of the parties thereto 
other than the Owner, DMB WT Holdings and DMB, as applicable, and are in compliance with 
all laws, rules or regulations governing the parties thereto other than the Owner, DMB WT 
Holdings and DMB, as applicable; 

(d) All parties to the Transaction Documents other than the Owner are 
duly formed and validly existing, have the power and authority under applicable laws and 
regulations to enter into and perform the Transactions, have complied in all material respects 
with all applicable laws and regulations with respect to the Transactions and have obtained all 
necessary consents, authorizations, approvals, permits or certificates (governmental and 
otherwise) which are required as a condition to the execution and delivery of such Documents by 
such parties and to the consummation of the transactions described therein by such parties; 

(e) The Transaction Documents accurately describe and contain all the 
agreements and understandings between the parties thereto with respect to the matters contained 
therein and there are no oral or written statements or agreements that modify, amend or vary, or 
purport to modify, amend or vary, any of the terms of the Transaction Documents or facts or 
events (such as fraud or duress) that have occurred in connection with the execution, 
acknowledgment and delivery of the Transaction Documents that would impair the 
enforceability of the Standby Contribution Agreement, First Amendment or Developer 
Indemnity Letter (collectively, the "Developer Documents") or the Guaranty or Guarantor 
Indemnity Letter (collectively, the "Guarantor Documents"); 

(f) All rules and regulations of governmental authorities, applicable to 
this opinion are generally available to lawyers practicing in the State of Arizona and are in a 
format that makes legal research reasonably feasible; 

(g) All parties to the Transactions have complied with the requirement 
of good faith, fair dealing and conscionability and will perform their respective obligations and 
enforce their respective rights thereunder in circumstances and in a manner which IS 

commercially reasonable and in accordance with applicable law (procedural or otherwise); 

(h) The Underwriter and the District have acted without notice of any 
defense against the enforcement of any rights created by the Transaction Documents; 

(i) The truth and accuracy of all of the representations and warranties 
of all parties contained in the Documents and the absence of adverse facts not apparent from the 
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face of the instruments and documents we have examined, except to the extent of our knowledge 
(as hereinafter defined); 

(j) The truth and accuracy of all reports and other documents prepared 
by third party consultants relating to the transactions or the property that is the subject of the 
Transactions, or to any of the property within the District; 

(k) Each of the Transaction Documents required to be executed, 
ratified, notarized, filed, recorded or indexed to be effective have been or, will be timely and 
properly filed, recorded or indexed in the appropriate governmental offices and that the recipient 
will timely file all necessary continuation statements; 

· (1) No interest, fees or other charges will be collected with respect to 
the Transactions that are not clearly specified in the Transaction Documents or that are not 
permitted by applicable law; 

(m) DMB has paid all income taxes, fines, jeopardy, or fraud 
assessments, and interest due from it and payable to the State of Arizona; and 

(n) The Owner holds the requisite title and rights to any real or 
personal property involved in the Transactions or otherwise purported to be owned by the 
Owner. 

Whenever any portion of this opinion is limited to the existence or absence of fact 
"to our knowledge," it is limited to the current actual knowledge of the firm's attorneys who 
have devoted substantive attention to the matters related to the Transactions and the Transaction 
Documents on behalf of the Owner and ABD. Where statements in this opinion are qualified by 
the term "material" or "materially," those statements involve judgments and opinions as to the 
materiality or lack of materiality of any matter to the Owner or ABD or their respective business, 
assets or financial condition that are entirely those of the Owner or ABD, respectively, after 
having been advised by us as to the legal effect and consequences of such matters. 

Based on the foregoing, and subject to the limitations, qualifications and 
assumptions set forth herein, it is our opinion that: 

I. The Owner is a limited liability company, duly formed and existing under 
the laws of the State of Arizona and has the requisite limited liability company power and 
authority under the laws of the State of Arizona to enter into and perform its obligations under, 
and to consummate all transactions contemplated by, the Transaction Documents. 

2. The Owner has taken all necessary limited liability company actions 
necessary to be taken by it or in its behalf to authorize (a) the execution, delivery and 
performance by the Owner of the Developer Documents and (b) the carrying out, giving effect to 
and consummation of the transactions contemplated thereby. 

3. DMB WT Holdings is a limited liability company, duly formed and 
existing under the laws of the State of Delaware and, based solely on the Document listed in 
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paragraph 15, qualified to do business in the State of Arizona and has the requisite limited 
liability company power and authority under the laws of the State of Delaware to enter into and 
perform its obligations under the Document listed in paragraph 12. 

4. DMB WT Holdings has taken all necessary limited liability company 
actions necessary to be taken by it or in its behalf to authorize (i) the execution, delivery and 
performance by the Owner of the Developer Documents and (ii) the carrying out, giving effect to 
and consummation of the transactions contemplated thereby. 

5. DMB is a corporation, duly organized and existing under the laws of the 
State of Arizona and has the requisite corporate power and authority under the laws of the State 
of Arizona to enter into and perform its obligations under the Document listed in paragraph 24 
[authorizing resolution]. 

6. DMB has taken all necessary corporate action necessary to be taken by it 
or in its behalf to authorize (i) the execution, delivery and performance by the Owner of the 
Developer Documents and (ii) the carrying out, giving effect to and consummation of the 
transactions contemplated thereby. 

7. The Developer Documents have been duly and validly authorized, 
executed and delivered by the Owner and the Developer Documents constitute the valid and 
legally binding obligations of the Owner, enforceable against the Owner in accordance with their 
terms. 

8. The Guarantor Documents constitute the valid and legally binding 
obligations of ABO, enforceable against ABO in accordance with their terms. 

9. The execution and delivery by the Owner of the Developer Documents 
and consummation of the Transactions by the Owner thereunder (a) do not and will not result in 
a violation of any provision of, or in default under, the organizational documents of the Owner, 
DMB WT Holdings or DMB or, to our knowledge, any agreement or other instrument to which 
the Owner, DMB WT Holdings or DMB is a party or by which it or its properties are bound that 
are material to the business operations of the Owner, or (b) to our knowledge, conflict with any 
judgment, order or other governmental action or decree to which the Owner, DMB WT Holdings 
or DMB, or the properties or assets of any of them, are subject which, in any of the above cases, 
would materially and adversely affect the business, properties, assets, liabilities or condition 
(financial or otherwise) of the Owner. 

10. To our knowledge, the Owner has obtained all material approvals, 
authorizations, consents and other actions by all federal, state and local governmental authorities 
that have jurisdiction over the Owner required to allow the Owner to (a) execute and deliver the 
Developer Documents and consummate the Transactions and (b) conduct its business as such 
business is presently being conducted relating to the Transactions, and as described in the 
Limited Offering Memorandum, except for such actions, approvals, authorizations, consents and 
orders that the Owner would expect to obtain in the ordinary course of its business. 
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11. To our knowledge, none of the Owner, DMB WT Holdings or DMB is in 
violation of any provision of, or in default under, its organizational documents or any agreement 
or other instrument, the violation of or default under which would materially and adversely affect 
the execution and delivery of the Developer Documents or consummation of the Transactions by, 
or the business, properties, assets, liabilities or condition (financial or otherwise) of, the Owner . 

12. To our knowledge, there are no legal or governmental actions, 
proceedings, inquiries or investigations pending or threatened by any governmental authority 
with jurisdiction over the Owner, DMB WT Holdings or DMB or to which any of them is a party 
or of which any property or asset of the Owner is subject which, if determined adversely to the 
Owner, DMB WT Holdings or DMB would individually or in the aggregate: (a) have a material 
adverse effect on the financial condition or results of operations of the Owner as a whole, (b) 
materially and adversely affect the validity or enforceability of the Developer Documents, or (c) 
materially and adversely affect the execution and delivery of the Developer Documents and/or 
consummation of the Transactions by the Owner. 

13. To our knowledge, the information contained in the Limited Offering 
Memorandum pertaining to the Owner and the Verrado planned community (referred to therein 
as the "Project") under the headings "SECURITY FOR AND SOURCES OF PAYMENT OF 
THE BONDS - General," "-The Standby Contribution Agreement," and "-The Guaranty and 
the Guarantor," "GENERAL DESCRIPTION OF THE DISTRICT AND THE PUBLIC 
INFRASTRUCTURE- Public Infrastructure," GENERAL DESCRIPTION OF THE PROJECT 
AND THE DEVELOPER," and "RISK FACTORS," respectively, does not contain any untrue 
statement of a material fact or omit to state any material fact necessary in order to make the 
statements made therein, in light of the circumstances under which such statements were made, 
not misleading. In connection with our review we have not undertaken to determine 
independently the accuracy, completeness or fairness of the other statements contained therein 
except as and to the extent provided in this paragraph and the knowledge available to us is such 
that we are unable to assume, and do not assume, any responsibility for the accuracy, 
completeness or fairness of such information. However, we have not acquired any knowledge 
that the Official Statement (except for the financial information and notes thereto and schedules 
and other financial or statistical date included therein, 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 the statements are 
made, not misleading. 

The opinions expressed herein are subject to the following qualifications: 

(i) Enforceability of the Developer Documents and enforceability of 
the Guarantor Documents, respectively, may be limited by bankruptcy, insolvency, fraudulent 
transfer, fraudulent conveyance, reorganization, moratorium, arrangement, or laws or court 
decisions affecting the enforcement of creditors' rights generally. 

(ii) Enforceability of certain rights and remedies in respect of the 
Developer Documents and the Guarantor Documents, respectively, may be restricted by the 
doctrines of waiver, estoppel, election of remedies, commercial reasonableness or by the 
application of other equitable principles, whether remedies are sought in equity or at law. 
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Without limiting the generality of the foregoing, we note specifically that such principles of 
equity are of general application, and in applying such principles an Arizona State court or a 
Federal District Court for the State of Arizona may determine that certain waivers, procedures, 
remedies, indemnities and other provisions of the Transaction Documents are unenforceable 
under or limited by Arizona law. The opinion on enforceability is limited to enforcement in 
courts in the State of Arizona and, as referenced below, assuming the application of Arizona law. 

(iii) Certain waivers, procedures, remedies, indemnities and other 
provisions of the Developer Documents and of the Guarantor Documents, respectively, may be 
unenforceable under or limited by Arizona law; however, subject to the other qualifications and 
limitations expressed herein, such law will not, in our opinion, render invalid as a whole or 
substantially prevent the practical realization of the benefits intended in connection with the 
transactions contemplated by the Developer Documents or the Guarantor Documents, as 
applicable, if the other party(ies) act in good faith and in a commercially reasonable manner in 
the performance and enforcement thereof, and otherwise in accordance with the requirements of 
applicable law, except for the economic consequences of any procedural delay or of any 
application of the doctrines of penalty and forfeiture, and except that the principles of guaranty 
and suretyship may prevent the practical realization of the benefits intended by the indemnity 
provisions in the Developer Documents and/or the Guarantor Documents. 

(iv) The qualification that any matter stated in general terms herein 
shall be limited by any less general or any more specific statement on such matter as may also be 
contained herein; and 

(v) The qualification that in rendering the opinions set forth herein, we 
do not purport to express any opinion on the financial capability or condition of the Owner or 
any affiliate of the Owner, or of ABO or any affiliate of ABO, respectively, or their respective 
business operations or financial ability to perform under the Developer Documents and the 
Guarantor Documents, as applicable, or in connection with the transactions contemplated 
thereby. 

We are expressing no opinion as to: 

(a) The enforceability of any indemnity provision with respect to any 
claims or other matters that result from the negligence or willful misconduct of any party or the 
failure of any party to act in a commercially reasonable manner; 

(b) The compliance of the Transaction Documents with, or the 
applicability or effect of, any registration or qualification with respect to any federal or state 
securities or tax law or regulation including any "blue sky" laws of any state; 

(c) The applicability or effect of any federal or state tax, 
environmental or health or safety or zoning, land use or subdivision laws, rules or regulation, or 
any county or municipal ordinances; 
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(d) The title to or priority of any lien or security interest created in 
connection with the transactions contemplated by the Transaction Documents or with respect to 
the property that is the subject of the Transactions; or 

(e) The legal validity and sufficiency of the acts of any of the other 
parties to the Transactions. 

We do not purport to express any opinion herein concerning any law other than 
the laws of the State of Arizona and the limited liability law of the State of Delaware. With 
respect to such law, our opinions are as to what the law is or might reasonably be expected to be 
at the date hereof, and we assume no obligation to revise or supplement this opinion due to any 
change in the law by legislative action, judicial decision or otherwise. Any opinion as to 
enforceability is limited to enforceability as between the original parties thereto. We do not 
render any opinion with respect to any matters other than those expressly set forth above. 

The opinions contained herein are furnished to and solely for the benefit of the 
addressee. Accordingly, this opinion may not be relied upon by, filed with or furnished or 
delivered to or quoted in any manner to any other person or entity, or referred to in any financial 
statement, report or related document, without, in each instance, our prior written consent; 
provided, we hereby consent to the references made to this firm in the Limited Offering 
Memorandum. 

Respectfully submitted, 
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EXHIBIT C 

[LETTERHEAD OF GREENBERG TRAURIG, LLP] 

RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

[Closing Date] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Refunding Bonds, Series 2013A and 
Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Project Bonds, Series 2013B 

This opinion is rendered pursuant to the Purchase Contract, dated July 2, 2013 
(the "Purchase Contract"), by and between Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) (hereinafter referred to as the "District") and RBC Capital Markets, 
LLC (hereinafter referred to as the "Underwriter"), relating to the purchase by the Underwriter 
from the District of its District General Obligation Refunding Bonds, Series 20 13A, in the 
principal amount of $20,400,000 and District General Obligation Project Bonds, Series 2013B, 
in the principal amount of $6,000,000 (hereinafter referred to as, collectively, the "Bonds"), and 
as counsel to the Underwriter solely for its use in connection with the issuance and the sale of the 
Bonds to the Underwriter by the District. 

We have examined the Limited Offering Memorandum relating to the Bonds 
(hereinafter referred to as the "Limited Offering Memorandum"). We also have examined 
originals, or copies certified or otherwise identified to our satisfaction, of other documents, 
resolutions, instruments, records, certificates and opinions, have reviewed other laws and 
information and have made investigations, as we have considered necessary or appropriate, for 
the purpose of rendering this opinion. 

In accordance with our understanding with you, we have rendered legal advice 
and assistance to you in the course of your investigations pertaining to, and your participation in 
the preparation of, the Limited Offering Memorandum. That assistance involved, among other 
things, inquiries concerning various legal and related matters, our review of certain corporate 
records, documents and proceedings and our participation in discussions with your 
representatives and other persons involved in the preparation of information for the Limited 
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Offering Memorandum and representatives of the District and the Developer (as defined in the 
Limited Offering Memorandum) concerning the contents of the Limited Offering Memorandum 
and related matters. While we are not passing upon, and do not assume responsibility for, the 
accuracy, completeness or fairness of the contents of the Limited Offering Memorandum, on the 
basis of the information which was developed in the course of our performance of the services 
referred to hereinabove and without having undertaken to verify independently that accuracy, 
completeness or fairness, nothing has come to our attention which leads us to believe that the 
Limited Offering Memorandum, at its date or as of this date, contained or contains any untrue 
statement of a material fact or omitted or omits to state any material fact necessary in order to 
make the statements made in the Limited Offering Memorandum, in light of the circumstances 
under which such statements were made, not misleading. Reference in this paragraph to the 
Limited Offering Memorandum does not include the information contained in the Limited 
Offering Memorandum on the cover thereof, under the heading 'TAX EXEMPTION thereto nor 
the financial information or other technical or statistical data included in the Limited Offering 
Memorandum or its Appendices nor to any information with respect to the Developer, as to all of 
which we express no opinion. 

Respectfully submitted, 
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DEVELOPER INDEMNITY LETTER 
FOR 

VERRADO DISTRICT I COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 20I3A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 20I3B 

RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

District Board 
Verrado District I Community Facilities 

District (Town of Buckeye, Arizona) 
c/o Town of Buckeye, Arizona 
I 00 North Apache, Suite A 
Buckeye, Arizona 85326 

Attention: District Manager 

July2,2013 

Re: Verrado District I Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Refunding Bonds, Series 20I3A and 
Verrado District I Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Project Bonds, Series 20I3B 

This Indemnity Letter is delivered by DMB White Tank, LLC, an Arizona limited 
liability company (hereinafter referred to as the "Developer"), in order to induce RBC Capital 
Markets, LLC (hereinafter referred to as the "Underwriter") and Verrado District I Community 
Facilities District (Town of Buckeye, Arizona) (hereinafter referred to as the "District"), to enter 
into the Purchase Contract, dated July 2, 20 I3 (hereinafter referred to as the "Purchase 
Contract"), related to the sale and purchase by the Underwriter and District of the captioned 
Bonds (hereinafter referred to as the "Bonds"). Terms which are defined in the Purchase 
Contract have the meanings ascribed to them therein when used herein. 
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1. In consideration of the execution and delivery of the Purchase Contract, 
the Developer represents and warrants to the Underwriter that: 

(a) The Developer is a limited liability company duly formed, validly 
existing and in good standing under the laws of the State of Arizona and has the requisite limited 
liability company power to transact business in the State of Arizona. 

(b) As of the date of the Preliminary Limited Offering Memorandum, 
the information in the Preliminary Limited Offering Memorandum under the headings 
"SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS - The Standby 
Contribution Agreement," "GENERAL DESCRIPTION OF THE DISTRICT AND THE 
PUBLIC INFRASTRUCTURE- Public Infrastructure," "GENERAL DESCRIPTION OF THE 
PROJECT AND THE DEVELOPER" and "RISK FACTORS," taken as a whole, is true and 
correct in all material respects for the purposes for which its use is or was authorized, and such 
information does not include any untrue statement of a material fact or omit to state any material 
fact necessary to make the statements made therein in light of the circumstances under which 
they are or were made, not misleading. 

(c) Neither the execution or delivery of this Indemnity Letter and the 
Standby Contribution Agreement (hereinafter referred to as, collectively, the "Developer 
Documents") nor the consummation of any of the transactions herein and therein contemplated, 
nor the fulfillment of, or compliance with, the terms hereof or thereof, contravenes the 
organizational documents of the Developer or conflicts with or results in a breach by the 
Developer of any of the terms, conditions or provisions of, or constitute a default by the 
Developer under, any bond, debenture, note, mortgage, indenture, agreement or other instrument 
to which the Developer is a party or by which it is bound or to which any of the property or 
assets of the Developer is subject, or any law or any order, rule or regulation applicable to the 
Developer of any court, federal or state regulatory body, administrative agency or other 
governmental body having jurisdiction over the Developer or any of its properties or operations, 
or will 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 Developer under 
the terms of any such restriction, bond, debenture, note, mortgage, indenture, agreement, 
instrument, law, order, rule or regulation, in each case which would materially affect the 
business, properties, assets, liabilities or conditions (financial or otherwise) of the Developer 
taken as a whole. 

(d) There is no action, suit, proceeding or investigation at law or in 
equity before or by any court or governmental agency or body pending or, to the best knowledge 
of the Developer, threatened against the Developer wherein an adverse decision, ruling or 
finding would (i) result in any material adverse change in the condition (financial or otherwise), 
results of operations, business or prospects of the Developer, or which would materially and 
adversely affect the properties (taken as a whole) of the Developer, taken as a whole, and which 
has not been disclosed in the Preliminary Limited Offering Memorandum as of its date, 
(ii) materially adversely affect the transactions contemplated by the Purchase Contract or the 
Developer Documents or (iii) adversely affect the validity or enforceability of the Developer 
Documents against the Developer. 
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(e) The Developer has the full power and authority to execute and 
deliver the Developer Documents and perform its obligations hereunder and thereunder and 
engage in the transactions contemplated by the Purchase Contract and the Developer Documents, 
and the Developer Documents have been duly authorized by the Developer and, when executed 
will constitute valid, binding and enforceable obligations of the Developer except as enforcement 
thereof may be limited by bankruptcy, insolvency or other laws affecting enforcement of 
creditors' rights and general principles of equity and except as the indemnification provisions 
hereof may be limited by applicable securities laws or public policy. 

(f) No consent, approval, authorization or other action by any 
governmental or regulatory authority that has not been obtained is or will be required for the 
consummation by the Developer of the transactions contemplated by the Purchase Contract and 
the Developer Documents; provided that no representation is made as to the compliance of the 
offer and sale of the Bonds with any securities law or regulation (except with respect to Section 
1 (b) hereof) or any consents, approvals, authorizations or other action by the District. 

2. To the extent permitted by law, the Developer shall indemnify and hold 
harmless the Underwriter and each director, trustee, partner, member, officer, official, counsel, 
bond counsel, financial advisor or employee thereof and each person, if any, who controls the 
Underwriter within the meaning of the Securities Act of 1933, as amended (the Underwriter and 
any such person being herein called an "Underwriter Indemnified Party") and the District and 
each director, trustee, partner, member, officer, official or employee thereof and each person, if 
any, who controls the District within the meaning of the Securities Act of 1933, as amended (the 
District and any such person being herein called a "District Indemnified Party" and, together 
with each Underwriter Indemnified Party, the "Indemnified Parties"), for, from and against any 
and all losses, claims, damages or liabilities, several as to the Underwriter Indemnified Parties, 
but joint or several as to the District Indemnified Parties, (i) to which any such Indemnified Party 
may become subject, under any statute or regulation at law or in equity or otherwise, insofar as 
such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based 
upon any untrue statement or alleged untrue statement of a material fact set forth in the 
information identified in Section 1 (b) above in the Limited Offering Memorandum or any 
amendment or supplement thereto, taken as a whole, or arise out of or are based upon the 
omission or alleged omission to state therein a material fact required to be stated in such 
section(s) or which is necessary to make the statements made therein, in light of the 
circumstances in which they were made, not misleading in any material respect, except such 
indemnification shall not extend to any other statements in the Limited Offering Memorandum 
and (ii) with respect to a District Indemnified Party only, to the extent of the aggregate amount 
paid in any settlement of any litigation commenced or threatened to the extent arising from a 
claim based upon any such untrue statement or alleged untrue statement or omission or alleged 
omission if such settlement is effected with the written consent of the Developer (which consent 
shall not be unreasonably withheld). 

An Indemnified Party shall, promptly after the receipt of notice of a 
written threat of the commencement of any action against such Indemnified Party in respect of 
which indemnification may be sought against the Developer, notify the Developer in writing of 
the commencement thereof. Failure of the Indemnified Party to give such notice will reduce the 

Page 3 of Attachment I 



liability of the Developer by the amount of damages attributable to the failure of the Indemnified 
Party to give such notice to the Developer, but the omission to notify the Developer of any such 
action shall not relieve the Developer from any liability that it may have to such Indemnified 
Party otherwise than under this Section. In case any such action shall be brought against an 
Indemnified Party and such Indemnified Party shall notify the Developer of the commencement 
thereof, the Developer may, or if so requested by such Indemnified Party shall, participate 
therein or assume the defenses thereof, with counsel reasonably satisfactory to such Indemnified 
Party and the Developer (it being understood that, except as hereinafter provided, the Developer 
shall not be liable for the expenses of more than one counsel representing the Indemnified Parties 
in such action), and after notice from the Developer to such Indemnified Party of an election so 
to assume the defenses thereof, the Developer will not be liable to such Indemnified Party under 
this Section for any legal or other expenses subsequently incurred by such Indemnified Party in 
connection with the defense thereof other than reasonable costs of investigation; provided, 
however, that unless and until the Developer assumes the defense of any such action at the 
request of such Indemnified Party, the Developer shall have the right to participate at its own 
expense in the defense of any such action. If the Developer shall not have employed counsel to 
have charge of the defense of any such action or if an Indemnified Party shall have reasonably 
concluded that there may be defenses available to it and/or other Indemnified Parties that are 
different from or additional to those available to the Developer (in which case the Developer 
shall not have the right to direct the defense of such action on behalf of such Indemnified Party) 
or to other Indemnified Parties, reasonable legal and other necessary expenses, including the 
expense of separate counsel, incurred by such Indemnified Party shall be borne by the 
Developer. 

3. All of the representations, warranties, and agreements of the Developer 
contained in the Developer Documents shall remain operative and in full force and effect, 
regardless of (i) any investigation made by or on behalf of the Underwriter, any controlling 
person referred to in paragraph 2 hereof or the Developer or (ii) delivery of and payment for the 
Bonds. 

4. This letter is solely for the benefit of the Underwriter and the District and 
its successors or assigns, and, to the extent provided in paragraph 2 hereof, each Indemnified 
Party, and no other person shall acquire or have any right under or by virtue hereof. The terms 
"successors" and "assigns" as used in this letter shall not include any purchaser, as such 
purchaser, from the Underwriter of the Bonds. 
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5. The Developer hereby consents to the references made to the Developer in 
the Limited Offering Memorandum. 

Respectfully submitted, 

DMB WHITE TANK, LLC, 
an Arizona limited liability company 

By: DMB WHITE TANK HOLDINGS, LLC, 
a Delaware limited liability company, its 
Member 

By: DMB ASSOCIATES, INC., 
an Arizona corporation, its Manager 

By:~:~················ 
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ATTACHMENT II 

GUARANTOR INDEMNITY LETTER 
FOR 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

District Board 
Verrado District 1 Community Facilities 

District (Town of Buckeye, Arizona) 
c/o Town of Buckeye, Arizona 
100 North Apache, Suite A 
Buckeye, Arizona 85326 

Attention: District Manager 

July 2, 2013 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Refunding Bonds, Series 2013A and 
Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Project Bonds, Series 20 13B 

This Indemnity Letter is delivered by ABD Investments Limited Partnership, an 
Arizona limited partnership (hereinafter referred to as the "Guarantor"), in order to induce RBC 
Capital Markets, LLC (hereinafter referred to as the "Underwriter") and Verrado District 1 
Community Facilities District (Town of Buckeye, Arizona) (hereinafter referred to as the 
"District"), to enter into the Purchase Contract, dated July 2, 2013 (hereinafter referred to as the 
"Purchase Contract"), related to the sale and purchase by the Underwriter and District of the 
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captioned Bonds (hereinafter referred to as the "Bonds"). Terms which are defined in the 
Purchase Contract have the meanings ascribed to them therein when used herein. 

I. In consideration of the execution and delivery of the Purchase Contract, 
the Guarantor represents and warrants to the Underwriter that: 

(a) The Guarantor is a limited partnership duly organized, validly 
existing and in good standing under the laws of the State of Arizona and is qualified to transact 
business in the State of Arizona. 

(b) As of the date of the Preliminary Limited Offering Memorandum, 
the information in the Preliminary Limited Offering Memorandum under the headings 
"SECURITY FOR AND SOURCES OF PAYMENT- The Guaranty" and "-The Guarantor" 
and "RISK FACTORS," taken as a whole, is true and correct in all material respects for the 
purposes for which its use is or was authorized, and such information does not include any 
untrue statement of a material fact or omit to state any material fact necessary to make the 
statements made therein in light of the circumstances under which they are or were made, not 
misleading. 

(c) Neither the execution or delivery of this Indemnity Letter or the 
Guaranty, dated as of July 1, 2013, from the Guarantor (hereinafter referred to as, collectively, 
the "Guarantor Documents") nor the consummation of any of the transactions herein and therein 
contemplated, nor the fulfillment of, or compliance with, the terms hereof or thereof, contravenes 
the organizational documents of the Guarantor or conflicts with or results in a breach by the 
Guarantor of any of the terms, conditions or provisions of, or constitute a default by the 
Guarantor under, any bond, debenture, note, mortgage, indenture, agreement or other instrument 
to which the Guarantor is a party or by which it is bound or to which any of the property or 
assets of the Guarantor is subject, or any law or any order, rule or regulation applicable to the 
Guarantor of any court, federal or state regulatory body, administrative agency or other 
governmental body having jurisdiction over the Guarantor or any of its properties or operations, 
or will 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 Guarantor under 
the terms of any such restriction, bond, debenture, note, mortgage, indenture, agreement, 
instrument, law, order, rule or regulation, in each case which would materially affect the 
business, properties, assets, liabilities or conditions (financial or otherwise) of the Guarantor 
taken as a whole. 

(d) There is no action, suit, proceeding or investigation at law or in 
equity before or by any court or governmental agency or body pending or, to the best knowledge 
of the Guarantor, threatened against the Guarantor wherein an adverse decision, ruling or finding 
would (i) result in any material adverse change in the condition (financial or otherwise), results 
of operations, business or prospects of the Guarantor, or which would materially and adversely 
affect the properties (taken as a whole) of the Guarantor, taken as a whole, and which has not 
been disclosed in the Preliminary Limited Offering Memorandum as of its date, (ii) materially 
adversely affect the transactions contemplated by the Purchase Contract or the Guarantor 
Documents or (iii) adversely affect the validity or enforceability of the Guarantor Documents 
against the Guarantor. 
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(e) The Guarantor has the full power and authority to execute and 
deliver the Guarantor Documents and perform its obligations hereunder and thereunder and 
engage in the transactions contemplated by the Purchase Contract and the Guarantor Documents, 
and the Guarantor Documents have been duly authorized by the Guarantor and, when executed 
will constitute valid, binding and enforceable obligations of the Guarantor except as enforcement 
thereof may be limited by bankruptcy, insolvency or other laws affecting enforcement of 
creditors' rights and general principles of equity and except as the indemnification provisions 
hereof may be limited by applicable securities laws or public policy. 

(f) No consent, approval, authorization or other action by any 
governmental or regulatory authority that has not been obtained is or will be required for the 
consummation by the Guarantor of the transactions contemplated by the Purchase Contract and 
the Guarantor Documents; provided that no representation is made as to the compliance of the 
offer and sale of the Bonds with any securities law or regulation (except with respect to Section 
I (b) hereof) or any consents, approvals, authorizations or other action by the Town or the 
District. 

2. To the extent permitted by law, the Guarantor shall indemnify and hold 
harmless the Underwriter and each director, trustee, partner, member, officer, official, counsel, 
bond counsel, financial advisor or employee thereof and each person, if any, who controls the 
Underwriter within the meaning of the Securities Act of I933, as amended (the Underwriter and 
any such person being herein called an "Underwriter Indemnified Party") and the District and 
each director, trustee, partner, member, officer, official or employee thereof and each person, if 
any, who controls the District within the meaning of the Securities Act of I933, as amended (the 
District and any such person being herein called a "District Indemnified Party" and, together 
with each Underwriter Indemnified Party, the "Indemnified Parties"), for, from and against any 
and all losses, claims, damages or liabilities, several as to the Underwriter Indemnified Parties, 
but joint or several as to the District Indemnified Parties, (i) to which any such Indemnified Party 
may become subject, under any statute or regulation at law or in equity or otherwise, insofar as 
such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based 
upon any untrue statement or alleged untrue statement of a material fact set forth in the 
information identified in Section I (b) above in the Limited Offering Memorandum or any 
amendment or supplement thereto, taken as a whole, or arise out of or are based upon the 
omission or alleged omission to state therein a material fact required to be stated in such 
section(s) or which is necessary to make the statements made therein, in light of the 
circumstances in which they were made, not misleading in any material respect, except such 
indemnification shall not extend to any other statements in the Limited Offering Memorandum 
and (ii) with respect to a District Indemnified Party only, to the extent of the aggregate amount 
paid in any settlement of any litigation commenced or threatened to the extent arising from a 
claim based upon any such untrue statement or alleged untrue statement or omission or alleged 
omission if such settlement is effected with the written consent of the Guarantor (which consent 
shall not be unreasonably withheld). 

An Indemnified Party shall, promptly after the receipt of notice of a 
written threat of the commencement of any action against such Indemnified Party in respect of 
which indemnification may be sought against the Guarantor, notify the Guarantor in writing of 
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the commencement thereof. Failure of the Indemnified Party to give such notice will reduce the 
liability of the Guarantor by the amount of damages attributable to the failure of the Indemnified 
Party to give such notice to the Guarantor, but the omission to notify the Guarantor of any such 
action shall not relieve the Guarantor from any liability that it may have to such Indemnified 
Party otherwise than under this Section. In case any such action shall be brought against an 
Indemnified Party and such Indemnified Party shall notify the Guarantor of the commencement 
thereof, the Guarantor may, or if so requested by such Indemnified Party shall, participate therein 
or assume the defenses thereof, with counsel reasonably satisfactory to such Indemnified Party 
and the Guarantor (it being understood that, except as hereinafter provided, the Guarantor shall 
not be liable for the expenses of more than one counsel representing the Indemnified Parties in 
such action), and after notice from the Guarantor to such Indemnified Party of an election so to 
assume the defenses thereof, the Guarantor will not be liable to such Indemnified Party under 
this Section for any legal or other expenses subsequently incurred by such Indemnified Party in 
connection with the defense thereof other than reasonable costs of investigation; provided, 
however, that unless and until the Guarantor assumes the defense of any such action at the 
request of such Indemnified Party, the Guarantor shall have the right to participate at its own 
expense in the defense of any such action. If the Guarantor shall not have employed counsel to 
have charge of the defense of any such action or if an Indemnified Party shall have reasonably 
concluded that there may be defenses available to it and/or other Indemnified Parties that are 
different from or additional to those available to the Guarantor (in which case the Guarantor shall 
not have the right to direct the defense of such action on behalf of such Indemnified Party) or to 
other Indemnified Parties, reasonable legal and other necessary expenses, including the expense 
of separate counsel, incurred by such Indemnified Party shall be borne by the Guarantor. 

3. All of the representations, warranties, and agreements of the Guarantor 
contained in the Guarantor Documents shall remain operative and in full force and effect, 
regardless of (i) any investigation made by or on behalf of the Underwriter, any controlling 
person referred to in paragraph 2 hereof or the Guarantor or (ii) delivery of and payment for the 
Bonds. 

4. This letter is solely for the benefit of the Underwriter and the District and 
its successors or assigns, and, to the extent provided in paragraph 2 hereof, each Indemnified 
Party, and no other person shall acquire or have any right under or by virtue hereof. The terms 
"successors" and "assigns" as used in this letter shall not include any purchaser, as such 
purchaser, from the Underwriter of the Bonds. 
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5. The Guarantor hereby consents to the references made to the Guarantor in 
the Limited Offering Memorandum. 

PHX 330725116v5 

Respectfully submitted, 

ABD INVESTMENTS LIMITED PARTNERSHIP, 
an Arizona limited partnership 

By: HANK, INC., an Arizona Corporation, 
its Managing General Partner 

~~ By: 
Its: 
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FIRST AMENDMENT TO STANDBY CONTRIBUTION AGREEMENT 

DATED AS OF JULY 1, 2013 

BYANDAMONG 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DMB WHITE TANK, LLC 

AND 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
AS TRUSTEE 



This FIRST AMENDMENT TO STANDBY CONTRIBUTION 
AGREEMENT, dated as of July 1, 2013, is made by and among Verrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) (the "Issuer"), DMB White Tank, LLC, an Arizona 
limited liability company (the "Developer") and Wells Fargo Bank, National Association, as 
trustee (the "Trustee") under that certain Indenture of Trust and Security Agreement, dated as of 
October 1, 2006 (the "Indenture"). 

RECITALS 

A. The Issuer has issued its District General Obligation Bonds, Series 2006 in 
the aggregate principal amount of $18,600,000 (the "2006 Bonds") under and pursuant to the 
Indenture. 

B. The parties hereto entered into a Standby Contribution Agreement, dated as 
of October 1, 2006 (the "2006 Standby Contribution Agreement"), to provide additional security to 
the repayment of the 2006 Bonds. 

C. The parties hereto each desire to enter into this First Amendment to make it 
clear that, for the purpose of calculating the amounts due from the Development under the 2006 
Standby Contribution Agreement, budgeted tax collections and actual tax collections shall be 
allocated first to the payment of principal, interest and premium, if any, with respect to the 2006 
Bonds and thereafter, if money is available, to the payment of principal, interest and premium, if 
any, with respect to any other general obligation bonds of the Issuer, including any refunding 
bonds. 

NOW, THEREFORE, in consideration of the above premises and of the mutual 
covenants herein contained and for other valuable consideration, the parties hereto recite and agree 
that: 

Section 1. Amendment to Section 2.1(D) of 2006 Standby Contribution 
Agreement. 

Section 2.1(D) of the 2006 Standby Contribution Agreement is hereby amended 
and restated, in whole, as follows: 

(D) For the purpose of calculating the amounts due from the Developer 
hereunder, budgeted tax collections and actual tax collections shall be allocated first to the 
payment of principal, interest and premium, if any, with respect to the 2006 Bonds and thereafter, 
if money is available, to the payment of principal, interest and premium, if any, with respect to any 
other general obligation bonds of the Issuer, including any refunding bonds. 

Section 2. Effect of Amendment. In all other respects, the 2006 Standby 
Contribution Agreement is affirmed and ratified and, except as expressly modified herein, all 
terms and conditions of the Additional Standby Contribution Agreement shall remain in full force 
and effect pursuant to its terms. 
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Section 3. Conflict of Interest. To the extent applicable by provision of 
law, the parties acknowledge that this Agreement is subject to cancellation pursuant to A.R.S. 
§ 38-511, the provisions ofwhich are incorporated herein. 

[REMAINDER OF PAGE IS BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
to the Standby Contribution Amendment to be executed in their respective corporate names by 
their respective officers, thereunto duly authorized and their respective corporate seals to be hereto 
affixed as of the date first above written. 

ATTEST: 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By: ______________ _ 
AndrewS. Beams, Executive Vice President 
And ChiefFinancial Officer/Treasurer 

WELLS FARGO BANK, N.A., as Trustee 

By ______________ __ 
Its -------------



IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
to the Standby Contribution Amendment to be executed in their respective corporate names by 
their respective officers, thereunto duly authorized and their respective corporate seals to be hereto 
affixed as of the date first above written. 

ATTEST: 

District Clerk 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

By ____________________________ _ 

District Manager 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

. earns, Executive Vice President 
And Chief Financial Officer/Treasurer 

WELLS FARGO BANK, N.A., as Trustee 

By ____________________________ __ 
Its 

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



IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
to the Standby Contribution Amendment to be executed in their respective corporate names by 
their respective officers, thereunto duly authorized and their respective corporate seals to be hereto 
affixed as of the date first above written. 

ATTEST: 

District Clerk 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

By ____________________________ _ 

District Manager 

DMB WHITE TANK, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By: ____________________________ ___ 

AndrewS. Beams, Executive Vice President 
And Chief Financial Officer/Treasurer 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Trustee 

Bylts Jfi~NT 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

COUNTY ASSESSOR'S CERTIFICATE 

In order to derive the applicable percentage specified in Title 48, Chapter 4, Article 

6, Arizona Revised Statutes, I, the undersigned, hereby certify that the total full cash value of all 

of the taxable property within the Verrado District 1 Community Facilities District (Town of 

Buckeye, Arizona) is$ 506.451,824 as shown on the most recent assessment roll for State 

and County taxes established on the third Monday in August, 2012. 

DATED: July J/)_, 2013. 

MARICOPA COUNTY ASSESSOR 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

DISTRICT CLOSING CERTIFICATE AND 
CERTIFICATE AS TO TAX MATTERS 

We, the undersigned Chairman and Clerk of the Verrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) (the "District"), hereby certify as follows: 

A. Execution and Terms. 

1. General. We have executed $20,400,000 principal amount of Verrado 
District 1 Community Facilities District (Town of Buckeye, Arizona) District General Obligation 
Refunding Bonds, Series 2013A (the "Refunding Bonds") and $6,000,000 principal amount of 
Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) District General 
Obligation Project Bonds, Series 2013B (the "Project Bonds" and, together with the Refunding 
Bonds, the "Bonds"), and we are the duly elected, qualified and acting officers indicated therein and 
authorized to execute the typewritten Bonds. We further certify that we have executed the Bonds 
by having our signatures affixed to the Bonds by mechanical reproduction and we hereby adopt as 
and for our respective signatures the respective signatures shown on the Bonds. The Bonds are 
dated July 12,2013, and are in the denomination of$100,000 each or integral multiples of$5,000 in 
excess thereof. The Bonds mature on the dates and in the amounts and bear interest at the rates set 
forth on the attached Exhibit A. 

2. Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
call for redemption prior to maturity, at the option ofthe District, on or after July 15,2023, in whole 
or in part on any date, at the price equal to the principal amount to be redeemed, without premium, 
plus accrued interest to the redemption date. 

3. Mandatory Redemption. The Bonds of the indicated series maturing on 
July 15 of the following year, are subject to mandatory redemption on July 15 of the following 
years and in the following principal amounts at the price of one hundred percent (100%) of the 
principal amount of the Bonds or portion thereof being redeemed, plus accrued interest to the 
redemption date, without premium: 
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Project Bonds Maturing on July 15, 2023 

Year 
(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal Amount 
$50,000 

20,000 
190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Refunding Bonds Maturing on July 15, 2027 

Year 
(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal Amount 
$1,630,000 

1,720,000 
1,815,000 
1,905,000 

Project Bonds Maturing on July 15, 2029 

Year 
(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal Amount 
$265,000 

290,000 
315,000 
350,000 
535,000 
565,000 

Project Bonds Maturing on July 15, 2033 

Year 
(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal Amount 
$600,000 

635,000 
670,000 
715,000 

4. Interest Payments. Interest is payable on January 15 and July 15 of each year 
during the term of each of the Bonds, commencing on January 15, 2014. 

B. General Certification. We further certify that, to the best of our actual knowledge, 
information and belief: 
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1. The Resolution. (a) On June 4, 2013, Resolution 05-13 of the District 
Board (the "Resolution") was duly adopted at a duly called meeting (the "Meeting") of the District 
Board, at which a quorum was present and acting throughout; that the Resolution has not been 
altered, amended, repealed, revoked or rescinded as of the date hereof; that notice of the Meeting 
was posted more than twenty-four (24) hours prior to the Meeting and that the Meeting was open to 
the public. 

(b) The Resolution duly authorized the issuance and sale of the Bonds 
and execution and delivery of the Purchase Contract for the Bonds, dated July 2, 2013 (the 
"Purchase Contract"), by and between the District and RBC Capital Markets, LLC, the Indenture of 
Trust and Security Agreement, dated as of July 1, 2013 (the "Indenture") from the District to Wells 
Fargo Bank, National Association, as trustee (the "Trustee"), the Standby Contribution Agreement, 
dated as of July 1, 2013 (the "Standby Contribution Agreement") by and among the District, DMB 
White Tank, LLC (the "Owner") and the Trustee and the First Amendment dated as of July 1, 2013 
to Standby Contribution Agreement dated as of October 1, 2006 by and among the District, the 
Owner and the Trustee (the "First Amendment to 2006 Agreement"), (collectively, the Purchase 
Contract, Indenture, the Standby Contribution Agreement and First Amendment to 2006 
Agreement, are hereafter referred to as the "District Documents"). 

(c) The District has no rules of procedure which would invalidate or 
make ineffective the Resolution. 

(d) The copy of the Resolution included in the transcript of 
proceedings for the captioned Bonds is a true and correct copy of the Resolution. 

2. Purchase Contract. The representations, warranties and covenants 
contained in the Purchase Contract for the Bonds are true and correct in all material respects on and 
as of the date hereof with the same effect as if made on the date hereof; 

3. No Litigation. Except as described in the Limited Offering 
Memorandum, dated July 2, 2013 relating to the Bonds (the "Limited Offering Memorandum"), no 
litigation is pending or threatened before any judicial, quasi-judicial or administrative forum (A) to 
restrain or enjoin the issuance or delivery of the Bonds, the application of the proceeds thereof or 
the performance by the District of the provisions of the District Documents or the levy of ad 
valorem taxes for payment of the Bonds; (B) in any way contesting or affecting the authority for, or 
the validity of, the Purchase Contract or the application of the proceeds of the Bonds or (C) in any 
way contesting the existence or powers of the District; 

4. No Repeal. No authority or proceedings for the issuance of the Bonds, 
including but not limited to the Resolution, has been repealed, revoked or rescinded and no petition 
or petitions to revoke or alter the authorization to issue the Bonds has been filed with or received by 
any of the undersigneds; 

5. Compliance with Agreements and Satisfaction of Conditions. The 
District has complied with all the agreements and satisfied all the conditions on its part to be 
performed or satisfied at or prior to, and to the extent possible before, the date of the payment for 
and initial delivery of the Bonds; 
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6. Limited Offering Memorandum. The District has caused to be 
delivered to the Underwriter the Limited Offering Memorandum and hereby reaffirms that said 
Limited Offering Memorandum incorporates all preceding documents containing information 
concerning the Bonds and is deemed to be the final Limited Offering Memorandum as defined in 
Securities and Exchange Commission Rule 15c2-12 with respect to the Bonds. The Limited 
Offering Memorandum was, as of its date, and, as of the date hereof, is true, correct and complete in 
all material respects and did not, as of its date, and does not, as of the date hereof, include any 
untrue statement of a material fact or omit to state any material fact necessary to make such 
statements, in light of the circumstances under which such statements were made, not misleading 
and no event affecting the District has occurred since the date of the Official Statement which 
should be disclosed in the Limited Offering Memorandum which it is necessary to disclose therein 
in order to make the statements and information therein not misleading in any material respect; 
provided that, as to the information provided by the Owner relating to the Owner and the Project, 
the District is relying solely on the information provided. 

C. Tax Certifications. We further certify, in good faith, (i) that we are duly authorized 
officers of the District charged with the responsibility of issuing the Bonds; (ii) as to the following 
expectations of the District regarding the Bonds as of the date hereof, which is the date of issuance 
and delivery of the Bonds against payment therefor; and (iii) as to the following facts and estimates 
upon which such expectations are based. 

1. The Project. The Refunding Bonds are being issued to provide funds to 
currently refund the District General Obligation Bonds, Series 2003, dated April 1, 2003, maturing 
on July 15, 2013, July 15, 2017 and July 15, 2027 in the aggregate principal amount of $20,400,000 
(collectively, the "Bond Being Refunded"). The Project Bonds are being issued to acquire the 
project shown on the attached Exhibit B and to pay the expenses of issuance of the Bonds 
(collectively, the "Project"). 

2. Sources, Uses and Proceeds. (a) The District has received from the sale of 
the Bonds the following amounts: 

Principal 
Plus: Original Issue Premium 
Less purchaser's compensation 

TOTAL AMOUNT RECEIVED FROM BOND SALE 

Plus: Developer Contribution 

TOTAL AMOUNT RECEIVED 
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$26,400,000.00 
706,637.40 

(528,000.00) 

783,840.00 

$2 7.3 62.4 77.40 



(b) The "Issue Price", "Sale Proceeds", "Net Sale Proceeds" and "Minor 
Portion" for the Bonds are as set forth below: 

Principal Amount of Bonds 
Pre-Issuance Accrued Interest 
Net Premium 

"Issue Price" 
Less Pre-Issuance Accrued Interest 

"Sale Proceeds" 
Less Sale Proceeds deposited in Reserve 

Less "Minor Portion" 

"Net Sales Proceeds" 

$26,400,000.00 
0.00 

706,637.40 

$27,106,637.40 
(0.00) 

$27,106,63 7.40 
0.00 

( 1 00,000.00) 

$27.006.637.40 

3. Expenditure Test. (a) The District expects that the Net Sale Proceeds and 
investment proceeds of the Bonds will be allocated to expenditures for capital projects. 

(b) The District has incurred, or within six months from the date hereof will 
incur, binding obligations to commence, acquire or construct the Project and to expend thereon at 
least 5% of the Net Sale Proceeds. The binding obligation consists of one or more contracts for 
acquisition or construction of the Project which are not subject to contingencies which are within 
the District's or a related party's control. 

(c) Completion ofthe Project and the allocation of the Net Sale Proceeds to 
expenditures will proceed with due diligence. 

(d) At least eighty-five percent (85%) of the Net Sale Proceeds will be 
allocated to expenditures on the Project within three (3) years of the date hereof. 

4. No Abuse in Maturity. Neither the issuance of the Bonds nor any other 
action of the District will result in issuing more bonds, issuing bonds earlier, or allowing bonds to 
remain outstanding longer than is otherwise reasonably necessary to accomplish the governmental 
purposes of the Bonds, based on all the facts and circumstances. The weighted average maturity of 
the portion of the proceeds of the Bonds that is to be used to finance the Project does not exceed 
120% of the average reasonably expected economic life of the Project. The amount received from 
the sale of the Bonds plus all expected investment income or gain thereon, will not exceed the 
amount necessary for the governmental purposes for which the Bonds are being issued by more than 
the Minor Portion. 

5. No Abuse in Amount. The amount received from the sale of the Bonds plus 
all expected investment income or gain received from the amount received from the sale of the 
Bonds will not exceed the amount necessary for the purposes for which the Bonds are being issued 
by more than five percent (5%), and any excess within such five percent (5%) is necessary as a 
reasonable amount to cover contingencies which may arise on projects such as the Project. 

JTG:akr 1993719.3 7110/2013 

5 



6. Investment Earnings. Any amounts received from investment or reinvest-
ment of amounts received from the sale of the Bonds, or from investment of amounts derived from 
such investments, will be expended to pay interest on the Bonds during construction and any such 
amounts not expended within such period will be expended within one (1) year of receipt or 
commingled within one year of receipt for the purpose of accounting for expenditures with 
substantial tax revenues of the District. Any such commingled amounts shall within six ( 6) months 
from the date of such commingling, be expended for governmental purposes. 

7 Disposition of Project. The District does not expect to dispose of the Project 
prior to the maturity of all of the Bonds except by transfer to the Town of Buckeye, Maricopa 
County or other political subdivision of the State of Arizona. 

8. Bona Fide Debt Service Fund. It is expected that principal and interest on the 
Bonds will be paid from moneys received by the District within thirteen (13) months prior to being 
so spent, except for amounts received from the sale of the Bonds to be so spent, which will be so 
spent within three (3) years from the date hereof, and amounts derived from investment of amounts 
received from the sale of the Bonds to be so spent, which will be so spent within three (3) years 
from this date or within one (1) year from receipt. Moneys referred to above, other than any 
moneys received from the sale of the Bonds, are expected to be received each year in amounts 
equaling or exceeding the amount of debt service to be paid on the Bonds in that bond year. 
Moneys to be used to pay debt service will be credited to a fund which, to the extent it is expected 
to be used to pay the debt service on the Bonds, will be used primarily to achieve a proper matching 
of revenues and debt service during each bond year, and will be depleted to pay debt service at least 
once each bond year, except for any carryover amount which is not expected to exceed the greater 
of the earnings from investments in the fund for the immediately preceding year or one-twelfth of 
the principal and interest payments on the Bonds for the immediately preceding bond year. 

9. No Replacement. Amounts received from the sale ofthe Bonds and amounts 
derived from investment of such amounts will not replace, directly or indirectly, moneys used 
directly or indirectly to acquire investments which could legally and practically be used to finance 
the Project, the District having on hand no funds which could be used to finance the Project which 
are not pledged, budgeted, earmarked or expected to be used for other purposes. 

10. No Reinvestment. Other than any reimbursement expenditure meeting the 
requirements of Treasury Regulation Section 1.150-2( d) or (f), no portion of the proceeds from the 
sale of the Bonds and the investment of such proceeds will be used to reimburse the District for 
expenditures paid by the District prior to the date hereof. 

11. No Reserve or Sinking Fund. Other than the fund described in paragraph 8 
and the funds described in this paragraph 11, there are no funds or accounts which are reasonably 
expected to be used directly or indirectly to pay principal or interest on the Bonds or which is 
directly or indirectly pledged to pay principal or interest on the Bonds and for which there is a 
reasonable assurance that amounts therein will be available to pay principal or interest on the Bonds 
if the District encounters financial difficulties. Pursuant to the Standby Contribution Agreement 
and the Guaranty, funds are held and additional funds may be deposited and held in the future to 
supplement tax revenues until released pursuant to the Indenture. 
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12. Single Issue. The Refunding Bonds and the Project Bonds are being sold 
together as part of the same issue. No other obligations are being issued (i) at substantially the same 
time as the Bonds, (ii) pursuant to the same plan of financing, and (iii) payable out of substantially 
the same source of funds as the Bonds, determined without regard to guarantees from unrelated 
parties. Accordingly, no obligations other than those that comprise the Refunding Bonds and the 
Project Bonds are a part of the same issue with the Bonds. 

13. Elect Actual Facts. Pursuant to Treasury Regulations Section 1.148-7(2), the 
District elects to apply the provisions of paragraphs (e) through (m) of Section 1.148-7 based on 
actual facts. 

14. Gross Proceeds. Other than the Sale Proceeds and amounts received as 
investment earnings on the Sale Proceeds and amounts held in the funds described in paragraphs 8 
and 11 hereof, there will be no other Gross Proceeds of the Bonds (as described in Treasury 
Regulation Section 1.148.1 (b)). 

15. Expectations Reasonable. To the best of our knowledge and belief, the 
foregoing expectations of the District are reasonable. No notice has been published in the Internal 
Revenue Bulletin that the District has been disqualified from certifying its expectations concerning 
its bond issues in certificates such as this one, and the undersigned have not been advised that such 
notice is contemplated. 

D. Tax Covenants. In the Resolution of the District Board authorizing the issuance of 
the Bonds, the District Board covenanted to comply with requirements necessary in order for 
interest on the Bonds to remain excluded from gross income for federal income tax purposes under 
the Internal Revenue Code of 1986, as amended (the "Code"). To implement the covenants in the 
Resolution, we further certify and represent to and covenant with the Owners from time to time of 
the Bonds as set forth in this Certificate, unless and until the District receives the opinion of Gust 
Rosenfeld P.L.C., or any nationally recognized bond counsel as successor thereto, to the effect that 
continued compliance with such provision is not necessary for interest on the Bonds to remain 
excluded from gross income for federal income tax purposes under the Code. The District certifies 
and represents to and covenants with the Owners from time to time of the Bonds as set forth below: 

1. No Private Use. No portion of the proceeds of the Bonds will be used to 
finance an output facility (within the meaning of the Code). The District will not use any of the 
proceeds of the Bonds or any of the property acquired, constructed, remodeled, renovated or 
equipped out of the proceeds of the Bonds or any proceeds of disposition of such property or suffer 
or permit such property or proceeds to be used in such a manner that (a) ten percent ( 1 0%) or more 
of the proceeds of the Bonds are used directly or indirectly in any activity constituting a trade or 
business by entities other than state or local governmental units (except for use on the same basis as 
the general public), (b) five percent ( 5%) or more of the proceeds of the Bonds are used as 
described in (a) either (i) in a manner unrelated to the governmental purpose for which the Bonds 
are issued or (ii) in a manner related to a governmental purpose for which the Bonds are issued, but 
in an amount in excess of the amount used for the governmental purpose to which such use relates; 
or (c) five percent (5%) (or $5,000,000, if less) of the proceeds of the Bonds are used directly or 
indirectly to make or finance loans to entities other than state or local governmental units (other 
than being used to acquire or carry investments which are not being acquired for the purpose of 
carrying out the purpose for which the Bonds are issued). 
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2. No Private Payment. The District will not cause the payment of the principal 
of, or interest on more than ten percent (10%) of the proceeds of the Bonds to be (under the terms of 
the issue or any underlying arrangement), directly or indirectly, (a) secured by any interest in (i) 
property used or to be used in a trade or business carried on by a person other than a state or local 
governmental unit (except for use on the same basis as the general public), or (ii) payments in 
respect of such property; or (b) to be derived from payments (whether or not to the District) in 
respect of property, or borrowed money, used or to be used in a trade or business carried on by a 
person other than a state or local governmental unit (except for use on the same basis as the general 
public). For the purpose of this paragraph, any activity of a person other than a natural person shall 
be treated as a trade or business. 

3. Arbitrage Restrictions. (a) For purposes of arbitrage restrictions, "yield" 
means that discount rate which when used in computing the present value as of the date hereof of all 
unconditionally payable payments of principal, interest and fees for qualified guarantees on the 
Bonds and amounts reasonably expected to be paid as fees for qualified guarantees on the Bonds, 
produces an amount equal to the present value, using the same discount rate, of the aggregate issue 
price of the Bonds as of this date. In determining the yield on the Bonds, the issue price of the 
Bonds is the aggregate of the issue price of each maturity of the Bonds. The issue price of each 
maturity of the Bonds is that initial offering price to the public (excluding bond houses, brokers, or 
similar persons acting in the capacity of underwriters or wholesalers) at which a substantial amount 
of Bonds of that maturity (i.e., not less than ten percent (10%) of such maturity) were reasonably 
expected to be sold as of the sale date. 

(b) The yield on an investment allocated to the Bonds is the discount rate 
that, when used in computing the present value as of the date the investment is first allocated to the 
Bonds of all unconditionally payable receipts from the investment (using the same compounding 
intervals and financial conventions used to compute the yield on the Bonds), produces an amount 
equal to the present value of all unconditionally payable payments for the investment. The purchase 
price used in determining its yield will be the market price on an established market. 

(c) No proceeds ofthe Bonds are expected to be used directly or indirectly 
to acquire any security, obligation, annuity contract or other investment property (other than a tax
exempt obligation) which produces a materially higher yield than the yield on the Bonds; provided, 
the District may invest a Minor Portion in such higher yielding investments and may invest in such 
higher yielding investments during any applicable temporary period. 

(d) Proceeds of the Bonds will not be invested (in other than tax-exempt 
bonds) in investments with a materially higher yield than the yield on the Bonds beyond the date of 
issuance of refunding bonds to advance refund the Bonds. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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(e) The District will not invest any proceeds of the Bonds in higher yielding 
investments as part of a reserve or replacement fund or deposit any proceeds from the sale of the 
Bonds in such a fund. 

DATED: ~ , 2013. 

OFFICIAL TITLE 

Chairman, Verrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) 

Clerk, Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) 

[Signature page to District Closing Certificate and Certificate as to Tax Matters] 



* Term Bond 

* Term Bonds 
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EXHIBIT A 

REFUNDING BONDS, SERIES 2013A 
MATURITY SCHEDULE 

Maturity 
Date Principal Interest 

(July 15} Amount Rate 
2014 $ 720,000 2.00% 
2015 1,295,000 4.00% 
2016 1,280,000 4.00% 
2017 1,365,000 4.00% 
2018 1,245,000 4.00% 
2019 1,320,000 4.25% 
2020 1,400,000 5.00% 
2021 1,485,000 5.00% 
2022 1,570,000 5.00% 
2023 1,650,000 5.00% 
2027* 7,070,000 6.00% 

PROJECT BONDS, SERIES 2013B 
MATURITY SCHEDULE 

Maturity 
Date Principal Interest 

(July 15) Amount Rate 
2023* $1,060,000 5.00% 
2029* 2,320,000 5.70% 
2033* 2,620,000 6.00% 

A-1 



EXHIBITB 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

LIST OF PROJECTS TO BE FINANCED 
WITH BOND PROCEEDS 

"Project" shall mean the construction or acquisition of public infrastructure (as such term is 
defined in the Act) described in the Feasibility Study, dated June 4, 2013, including particularly 
the construction or acquisition by the District of the following: 

(See attached) 
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Project Descriptions 

A. Phase 2 Roadway & Landscape Improvements - represents balance of 
payments for improvements previously conveyed to the District 1 on 11/4/08. 
Includes roadway and landscape improvements (street trees and irrigation 
only) on Hamilton St. and Delaney Dr. in Phase 2W previously approved and 
conveyed to District I. Total approved amount to be funded by District 1 from 
proceeds of the Series 2006 Bond was $444,249. District 1 funded $3,440.93 of 
this amount on 12/3/08 resulting in $440,808 remaining to be reimbursed. 

B. Phase 2 Infrastructure: Dry Utility Trench & Conduit& Street Lights 
-Includes dry utility trench & conduit and street lighting within previously 
completed collector roadway segments {Thomas Rd., Heritage SL Hamilton 
SL Western Dr. and Delaney Dr.) in Phase 2W. 

C. Pioneer Drive 3E -Roadway improvements for a 0.5-mile collector road in 
Phase 3 East adjacent to High School, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and landscape. 

D. Highlands Drive 3N - Roadway improvements for a 0.25-mile collector 
road segment in Phase 3 North. including storm drain, concrete, paving. dry 
utility trench and conduit. street lighting, signage and landscape. 

E. Regent Street 3N - Roadway improvements for a 0.5-mile collector road 
segment in Phase 3 North, including stom1 drain. concrete. paving, dry 
utility trench and conduit, street lighting. signage and landscape. 

F. Sunrise Lane 3N- Roadway improvements for a 0.75-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving, dry 
utility trench and conduit, street lighting, signage and landscape. 

G. Walton Park Restrooms- Restroom facility in the Phase 1 District Park 
("Walton Park") 

H. Welcome Center Roadway (Verrado Way/McDowell Road) - Roadway 
improvements at Verrado Way and McDowell Rd. for access to new Welcome 
Center. including storm drain, concrete, paving, dry utility trench and conduit, 
street lighting and signage. 

I. Indian School Road - Roadway improvements for a 1.5-mile collector road 
segment in Phase 3 North, including storm drain, concrete, paving and dry 
utility trench and conduit. 

J. Bulldozer Wash & McDowell Basin - Includes grading, concrete structures, 
erosion protection and drainage improvements for Bulldozer Wash and 
McDowell Basin (SR42), a 1.25 mile regional drainage channel and retention 
basin. Refer to item "P" for completed landscape improvements. 

K. Verrado Way (110-Market Street)- Roadway improvements for a 0.25-mile 
arterial roadway expansion from 4 lanes to 6 lanes, including storm drain, 
concrete, paving, dry utility trench and conduit, street lighting, signage and 
landscaping. 

L Western Channel (Pahse 2W)- Grading, drainage and Landscape & irrigation 
improvements for a 0.5-mile drainage channel in Phase 2 West. 

M. Phase lBS, 2E and 2W Groundcover Landscape Improvements - Includes 
finish groundcover landscaping and irrigation on previously completed 
roadways in Phase I BS, 2E and 2W per ongoing job order contracts. Portions 
of these segments are complete or near complete. 

Total Estimated Costs for Projects 
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Estimated 
Cost 

$440.808 

1,023,977 

536.670 

183,206 

383,799 

2,084.978 

188,931 

390,115 

938,173 

$1.646,889 

579.243 

350.000 

204.603 

$8.951,392 

To be 
Paid By the 

Project Bonds 

$440,808 

L023.977 

536,670 

183.206 

383.799 

2,084.978 

188,931 

390,115 

767,516 

$0 

$0 

$0 

$0 

$6,000.000 



The Developer or other applicable entity will dedicate or otherwise transfer all portions of the Pulic 
Infrastructure to the Town and costs to operate and maintain the same shall be paid as necessary from the 
$0.30 per $100 secondary assessed valuation ad valorem property tax levied by the District for such purpose. 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 $6,000,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERJES 2013B 

ISSUER REQUEST FOR DISBURSEMENT OF COSTS 
OF ISSUANCE AND RELEASE OF FUNDS HELD IN 

DEVELOPERPAYMENTACCOUNT 

The Trustee is hereby requested to pay from the Acquisition Fund established by the 
Indenture of Trust and Security Agreement, dated as of July 1, 2013 (the "Indenture"), between Wells 
Fargo Bank, National Association, the trustee ("Trustee"), and Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) (the "Issuer") to the parties designated below as Payees. The 
amount shown below is due and payable and has not formed the basis of any prior request for payment. 

Check applicable paragraph: 

• The disbursement is for payment or reimbursement of a Delivery Cost properly chargeable to the 
Acquisition Fund; or 

D The disbursement is for payment or reimbursement of an Acquisition Cost and (i) no more than 
5% of the amount requested is or will be used for any private business use within the meaning of 
Section 141 (b )(2) of the Code and (ii) the amount is properly chargeable to the Acquisition and 
Construction Fund. 

Payee: See Exhibit A 

Address: See Exhibit A 

Amounts: See Exhibit A 

Wells Fargo Bank, National Association, as trustee (the "2006 Trustee"), under the 
Indenture of Trust and Security Agreement, dated as of October 1, 2006 (the "2006 Indenture"), between 
the Issuer and the 2006 Trustee, is hereby requested to release $1,702,0 I 0.00 from the Series 2006 
Developer Payment Account established and held under the 2006 Indenture and direct such funds to 
DMB Associates, Inc. pursuant to wire instructions provided in the closing memorandum relating to the 
above-captioned bonds. Such funds shall be released upon the redemption of the Bonds Being Refunded 
(as defined in the Indenture) on July 15,2013. 
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Dated: July .3, 2013. 

B~-VcfJ_ 
District Man ger 

[SIGNATURE PAGE TO DISBURSEMENT REQUEST] 



EXHIBIT A 

COSTS OF ISSUANCE 

The following expenses are to be paid by the Trustee from the Acquisition Fund deposited with the 
Trustee for that purpose: 

Bond counsel (Gust Rosenfeld P.L.C., One East Washington Street, Suite 1600, 
Phoenix, Arizona 85004-2553) fees and expenses 

Underwriter's counsel (Greenberg Traurig, LLP, 2375 E. Camelback Road, 
Suite 700, Phoenix, Arizona 85016) fees and expenses 

Financial advisor (Stifel, Nicolaus & Company, Incorporated, 
2325 East Camelback Road, Suite 750, Phoenix, Arizona 85016 
fees and expenses 

Trustee fees (Wells Fargo Bank, National Association (707 Wilshire Blvd., 
17th Floor, MAC: E2818-176, Los Angeles, California 90017) 

Preliminary and Final Offering Memorandum (Wold Printing Services, Ltd. 
26639 W. Commerce Drive, Suite 402, Yolo, IL 60073) 

TOTAL 
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$90,000.00 

50,000.00 
98,024.57 

5,000.00 

2,071.24 

$244.095.81 



Grace Yang, Vice President 
Relationship Manager 
Wells Fargo Bank, N.A. 

Your Account With 

GUST ROSENFELD P.L. C. 

One E. Washington Street, Suite 1600 

Phoenix, Arizona 85004-2553 

602.257.7422 

Date: 

Corporate, Municipal & Escrow Services 
MAC: E2818-176 

Attorney: 

Our File No.: 
707 Wilshire Blvd., 17th Floor 
Los Angeles, CA 900 17 

July 12, 2013 

Scott W. Ruby 

#006718-00298 

Legal Services Rendered Re: Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) District 
General Obligation Refunding Bonds, Series 
2013A and Project Bonds, Series 2013B 

FOR LEGAL SERVICES rendered as Bond Counsel in 
connection with the issuance ofVerrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) District General 
Obligation Refunding Bonds, Series 2013A and Project Bonds, 
Series 2013B including costs 

TOTAL AMOUNT DUE FOR THIS MATTER 

Wire Transfer 
1-888-384-8400 
Branch Office 

(602) 378-6421- Steven Calhoun 
FAX (866) 263-2439 

Wells Fargo Bank, N.A. 
420 Montgomery Street 

San Francisco, CA 94104 
Account No. 3317939217 

Gust Rosenfeld P.L.C. 
One E. Washington Street, Suite 1600 

Phoenix, AZ 85004-2553 
Wiring Transfer Routing Transit Number 121000248 

$90.000.00 



GREENBERG TRAURIG, LLP 

Mr. Nicholas J. Dodd 
Director 
RBC Capital Markets, LLC 

ATTORNEYS AT LAW 

SUITE 700 
23 7 5 EAST CAMELBACK ROAD 

PHOENIX, ARIZONA 85016 
602.445.8000 

FAX 602.445.8100 

June 12, 2013 

2398 East Camelback Road, Suite 700 
Phoenix, Arizona 85016 

SERVICES RENDERED as Underwriter's Counsel 
in connection with the delivery ofVerrado 
District 1 Community Facilities District (Town 
of Buckeye, Arizona) $20,400,000 District 
General Obligation Refunding Bonds, 
Series 2013A and $6,000,000 District General 
Obligation Project Bonds, Series 2013B 
including costs 

Bank name: 
ABA number: 
Account name: 
Account number 
Reference: 

WIRE TRANSFER INSTRUCTIONS 

Wells Fargo Bank 
121000248 
Greenberg Traurig Depository Account 
2000014648663 
Michael Cafiso/054938.1 04300 

IRS 13-3613083 

File No. 054938.104300 

$50.000.00 



STIFEL 
2325 E. Camelback Road 

Suite 750 

Phoenix, AZ 850 16 

f ··~········ " ................ ~ ....... . 

I Verrado Community Facilities District #I 

j (Town of Buckeye, Arizona) 

I Larry Price. District Treasurer 
1 
530 E. Monroe Avenue 

Buckeye. AZ 85326 

$20.400,000 

(Town of Buckeye. Arizona) 

$6.000,000 

District Genet·al Obligation Refunding Bonds 

Series 20 I 3 A 

District General Obligation Project Bonds 

Series 20 13 B 

Financial Advisot· Fee 

Mise (County Tax Data, Conference Calls. Travel)- Paid from Contingency 

For your convenience, please remit your payment either by mail or by wire. 

Remit by Mail: 

Stifel Nicolaus & Company 

Attn: Kendra Nasseri 

Corporat.e Accounting 

50 I N. Broadway 

St. Louis, MO 63102 

Remit by wire: 

Bank Name: JPMorgan Chase Bank N.A. (888-434-3030) 

Bank Address: One Chase Manhattan Plaza, New York, NY 

ABA Number: 021 000 021 

Account number: 5157730 

FFC - Account Name: Stifd Nicolaus 

Ciient Account Numbers: VCFD I 83B 

Questions concerning this invoice should be directed to Mark Reader at (602) 794-40 I I. Thank you for 

your assistance and the opportunity to work with the District. 

cc: Kim Sandstrom- Town of Buckeye 

Miguel Zaragoza - Town of Buckeye 

Grace Yang, Trustee- Wells Fargo Bank 

Mark Reader, Michael LaVallee. Sandra Park- Stifel, Nicolaus & Company, Inc. 

Kendra Nasseri, Ruch Thompson - Stifel, Nicolaus & Company, Inc. 

We appr-eciate your· prompt payment. 

Invoice 

97,340.00 

684.57 



Fee Invoice 
Corporate Trust Services 

Invoice Number 
981323 

Billing Date 

07/10/2013 

Verrado District No. 1 Community Facilities Dist 
Kim Sandstrom, Senior CFD Accountant 
530 E. Monroe Avenue 

Buckeye, AZ 85326 

Due Date 

08/09/2013 

Wire Instructions: 
ABA#: 121000248 
DDA #: 1000031565 
Swift Code: WFBIUS6S 

• 

Reference: Invoice# Accnt Name, Attn Name 
ACH Instructions: 

Please return this portion of the statement with your payment in the envelope provided: 

Account Number: 46539900 

Verrado CFD GOB 2013AB 

Administration Charges 

Acceptance Fee 

Trustee Fee 

ABA#: 091000019 
DDA #: 1000031565 
Memo: Invoice 

For the Period 07/12/2013 through 0711112014 

Total Amount Due: 

Billings past due are subject to an 18% annual .finance charge ofthe balance due. 
lease address questions to Tom Orlina Phone- 213-614-3319 Email- Tom.Orlina@wellsfargo.com 

Attn Name 

$2,000.00 

$3,000.00 

$5,000.00 

Page I (981323) 



Wold Printing Services, Ltd. 
26639 W. Commerce Dr., Suite 402 
Volo, IL 60073 
(847) 546-3110 
(847) 546-3112 Fax 

BILL TO 

RBC Capital Markets 
Phong Pham 
2398 East Camelback Road 
Suite 700 
Phoenix, AZ 85016 

DESCRIPTION 

YOUR P.O.# 

Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) District General Obligation Bonds, Series 2013 A & B: 
Electronic Distribution of the PLOM 
Electronic Distribution of the LOM - Print hard copies of the Limited 
Offering Memorandum, print 1 color final cover, perfect bound 

Shipping - Fed Ex 

A service charge of 1 1/2% per month will be assessed on all invoices unpaid within thirty (30) 
days following invoice date. 

INVOICE 
DATE INVOICE# 

7/11/2013 9181 

TERMS REP 

Net 30 PB 

AMOUNT 

2,024.00 

47.24 

Total $2,071.24 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CLOSING CERTIFICATE OF 
TOWN OF BUCKEYE, ARIZONA 

The undersigned, the Mayor, the Town Clerk and the Town Manager of the Town 
of Buckeye, Arizona (the "Town"), acting for and on behalf of the Town, hereby certify as 
follows: 

1. That they are the duly chosen, qualified and acting Mayor, Town Clerk and 
Town Manager of the Town, respectively, and as such are familiar with the properties, affairs, 
books and corporate records of the Town. 

2. That the Town is a duly incorporated and validly ex1stmg municipal 
corporation of the State of Arizona and is governed by duly elected and qualified Mayor and six 
Council Members and that from July 12, 2013, the following persons are the duly qualified and 
acting Mayor and members of the Council ofthe Town: 

Jackie A. Meek 
Brian McAchran 
Robert Garza 
Michelle Hess 
Ray Strauss 
Craig Heustis 
Eric Orsborn 

Mayor 
Vice Mayor 
Council Member 
Council Member 
Council Member 
Council Member 
Council Member 

3. (a) That on June 19, 2001, Resolution No. 16-01 (the "Resolution") ofthe 
Mayor and Council ofthe Town of Buckeye, Arizona, Ordering Formation ofVerrado District 1 
Community Facilities District (Town of Buckeye, Arizona) (the "District") was duly adopted by 
the Mayor and Council of the Town at a duly called meeting (the "Meeting") of the Mayor and 
Council of the Town at which a quorum was present and acting throughout; that the Resolution 
has not been altered, amended, repealed, revoked or rescinded as of the date hereof; that notice 
of the Meeting was posted more than twenty-four (24) hours prior to the Meeting and that the 
Meeting was open to the public. 

(b) That the Town has no rules of procedure which would invalidate or 
make ineffective the Resolution. 

(c) That the Resolution has not been repealed, revoked or rescinded. 
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4. That, on the date hereof, the persons named below are the duly qualified and 
acting incumbents of the offices of the Town set forth below their respective signatures and the 
signatures appearing above their respective names are the genuine official signatures of said 
officers. 

5. That, to the actual knowledge of the undersigned, no litigation or proceeding 
is pending or threatened in any court or administrative body contesting the due organization and 
valid existence of the Council ofthe Town or the Town, the titles ofthe Mayor and members of 
the Council of the Town to their respective offices or the validity, due authorization and 
execution of the Resolution; restricting or preventing the Town from performing its obligations 
under the Resolution; or attempting to limit, enjoin or otherwise restrict or prevent the Mayor 
and Council of the Town or the Town from functioning pursuant to the terms of the Resolution. 

6. That all of the findings and the representations and warranties of the Town 
made and contained in the Resolution (which findings and representations and warranties, 
respectively, are hereby incorporated and stated herein by reference as fully and with the same 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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effect as if set forth at length herein) are true and correct as of the date hereof as if said findings 
and representations and warranties, respectively, were set forth herein as ofthe date hereof. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands and 
the seal ofthe Town on * .10 3 , 2013. 

d"' 

4--et&~ Step en Cleveland, Town Manager 

[SIGNATURE PAGE TO TOWN'S CLOSING CERTIFICATE] 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CLOSING CERTIFICATE OF DMB WHITE TANK, LLC 

The undersigned Executive Vice President and Chief Financial Officer/Treasurer 
of DMB White Tank, LLC, an Arizona limited liability company (the "Owner"), acting for and 
on behalf of the Owner, HEREBY CERTIFIES as follows: 

1. That he is the qualified and acting Executive Vice President and Chief 
Financial Officer/Treasurer and, as such officer, is familiar with the books and limited liability 
company records of the Owner. 

2. That the Owner is a limited liability company, duly organized and validly 
existing under the laws of the State of Arizona, has no proceedings pending or contemplated with 
a view to liquidation or dissolution and is governed by its members. 

3. That the Owner has the requisite limited liability company power and 
authority to execute and deliver and perform the obligations of the Owner contained in the 
Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement"), by and among the Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "District"), the Owner and Wells Fargo Bank, National Association, as 
trustee (the "Trustee"), the Indemnity Letter agreement dated July 2, 2013 (the "Indemnity 
Letter") from the Owner to the District and RBC Capital Markets, LLC; and the Development 
Financing Participation and Intergovernmental Agreement No. 1 (Verrado District 1 Community 
Facilities District), recorded in Maricopa County, Arizona on July 3, 2001, at Document No. 
2001-0594335 (the "Development Agreement"), the First Amendment dated as of July 1, 2013 to 
Standby Contribution Agreement dated as of October 1, 2006, by and among the District, the 
Owner and Wells Fargo Bank, National Association (the "First Amendment to 2006 Agreement" 
and, together with the Standby Contribution Agreement, the Indemnity Letter, and the 
Development Agreement, collectively, the "Documents"), as executed and delivered by the duly 
authorized officer of the Manager of the Owner. 

4. That the Documents were approved and the execution and delivery thereof 
was authorized by the Member of the Owner by Written Consent of the Member, effective as of 
the date hereof (the "Consent"). 

(a) That the Consent authorizes, among other things, the execution and 
delivery of the Documents; that the Consent has not been altered, amended, repealed, revoked or 
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rescinded as of the date hereof; and that no meeting was necessary to adopt the Consent and 
authorize the execution and delivery of the Documents on behalf of the Owner. 

(b) That the Owner has no rules of procedure which would invalidate 
or make ineffective the Consent and that the Consent has been adopted in accordance with the 
Articles of Organization, as amended, and the Operating Agreement of the Owner. 

5. That the officer executing and delivering the Documents has been 
authorized to execute and deliver the Documents by all necessary limited liability company, 
corporate, partnership and trust action, as may be applicable, and the Documents are in full force 
and effect and are valid and legally binding obligations ofthe Owner. 

6. That the person named below was on the date or dates of the execution or 
acceptance of the Documents, and is on the date hereof, the duly qualified and acting incumbent 
of the office of the Manager of the Owner. 

7. That the Documents will not conflict with or result in a violation of any 
contract, indenture, instrument or other agreement to which the Owner is a party or by which it 
or its properties are bound. 

8. That no material consent, approval, authorization or other action by, or 
filing with, any federal, state or local government authority is required in connection with the 
execution, delivery and performance by the Owner of the obligations of the Owner under the 
Documents or to conduct the business of the Owner as presently being conducted and as 
described in the Limited Offering Memorandum, dated July 2, 2013 (the "Limited Offering 
Memorandum"). 

9. That the Owner is not in default in the payment of principal of or interest 
on any of its indebtedness for borrowed money and is not in default under any instruments or 
agreements under or subject to which any indebtedness for borrowed money has been incurred 
and no event has occurred and is continuing under the provisions of any such instrument or 
agreement which, with the lapse of time or the giving of notice, or both, would constitute an 
event of default thereunder. 

10. That the consummation of the transactions contemplated by the 
Documents and the Limited Offering Memorandum and compliance by the Owner with the 
provisions thereof will not result in any breach of any of the terms, conditions or provisions of, 
or constitute a default under, any indenture, agreement or other instrument to which the Owner is 
a party or by which the Owner may be bound. 

11. That no litigation or administrative action or proceeding is pending or, to 
the knowledge of the undersigned, threatened, restraining or enjoining, or seeking to restrain or 
enjoin, the effectiveness or validity of the Consent or the Documents or the performance by the 
Owner of its obligations set forth in the Documents or the conduct of the Owner's business as 
described in the Limited Offering Memorandum; or contesting or questioning the proceedings 
and authority under which the Documents have been authorized and are delivered and executed. 
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12. That attached hereto as Exhibit A is a true, complete and correct copy of 
the Articles of Organization of the Owner, dated November 20, 1998, as filed with the Arizona 
Corporation Commission on November 20, 1998, as File No. L-0858094-6, Amended and 
Restated Articles of Organization of DMB-WT, dated October 12, 1999, as filed with the 
Arizona Corporation Commission on November 1, 1999, as File No. L-0858094-6, and First 
Amendment to the Amended and Restated Articles of Organization of DMB-WT dated 
December 31, 2005, as filed with the Arizona Corporation Commission on January 9, 2006, as 
File No. L0858094-6, Second Amendment to Amended and Restated Articles of Organization 
dated November 30, 2006, as filed with the Arizona Corporation Commission on December 1, 
2006, as File No. L-0858094-6 and Third Amendment to the Amended and Restated Articles of 
Organization dated September 1, 2010, as filed with the Arizona Corporation Commission on 
September 24, 2010, as File No. L-0888094-6 (collectively, the "Articles"), which are in full 
force and effect, as amended, as of the date hereof and that no further amendments to the Articles 
of Organization of the Owner have been filed subsequent to the last date on which they were 
certified by the Arizona Corporation Commission. 

13. That attached hereto as Exhibit B is a true, complete and correct copy of 
the Operating Agreement ofthe Owner, dated as of October 12, 1999, as amended pursuant to an 
Assignment of Membership Interest and First Amendment to Operating Agreement, dated as of 
December 31 2005, which was in full force and effect on October 1, 2006, an Assignment of 
Membership Interest and Second Amendment to Operating Agreement, dated as of 
November 30, 2006 and a Third Amendment to Operating Agreement, dated as of September 1 
2010 (collectively, the "Operating Agreement"), which is in full force and effect, as amended, as 
of the date hereof. 

14. That the officers of the Manager of the Manager of the Owner hereby 
represent that, with respect to the real property which is in the District (the "Property"), the 
Property is owned in part by the Owner and the Owner has the right to acquire the balance of the 
Property as provided in the Trust Agreement dated March 19, 2002, creating Trust No. B176 
among Fidelity National Title Insurance Company, a California corporation, as the initial 
Trustee, Caterpillar Foundation, as First Beneficiary, and DMB-WT, as Second Beneficiary (the 
"Trust Agreement") and that the Owner is proceeding withal reasonable speed to develop and sell 
the Property to members of the general public for residential and commercial use. 

15. That all of the representations and warranties of the Owner made and 
contained in the Documents (which representations and warranties are hereby incorporated and 
stated herein by reference as fully and with the same effect as if set forth at length herein) are 
true and correct as of the date hereof as if said representations and warranties were set forth 
herein as of the date hereof. 

16. That the information pertaining to the Owner and the Project contained in 
the Limited Offering Memorandum under the headings "SECURITY FOR AND SOURCES OF 
PAYMENT OF THE BONDS - General," "-The Standby Contribution Agreement," "-The 
Guaranty and the Guarantor," and "-Ad Valorem Taxation- Net Secondary Assessed Valuations 
of Certain Taxpayers," "GENERAL DESCRIPTION OF THE DISTRICT AND THE PUBLIC 
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INFRASTRUCTURE - Public Infrastructure," "GENERAL DESCRIPTION OF THE 
PROJECT AND THE DEVELOPER" "RISK FACTORS," and Appendix H - "Unaudited 
Financial Statements of the Developer," respectively, does not contain any untrue statement of 
material fact or omit to state any material fact necessary in order to make the statements made 
therein, in light of the circumstances under which such statements were made, not misleading. 
Additionally, in connection with our participation in the preparation of the Limited Offering 
Memorandum, we have not acquired any knowledge that the Limited Offering Memorandum 
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 such statements 
are made, not misleading. 

[REMAINING PAGE IS BLANK] 

JTG:akr 1993689.2 7110/2013 

4 



IN WITNESS WHEREOF, the undersigned have hereunto set their hands on 
July~' 2013. 

DMB White Tank, LLC, 
An Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
An Arizona corporation, its Manager 

By: ~--k<d/ 
ndre . ams, Executive Vtce President 

And Chief Financial Officer/Treasurer 

ATTACHMENTS 

Exhibit A- Articles of Organization (as amended) 
Exhibit B - Operating Agreement (as amended) 

[SIGNATURE PAGE TO CLOSING CERTIFICATE OF DMB WHITE TANK, LLC] 
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EXHIBIT A 

Articles of Organization 
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·.') 

NOJ-24-1999 09:22 ~z CORP COMMISlaN 

ARTICLES or ORGANtZATION 
-·. DM:B WHITE TANK, U.C · 

Pursuant to A.R...S. § 29-632, the undetsiilted states as follows: 

602 5424100 p,04/06 

STATE OF ARIZONA 
AGC/fft){ 

. DATE FILED 

NOV 2 0 1998 

~APPR ~.J&.. \U., 
BY H l161q a 

l-'0 t:>8 oq'i-' 
1. ~ 1'.be namo of the limited ll.abiti~ company (the: "Co:tnpany") fonned by this 

instrument is "DMB White T:ml; U.C~-¢--

2. Office: Agent. The address of the Compaey's registtred o:ffice i.I:t Arizona !3 4201 
NOJ:tb 24th Street, Suite 120, Phoenix, AZ 85016. The name and busmOS$ a.ddtess of the 
Company'; st:atutoiy ~eot arc FC Service CotpOmion, 3003 North Central Avenue:, Suite 2600, 
Phoenix, Arizona 85012 .. 2913 {Attn: Gregg Hanks). 

3. 
31.2050. 

4. 

Di,ssolutjon.. The latest date upon wbic:h the: CQ);I:)pany is to dissolve is December 

5.' Name and Addr~~ o£MfMg.e:c. l'he name and address of the man~ of the 
Company an:: 

DMB R.¢alco LLC · . · 
4201 North 24th Stteet 
Suite 120 
Phoenix, AZ85016 

6. Name PIId ,aMress of Sole Mmber. O:MB balc:o U.C, ~'hoso address is set forth 
abo~ is the oolemembc::roftho Company. 

7. · .A.Q.diticm\1 Matters. The Compiuiy iS, aUtborlicd to ~g~ in any .and all business 
authorized by law. An.y p8ISOil dealing with tho Company may tely,·with9ut 1VItht.r inquiry, on the . 
identity <l( the ma.t\aga- set forth in these Artioles of Organization. until such time as they are 
4mlended in acoordsnce with applicable law to reflect a ~ in the identity of tbe manager. The 
manager. acting alone and without the roqlrlretn.ent for further n:solutiOD$ or agreements evid~ciDg 
such authority, shall ha1te the author.i1y to cxocute and deliver doiruments and iru:ttwne.ots on behalf· 
of'th~ Colnpany,. all of which shall be binding on the Company. WithbUt limiting the genel"a.Hty of 
me foxegoin& the matl3gef i.s specifically authorlzod on bebalf of the Company ro buy and ~u 
pllCJ,perty. enter fnto purchase agremnenb (mcluding subdivision trust ayeemmts), recoxd 
instruments affecti:Di title to property, bonow m¢ney, issue evidences or indebtedness, encwnber 
t® Company'"s assets (by deed or trUSt, mortgage, socurity inteJ"est, public or private financing~ 
assessment liens, improvement districts. comnitmity facility districts or otherwise), settle dispute~ 
obtain licenses and ptrmits. make applicitlons fOl' governmental approvals, grAnt. and obtain 
optio~ and otherwise deal with the a.sseu of the Comp.my in the same manner in which :m 
individual could deal with his own assets, and in connection tht:rewith exereise all rights and 



. 
. -~·::t·~>\ 
·.. ..·. J 

NOJ-24-1998 09: 22 AZ ~ CCM1I SI o-1 602 5424100 P.05/06 

remedies and perlb:rm all obligations of the . Company under any applicable documents or 
instruments entered into by the. Q>mpan.y. Without furthtr :action or joinder by any person or 
entity~ the manager may enter into resolutions on 'behalf of the Company for any lbatter.S authorized 

. under law~ setting forth in greater detail actions authorized by the Company. and such resolutions 
may be relied on absolutely by any person or entity to whom they ere delivered. 

Dated November 20, 1998. 

)j ~ Greggq:J .. 

2 
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NOU-24-1999 09:22 HZ CmP COI11I SI ON 602 5424100 P.06/06 

FC Service Coxporation,. haviJl8 been desi~t~d to act as Strtuto:ry Agent of DMB White Tank, 
_ lLC, hereby consents to act in that capacity until removal or resisnation is submitted in a~rdance 
with tho .Arlzona -Revised Statutes; · - · -

FC -service Cotporation, 
at~ Arizona corporation 

By}]~~ 
Gregg -
3003 North Cential.A.venue 
S\tite2GOO 
Pho~ix. Amo:aa 85012-2913 

~,.. .. ...__ . 

TOTft.. P.1116 





·;.,-··· 

•.'. ·, 

~) 

( 

(b) dissolve or liquidate, in whole or in part at any time prior to De~mber 31, 
2050 (except as provided in paragraph 7(e)(iv) below), or consolidate or merge. with or into any 
other person or entity, or convey or transfer its properties and assets substantially as an entirety to 
an~ person or.enfity or change· its-legal structure; 

(c) acquire all, or substSntially all, of the as;ets or ~pital stock or other · 
ownership interest of any other entity (except for an entity wholly-owned by the Conpany whose 
sole purpose is to engage in activities authorized under Exhibit A); 

(d) institute proceedings to be adjudicated bankrupt or insolvent, or consent to 
the institution of bankruptcy or insolvency proceedings against it, or file, or consent to, a petition 
seeking reorganization or relief under any applicable federal or state law relating to bankruptcy or 
insolvency, or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator 
(or other similar official) of the Company or any substantial part of its property, or make an 
assignment for the benefit of creditors, or admit in writing its inability to·pay its debts generally as 
they become due, or take limited liability company action in furtherance of any such action; or 

(e) authorize the amendment of the Operating Agreement to (i) provide for any 
additional managers other than the Manager provided for hereWlder; (li) enlarge or alter the 
permitted business ptnpOses of the Company as provided on Exhibit A; (iii) amend or repeal the 
restrictions on Company action as describe in this paragraph 7; Qr (iv) pennit or cause the Company 
to .dissolve· or to liquidate;· except that upon the inSolvency of, or the institution of voluntacy Qr 

involuntarybankruptcy proceedings involving, the Company which are not dismissed within sixty 
days, the Company shall dissolve. 

8. Effect on Articles. This instrument supersedes in their entirety the Articles, 
effective as of the date set forth below. 

Dated October 12, 1999. 

PHXIOHANKS190S499.4126043.001 

DMB Realco LLC, an 
Arizona limited liability company, 
ManagerofDMB WhiteTank,LLC, 
an ArizonaJimited liability company 

By: 

2 

DMB Associates, Inc., an 
Arizona corporation, Manager 
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Exhibit A 

(a) · ··Investigate the acquisition of certain re.al property located in Maricopa County, 
Arizona (the "Property'1, as more particularly defined and described in the Operating Agreement, 
and in connection therewith enter into o.ne or ~ore acce~s agreements and agreeiQents . with 
consultants and advisers to assist the Company in such investigation; 

(b) Acquire fee title to one or more parcels of real property located in Maricopa 
County, Arizona, in the vicinity of the Property (the "Related Parcels," and together with the 
Property, the ''Properties"); · · · 

(c) Enter into a Master Agreement (the ''Master Agreement") with Caterpillar 
Foundation, an Illinois not-for-profit corporation ("Foundation"}, pertaining to the Properties, 
and all agreements contemplated by or referred to in the Master Agreement; 

(d) Enter into an agreement with Caterpillar, Inc., a Delaware corporation, pertaining 
to certain matters relating to the Properties (the "Caterpillar Agreement"); 

(e) Upon the satisfaction of the applicable requirements, terms and conditions ofthe 
Master Agreement, enter into a Trust Agreement (the "Trust Agreement"), in the form attached 

· as an exhibit to the Master Agreement, aJ;ld any and all other documents or agreements 
contemplated by the Master Agreement and the Trust Agreement, and cause the Property and the . 
Easement" Rights (as defmed in the Operating Agreement) to be conveyed to the trustee under the_ 
Trust Agreement (the ''Trustee"); 

(f) Develop a mixed~use real estate project on the Properties (the "Project"); 

(g) In connection with the exercise of the Company's rights under the Master 
Agreement au.d the Trust Agreement and the development of¢e ;project undertake and/or direct 
the Trustee: under the Trust Agreement to\mdertake (or to take actions neeessary to pemiit or 
facilitate the Company in undertaking) each and every one of the following actions: 

. . 
(i) master plan, zone, rezone and subdivide all or any part of the Properties, 

and in connection therewith cause the Properties to be annexed into a town or city and enter into 
. development agreements, community master plans or ordinances, or other similar arrangements; 

(ii) obtain or develop a water supply and distribution system for th~ Project 
and enter into agreements of every kind or nature with a private or public entity of any nature. 
relating to the development and delivery of water to the Project; 

(ill) develop a sanitary sewer system for the Project and enter into agreements 
of every kind or nature with a private or public entity of any nature relating to the development 
and/or ~rovision of a sewer system or sewer services to the Project; 
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(iv) obtain utility services of every kind and nature for the Project, iticluding, 
without limitation, ·natural gas, electricity, cable television, telephone and communications 

· services of evefy kind an~ natUre; · · · . 

(v) obtain any · m;td all 'entitlements, permits ~d au~orizations n~essary · ~r· . 
·convenient for the development of the Project and in connection therewith make appli~tions and · 
filings and enter into agreements and stipulations of every kind and nature with go \'·:mmenial 
authorities having jurisdiction over the Project; 

(vi) construct infrastructure and related improvements on all or any part of the 
Properties and/or the property that is subject to the Easement Rights and offsite improvements of. 
every kind and nature (including, without l.inlitation, a freeway interchange, roadways, water and 
sewer facilities and other improvements of any kind or nature) to other properties to facilitate or 
enhance in any manner the development of the Project or the value of the Properties; 

(vii) improve and develop all or any part of the Properties into residential lots 
or superpads; 

(viii) construct, own, operate and manage one or more golf courses on the 
Properties and acquire, mafutain and dispose of furniture, fixtures and equipment relating to such· 
golf courses; · · . 

(ix) establish membership programs for the golf courses and other 
improvements, facilities or amenities at the project arid administer the same; 

(x) construct dwelling units, office buildings, retail buildings, sales centers, 
restaurants, sports and recreationBl facilities, uails. pathways and other vertical improvements of 
every kind or nature on portions of the Properties; · 

(xi) grant easements or other property rigbts by documents that are custo~arily 
recorded with respect to all or any part. of the Properties, establish homeowners' and similar 
associations, and subject all or any part of the Properties to covenants, conditions, restrictions, 
improvement districts, community facilities districts and similar arrangements; 

(xii) hold all or any part of the Properties for investment; 

(xiii) obtain community facilities district financing for the Project on terms and 
conditions authorized under the Trost Agreement ("Authorized CFD Financing"), ·and in 
connection therewith, take each and every action al$orized or permitted under the Trust 
Agreement with respect to such financing; · 
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(xiv) acquire access easements, rights of way and s~ar propecy.; rights or 
interests necessary or desirable in connection wi~ the development of the Properties; _ 

_ (~) own, ope~te, manage, lease, maintain, repalr, replace, sell, exchange, 
dedicate, donate, transfer, assign or otherwise dispose of all or any part of the Properties or the 

·Project (in¢luding, Without ~tation, any g9lf course or other improvements constructed on the 
Properties); 

{h) retain contractors, consultants and employees to assist the Company in any and all 
activities of the Company as necessary . or .convenient to accomplish the pmposes of the 
Company; 

· (i) enter into contracts, ilgreementS and other arrangements of any kind or nature as . . 

are necessazy or convenient to accomplish the pmp6ses of the Company; 

(j) provide bonds, surety arrangements,. gu.alantees and other financial commitments 
of any kind or nature and lend money or advance credit as ne~essary or advisable for the 
development of the Project; 

(k) exercise all of the Company's rights and remedies and perform all of the 
Company's duties and obligations under any agreement entered into pUrsuant to the foregoing 
provisions of this Exhibit A and, without limiting the generality_ of the foregoing, ex~ise any 
right and take any action which the Company is aUthorized ·or permitted to take under the Master 
Agreement, the Trust Agreement, the Caterpillar Agreement and any other agreement refexred to 
therein or executed and delivered in connection therewith; and . 

(l) engage and direct the Trustee under the Trust Agreement to engage in any and all 
activities that are necessary, convenient -or incidental to the accomplishment of. the foregoing 
business purposes; 

all on terms and conditions determined by the Manager, in its sole and absolute discretion, 
without the joinder or consent of any other.Person (mclud.ing, without limitation, the Independent. 
Member). 
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14:12 FROM-DUB Associates 4803677001 T-961 P.002/013 F-454 

6B254:Z4991ll P. BJ 

I 

~suant \o A.R.S. § 2~-632., the: lm(J~ped, be!.ng the fonner a:nd C11l'I'eat ~rs of 
OMB ~te Tank. LLC, llJ AJ'izonalimited ~UriJ\ty comp~tny, &tafl!: as follQws: 

'· 
lr ~. !be nam~ of the 1imi1i:d Uability compa.ny (the "Compacy") ll.ffoc;tcli b)' 

this instQ~mumt .Is DMB White T-a.-n~ UC. !; 
2i. &jor FiHnm;, Artie)os of' ~ation (th" "OrijiJ:lal A1ti~l~:~") were. filed (m. 

behBlf of dlC Company ~ith the .Ari:ona C~l:lal'\ Co.mmit~lon on N~vorubiX" 20, 1998, at 
File No.: L-08S8094-6. The Orillnal Arti~Ios v.reu mperr.eded by Amcnd=d and. R.cstalecJ 
Articles ofOrganiution .tiled with the ~a.ColpOl'a.uon Commission on No'llltfllbtr 1, 1999 
('th-e ''Re~~«l ~~~~~~. t 

' 
3~ .c\m!!ns~ttm Attislu. S#i~Jll S and 6 o( ~ Res~~ed Axtinlea ue h£reby 

amended! in their entirety ta rcilld 85 follow•: · 1 

I 

S. Hmne w ~dm\u ofManaser· Tbe. name &nci address ot 
the m.~?-gerof\1\e Company (tli,a "Manager") aJ~: 

DMBC aLLC, 
an Arizona. lim! · Jiahjli1)' comJ)anY 
71500 Bast'Doub · Ranch Road 
S'llite 300 I • 

Sc:ottsdale, AriZ~· 852.58 
! 

61 Nyge IIJd ~Y pf (:crmn Mf!!Dhn· DMJJ 
CM!mlurlitiltJJ U,C, who lit ;:;[s set fQl'th Rbove, is \.be only m•mber 
of tho Compan:y tbm owns a :twonty percent or gr~:atcr mt~&t ln. the 
capital orproiit!i oftllc Comp~,. 

:' 

.. 
' .. 
I' 
i 
~ . .. 
~ . , . 
.. 
' . (' 

f, 

"' ,'I 



06-02-0G 

l ', 
~ ' ., . 

. , 
' ' '1 .r 
't 

~. 
~ ,I 
,I : 
" ' 

... ,. ' 

~ 

' . 
. ~ 

! . 

.r 
I 

,1,: 

·~· 
d ... 

( 

v : 
.1 

~
:J. ·. 

I ' 
'i! -• 
·'i 

14:12 FROM-DMB Associates 

pated a.s ofDecembe.r~ 2005. 
I 

FORMER MANAGER: 

DMB Ratoo t..LC, 
an Arlzclna limitedlia.bi1tty company 

:Sy; ~MB AsllOclate,, In~: .• un 
~na c.o:rpontion, Minael!f 
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PMB Comrmmitiea tLC, 
an Arizona lhnited liability com~ny 

By: OMS .A.uocb.tes_ be., an 
Ad~cma CCllpOtatiOD1 ~.&tt 



1~/08/2006 12:25 602-542-4990 AZ CORP COMMISSION 

Jl CORPOAATfON CDMMJSSJON 
FILED 

DEC 01 2006 
FJLE NO-L-0 ~.s-.8 c C{ £./ ~- 6 

SECOND: AL'\'IEI'II'"DMENT TO 
Pl:!r'IE'NDED .Mil) R&STATED ART·tCLES OF ORGANlZAT.lON· 

OF 
DMB WI:YIT"E TA.NK. LLC 

PLuosuant to A.R..S. § 29-6~~. the \m(k:r$i.gtled, being etment mana~ of DMB White 
Tank~ J..t,C, M Atizona limited tinbillty <:ompany, state$ as !otlows; 

1. Naill;. The name or ths limited liability eompatly (the .. ~mo~my'') affected by 
this i:nstnn\'lent Is OMB'White Tank, r.:.t.c. 

2. Prior Eili~- Articles of Organization (the ''Qriginal Am~rg") were filed on 
bohaJ.f of th<il CQ.mpr.ltl)" witl1 thi!l AriZ(Inn CorpGratlon Comn11ssiel1t on Novembot 20, 1~98, 41-t 
Pile No. L-0858094-.G. The OriSinal ArtiClGI!l were superseded 'by Arn~t!led end Restated 
Articles ofOrgautZllli011 filed with the Ar\?.:cna Corpots;tlon Commission ot\ 'Novcmbllr t, 1999 
(the "K.r;Jtited ArtiGle.~'), Thill Restated Artlcle3 were amendoo purs\lnnt to a. First A\nendrnent 
to Am~mcted and Rt=stated. Artic.l~s of Organi?.ation tited with the Arizona Cofl'OraUon 
Commis,c~ion on January 9, 2006. · 

3. .Am.erulme,t·to_Arliclc:::s. St9Ctioll 6 oft1te .Restated Attic1cst as amended, i11 h¢Jcby 
amellded lrt Us t:nti'rety to ·rsa.d as follows; 

6. ]'jam; and Address, of Certain Mr:n'll?ar. DMB Wbite Tank 
Hj)kling~. LLC. a Oelawfll'C limited lht.bility compllrly, i600 &lgt 
Donbletr.ee Ranch Road. Sttit4 300, Scol~a.le, Arizona SS25at is the onlY 
mmbet 'OI t'rto C~MPati.Y lhat owns e twenty p~Lmt. or grel.ter incercst itt 
ttl.o. c;wilaJ .or profits of tho Company. · 

4. Ufect pf AmeridmeJ1\ .. This' Seco.ncl ('\mendmec:~t all'lend. l\tu;l. sup~ all 
conJnrY ptovisions of tho Restated Articles, as am.ctl.ded. 'E)I.eept ~ mended hetW,y, the 
Restated Articl~ ·as ~~mend11d, shall remDin in futl force and c"f'f.ect • 

.Dated oa ofNovember 8q 2006. 

DMB Comrmmiti~ LLC. 
an Arizona: limited lia'b.llity ctrn'lparty 

B:y: OMB Assoc:latea, Inc., an 
Arizona corporation, MMager 
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--- ·----·~·----···-· 

A1. CORPORATION COMMISSION 
FILED 03252700 

THIRD AMENDMENT TO 'I1IE 
SEP 2 <i 2010 AMENDED AND RESTATED 

L ~~~TICLES OF ORGANIZATION ())1 
ALE NO. o:zjSt?-7';1.~Mll WBlTll: TANK, LLC 

PursuQJ!t to A.R..S. § 29-633, the uadersign~d states as follows; 

I. Nate~: ftlot FUings. The name of the limited liabntty company (the ''Cotnpany") 
to which this io.strultlent pertains is "DMB Wbitc Tank, LLC~'. The Company's original Articles 

· of Organization wezc tiled with the Arizona Corpotation Cotnmls.sio:l on Novcaibcr 20, [998 at 
Document Num)x:r L-()858094-6 (the '(Original Articles>'). The..wter, the Origirud Articles 
were amendced 1ll'l.d re.sta:ced in their entirety by the Am.ert£te4 and Restated Articles of 
Orgsni?.ation filed with the Arizona Co1'J.')Omtion Commis!lion on Novembor 1. 1999 (the 
"Restated Article~'). Tbb Reswed Articles weJ:e further amended pUrSuant to (a) tht:· First 
Alnetidment to Amended and Restated Articles of Organiwion :filed with lhe Arizona 
Corponnion Commis!ion on January 9, 2006 and (b) the Seco.ad Amendment to Atntmdc:d and 
Rbstatcd Article!! of Otganimtlon filed with the Arl20.112 Co!poration Co~sion on Decembe7: 
1,2006. . 

2. ,M:)gg~ The lttstatcd Articles ~ hereby amended by ddcmng paragr.aph S in 
its t:ntirety and replacing it with the following! 

5, NAme and Add!SJLQf Managg:. The name and 4ddress of the 
manager of the Compan:y (d:l.e "MS!lagerj are: 

DMB Associatos,,Inc., 
an A:ri2:ona rorpOration 
7600 B. DoubletR:e Rancb Roed, Suire 300 
Soottsd.ale, Arizona 85258. 

3. Co~ng Effect of Articles. This Third Amendment amends and supet:Sedes all 
contrary provisions of the Restate\! Arliclos, as axnended. Exeept &$amended hereby, the l~ 
Articles, as amended, shall n:main in 'fUll fore~: and effect. 

Date<! e&ctivc us of September 1,2010. 

DMB Assm~iates, Inc .• an Arizona. corp()~on, 
Manager 
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OPERATL"lG AGREEMENT 
OF 

DMB WIDTE TANK, LLC 

This Operating Agreement (this "Agreement") is entered into as of October 12, 1999, by 
DMB Realco LLC, an Arizona limited liability company ("Realco"), as a Member and the sole 
Manager.ofD:MB White Tank, LLC, ~Arizona lii:p.ited liability company (the "Company"), and 
shall bind the successors and assigns ofRealco and any other Person who may acquire an interest 
as a Member in or Manager of the Company.· 

ARTICLE! 
THE LIMITED LIABILITY COMPANY 

1.1 Definitions. Capitalized terms appearing in this Agreement and not otherwise 
defined herein shall have the meanings given those terms in Section 7.7. 

1.2 Organization. The Company was formed as a manager-managed limited liability 
company upon the filing of articles of organization (the "Articles") with the Arizona Corporation 
Commission on November 20, 1998. Concurrently with the execution of this Agreement, the 
Company is filing amended and restated articles of organization (the "Amended Articles") with 
the Arizona Corporation Commission. The Company shall execute any required amendments to 
the Amended Articles and make or do all filings, recordings and other acts that may be 
appropriate to comply with the operation of the Company under the Act. 

1.3 Company Name. The name of the Company is D:MJ3 White Tank, LLC. All 
business of the Company shall be conducted in the Company's name. 

1.4 Place of Business. The address of the office at which all of the records of the 
Company shall be kept and the principal place of business of the Company shall be 7600 East 
Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 85258, or at such other place or places 
within the State of Arizona as may be determined by the ·Manager. 

1.5 Agent for Service of Process. The agent for service of process on the Company 
shall be FC Service Corporation, 3003 North Central Avenue, Suite 2600, Phoenix, Arizona 
85012, or such other Person as shall be designated from time to time by the Manager. 

1.6 Pyr_pose. The purposes of the Company and the character of its business are to: 

(a) Investigate the acquisition of certain real property located in Maricopa 
County, Arizona (the "Property"), as more particularly described in the Master Agreement, and 
in connection therewith enter into one or more access agreements and agreements with 
consultants and advisers to assist the Company in such investigation; 

(b) Acquire fee title to one or more parcels of real property located in 
Maricopa County, Arizona, in the vicinity of the Property (the "Related Parcels," and together 
with the Property, the "Properties"); 
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(c) Enter into a Master Agreement (the "Master Agreement") with Caterpillar 
' Foundation, an Illinois not-for-profit corporation ("Foundation"), pertaining to the Property, and 

all agreements contemplated by or referred to in the Master Agreement; 

(d) Enter into an Agreement to Remediate Certain Environmental. Conditions 
(the "Remediation Agreement") with Caterpillar, Inc., a Delaware corporation, pertaining to 
certain condition.S· on the Property; 

(e) Upon the satisfaction of the applicable requirements, terms and conditions 
of the Master Agreement, enter into a Trust Agreement (the "Trust Agreement"), in the form 
attached as an exhibit to the Master Agreement, and any and all other documents or agreements 
contemplated by the Master Agreement and the Trust Agreement, and cause the Property and the 
Easement Rights (as defined in the Master Agreement) to be conveyed to the trustee under the 
Trust Agreement (the "Trustee"); 

(f) Develop a mixed-use real estate project on the Properties (the "Project"); 

(g) In connection with the exercise of the Company's rights under the Master 
Agreement and the Trust Agreement and the development of the Project undertake and/or direct 
the Trustee under the Trust Agreement to undertake (or to take actions necessary to permit or 
facilitate the Company in undertaking) each and every one of the following actions: 

(i) master plan, zone, rezone and subdivide all or any part of the 
Properties, and in connection therewith cause the Properties to be annexed into a town or city and 
enter irito development agreements; community master plaris or .ordinances, or other similar 

· arrangements; 

(ii) obtain or develop a water supply and distribution system for the 
Project and enter into agreements of every kind or nature with a private or public entity of any 
nature relating to the development and delivery of water to the Project; 

(iii) develop a sanitary sewer system for the Project and enter into 
agreements of every kind or nature with a private or public entity of any nature relating to the 
development and/or provision of a sewer system or sewer services to the Project; 

(iv) obtain utility services of every kind and nature for the Project, 
including, without limitation, natural gas, electricty, cable television, telephone· and 
communications services of every kind and nature; 

(v) obtain any and all entitlements, permits and authorizations 
necessary or convenient for the development of the Project and in connection therewith make 
applications and filings and enter into agreements and stipulations of every kind and nature with 
governmental authorities having jurisdiction over the Project; 

(vi) construct infrastructure and related improvements on all or any part 
of the Properties and/or the property that is subject to the Easement Rights and offsite 
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., improvements of every kind and nature (including, without limitation, a freeway interchange, 
roadways, water and sewer facilities and other improvements of any kind or nature) to other 
properties to facilitate or enhance in any manner the development of the Project or ti.J.e value of 
the Properties; 

(vii) ~prove and develop all or any part of the Properties into 
residential lots or superpads; 

(viii) construct, own; operate and manage one or more golf courses ori · 
the Properties and acquire, maintain and dispose of furniture, fixtures and equipment relating to 
such golf courses; . . 

(ix) establish membership programs for the golf courses and other 
improvements, facilities or amenities at the project and administer the same; 

(x) construct dwelling units, office buildings, retail buildings, sales 
centers, restaurants, sports and recreational facilities, trails, pathways and other vertical 
improvements of every kind and nature on portions of the Properties; 

(xi) grant easements or other property rights by documents that are 
customarily recorded with respect to all or any part of the Properties, establish homeowners' and 
similar associations, and subject all or any part of the Properties to covenants, conditions, 
restrictions, improvement districts, community facilities districts and similar arrangements; 

(xii) hold all or any part of the Properties for investment; 

(xiii) obtain community facilities district financing for the Project on 
terms and conditions authorized under the Trust Agreement ("Authorized CFD Financing"), and 
in connection therewith, take each and every action authorized or permitted under the Trust 
Agreement with respect to such financing; 

(xiv) acquire access easements, rights of way and similar property rights 
or interests necessary or desirable in connection with the development of the Properties; 

(xv) own, operate, manage, lease, maintain, repair, replace, sell, 
exchange, dedicate, donate, transfer, assign or otherwise dispose of all or any part of the 
Properties or the Project (including, without limitation, any golf course or other improvements 
constructed on the Properties); 

(h) retain contractors, consultants and employees to assist the Company in any 
and all activities of the Company as necessary or convenient to accomplish the purposes of the 
Company; 

· \ (i) enter into contracts, agreements and other arrangements of any kind or 
nature as are necessary or convenient to accomplish the purposes of the Company; 
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G) provide bonds, surety arrangements, guarantees and other fmancial 
commitments of any kind or nature and lend money or advance credit as necessary or advisable 
for the development of the Project; 

(k) exercise all of the Company's rights and remedies and perform all of the 
Company's dutie~ and obliga~ons under any agreement entered into pursuant to the foregoing 
provisions of this· Section 1.6 and, without limiting the generality of the foregoing, exercise any 
right and take any action which the Comp~y is authorized or permitted to take under.the Master 
Agreement, the Trust Agreement, the Remediation Agreement and any other agreement referred 
to therein or executed and delivered in connection therewith; and 

(1) engage and direct the Trustee under the Trust Agreement to engage in any 
and all activities that are necessary, convenient or incidental to the accomplishment of the 
foregoing business pmposes; 

all on terms and conditions determined by the Manager, in its sole and absolute discretion, 
without the joinder or consent of any other Person (including, without limitation, the Independent 
Member). 

1.7 Powers. The Company is authorized to engage in all activities permitted by the 
Act, to the extent deemed necessary, convenient, incidental or advisable by the Manager to the 
accomplishment of the purpose of the Company as set forth in Section 1.6. 

ARTICLE2 
SPECIAL PURPOSE PROVISIONS 

2.1 Limited Purposes. The Company is a special purpose entity that has been 
organized and will be operated for the sole and exclusive purposes set forth in Section 1.6. 

2.2 Independent Member. 

(a) Designation oflndeoendent Member. Prior to the execution of the Master 
Agreement by the Company, the Manager sfuill designate one or more individuals to act as a 
member (an "Independent Member") of the Company for the. sole purpose of voting on matters 
described in Section 2.3(a). If the Independent Member then serving resigns or is removed in 
accordance with Section 2.2( d) or (e), the Manager shall designate a replacement Independent 
Member prior to the effective date of such resignation or removal. If the Independent Member 
then serving dies or becomes incapacited, the Manager shall designate a replacement 
Independent Member not later than thirty days folloWing the date on which the Manager obtains 
actual knowledge of such death or incapacity. Any Independent Member designated from time 
to time by the Manager shall be subject to the approval of Foundation, which approval shall not 
be unreasonably withheld, conditioned or delayed. Any disagreement regarding whether 
Foundation has unreasonably withheld or conditioned its approval to the Independent Member · 
designated by the Manager shall be subject to resolution in accordance with the procedures set 
forth in Sections 5.4 and 6 of the Trust Agreement. 
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(b) Qualifications of Independent Member. Each Independent Member shall 
be an individual who, except in his or her capacity as an Independent Member of the Company, is 
not and has not been before such individual's appointment as an Independent Member: (i) a . 
member, manager, stockholder, partner, director, officer or employee of the Company or any of its 
Affiliates; (ii) affiliated with a significant customer, consultant, independent contractor or supplier 
of the Company or its Affiliat€?s; or (iii) a Family Member of any Person described in clause (i) or 
(ii)above. 

(c) Execution of Agreement Each Independent Member shall sign a 
counterpart signature page to this Agreement, in the form attached hereto, whereby such Person 
agrees to all terms and conditions of this Agreement that are applicable to the Individual Member. 

(d) Resignation oflndependent Member. An Independent Member may resign 
as such· at any time by giving written notice of resignation to the Manager; provided that such . 
resignation shall not be effective until the date specified in the notice of resignation, which shall be 
no earlier than thirty days following delivery of such notice. An Independent Member shall and 
must give a notice of resignation at such time as he or she develops a relationship described in 
Section 2.2(b)(i), (ii) or (iii) with the Company, its Affiliates or Family Members of Persons 
specified in Section 2.2(b )(iii). 

(e) Removal of Independent Member. An Independent Member may be 
removed for "cause11 by the Manager; provided that such removal shall not be effective until a 
replacement Independent Member has been designated in accordance with Section 2.2(a). For 
purposes of this Agreement, "cause" shall mean and be limited to (i) the employment of the 
Independent Member by a competitor of the Company or its Affiliates, (ii) the conviction or a plea 
of guilty by the Independent Member to a felony, or (iii) failure of the Independent Member to 
exercise its voting rights under this Agreement after a written request by the Manager to do so, if 
such failure continues for more than fifteen days following any such request 

(f) Rights and Obligations. The sole rights and obligations of the Independent 
Member shall be to vote for or against matters requiring the affirmative vote of the Independent 

. Member under Section 2.3(a). Notwithstanding any contrary provision of this Agreement or the 
Act, the Independent Member shall have no obligation to make capital contributions or to render 
services of any kind or nature to or for the benefit of the Company and shall have no economic 
rights or any other interests as a Member of the Company. The Independent Member shall have no 
rights of a member of a limited liability company granted under the Act, other than the voting rights 
specifically conferred on the Independent Member under this Section 2.2, and shall have no right to 
vote or to grant or withhold consent to any other matter relating to the Company. The Company 
shall have no obligation to provide financial information or reports to the Independent Member or 
to include the Independent Member in any meetings relating to the Company or its business; 
provided that the Manager shall give written notice to the Independent Member of any meeting to 
be convened for the purpose of considering any matter on which the Independent Member is . 
entitled to vote pursuantto Section 2.3(a), at least fifteen days prior to the date of such meeting, and 
shall provide the Independent Member with such information as the Independent Member may 
reasonably request in connection with any meeting convened for such purpose. 
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2.3 Restrictions on Company Action. Notwithstanding any other provision of this 
Agreement to the contrary and any provision of law that would so empower the Company: 

(a) Acts Requiring Consent of Independent Member. For so long as the 
Company has any rights or obligations under the Master Agreement or holds any interest in the 
Trust Agreeme~t,,.the Company shall not have the authority to do any of the following unless 
there is an Independent Member,· and the Manager and Independent Member affirmatively vote . 
to cause the Company to so act: · 

(i) engage in any business or activity other than those set forth in 
Section 1.6; 

(ii) dissolve or liquidate, in whole or in part at any time prior to 
December 31, 2050 (except as provided in Section 2.3(a)(v)(D)), or consolidate or merge with or 
into any other person or entity, or convey or transfer its properties and assets substantially as an 
entirety to any person or entity or change its legal structure; 

(iii) acquire all, or substantially all, of the assets or capital stock or other 
ownership interest of any other entity (except for an entity wholly-owned by the Company whose 
sole purpose is to eng~ge in activities authorized under Section 1.6); 

(iv) institute proceedings to be adjudicated bankrupt or insolvent, or 
consent to the institution of bankruptcy or insolvency proceedings against it, or file, or consent to, a 
petition seeking reorganization· or relief under any applicable federal or state law relating to 
bankruptcy or insolvency, or consent to the appointment of a receiver, liquidRtor, assignee, trustee, 
sequestrator (or other similar official) of the Company or any substantial part of its property, or 
make an assignment for the benefit of creditors, or admit in writing its inability to pay its debts 
generally as they become due, or take limited liability company action in furtherance of any such 
action; 

(v) authorize the amendment of this Agreement to (A) provide for any 
additional managers other than the Manager provided for hereunder; (B) enlarge or alter the 
permitted business purposes of the Partnership as provided 1n Section 1.6; (C) amend or repeal the 
restrictions on Company action in this Section 2.3; or (D) permit or cause the Company to dissolve 
or to liquidate; except that upon the insolvency of, or the institution of voluntary or involuntary 
bankruptcy proceedings involving, the Company which are not dismissed within sixty days, the 
Company shall dissolve. 

(b) Prohibited Acts. The Company shall not do any of the following (each of 
which shall be deemed to be prohibited hereby): 

(i) incur any indebtedness, secured or unsecured, other than (A) · 
Authorized CFD Financing obtained on terms and conditions permitted under the Trust 
Agreement, and (B) trade and operational debt, payables or other obligations incurred in the. 
ordinary course of business with trade creditors, contractors or other Persons providing goods or 

"'· 
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services for the benefit of the Project, provided that such indebtedness shall be paid when due (and 
no indebtedness other than Authorized CFD Financing may be secured by the Project); 

(ii) make any loans to any third party (including an Affiliate); dr 

_ (iii) ~t. or cause to be granted a security interest of any nature 
whatsoever in the Company's assets or the Project other than (A) as required under the Trust 
Agreement, or (B) as permitted in the Trust Agreement with respect to Authorized CFD Financing. 

(c) Maintenance of Separate Business. The Company shall at all times: 

(i) maintain bank accounts, payroll, books, financial statements, 
accounting records and other company documents and records separate from those of any other 
Person (including any Affiliate of the Company); 

(ii) not commingle the Company's funds or other assets with those of 
any other Person (including any Affiliate ofth~ Company); 

(iii) act solely in its name and through its the Manager and its authorized 
officers and agents and in all respects hold itself out to the public as a legal entity separate and 
distinct from any other Person (including any Affiliate of the Company); 

(iv) maintain, to the best of its ability, adequate capital for the normal 
obligations reasonably foreseeable in a business of its size and character and in light of i:ts 
contemplated business operations; 

(v) segregate its individual assets from those of any other Person 
(including an Affiliate of the Company); 

(vi) make investments directly or by brokers engaged and paid by the 
Company or its agents; 

(vii) pay its own liabilities, including all administrative expenses and 
compensation to employees, consultants or agents, and all operating expenses, from its own 
separate assets; 

(viii) not hold itself out to be responsible for the debts or obligations of 
any other Person; 

(ix) not engage in any transacton with an Affiliate of the Company, other 
than as specifically authorized under the Trust Agreement or otherwise for goods or services 
provided to the Company by an Affiliate on arm's-length terms; 

(x) pay from the Company's assets all obligations and indebtedness of 
any kind incurred by the Company; 
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(xi) abide by all limited liability company formalities, including the 
maintenance of current records of Company affairs; 

(xii) cause its financial statements to be prepared· in a manner that 
indicates the separate existence of the Company and its assets and liabilities; 

(xiii) pay cili its liabilities when due; and 

(xiv) not assume or gUa.ranty the obligations or liabilities of any Member 
or Affiliate of the Company. 

(d) Additional Covenants. The Manager shall make decisions with respect to 
the business and daily operations of Company independent of and not dictated by any other Person, 
including Affiliates of the Company. The Members shall not assunie or guarantee any obligations 
or liabilities of the Company. 

ARTICLE3 
CAPITAL CONTRIBUTIONS 

The Members shall make capital contributions to the Company from time to time as 
determined by the Manager in its sole discretion, which contributions shall be due within five 
business days following the Manager's written request therefor; provided that the Independent 
Member shall have no obligation to make capital contributions or to advance or provide funds to 
the Company . 

ARTICLE4 
DISTRIBUTIONS 

During the term of the Company, cash and property shall be distributed to the Members 
at such times and in such amounts as are determined by the Manager; provided that (a) no 
distribution shall be declared and paid unless, after the distribution is made, the assets of the 
Company are in excess of all liabilities of the Company, and (b) no Independent Member shall be 
entitled to receive any distributions from the Company. 

ARTICLES 
MANAGEMENT OF THE COMPANY 

Except as provided in Article 2, the business and affairs of the Company shall be 
managed solely by Realco, as Manager. Subject to Article 2, the Manager shall have full and 
complete authority, power and discretion to make any and all decisions and to do any and all 
things which it deems to be necessary or advisable to accomplish the business and objectives of 
the Company, consistent with the purpose of the Company as set forth in Section 1.6. Without 
limiting the generality of the foregoing, the Manager shall have the authority on behalf of the 
Company to undertake each and every activity that is within the scope of the purpose or powers of 

· i the Company set forth in Section 1.6. Notwithstanding any provision of this Agreement to the 
contrary, the signature ofRealco, as Manager of the Company, shall be sufficient to convey title to 
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any property owned by the Company or to execute any document, agreement or instrument that is 
to be binding on the Company. Subject to Article 2, any Person dealing with the Company may 
rely (without further inquiry and without the need for formal Company resolutions or other 
evidence of authority) upon the acts of the Manager as binding on the Company with·respect to 
all matters pertaining to the Company. Without limiting the generality of the foregoing, but 
subject to ~cle_ 2, the Manager (acting on behalf of the Company) is authorized to direct the 
Trustee under the Trust Agreement as to all matters on which the Company is entitled to act 
thereunder. · 

ARTICLE6 
DISSOLUTION AND WINDING UP 

6.1 Dissolution Events. The Company shall dissolve and commence winding up and 
liquidating upon the first to occur of any of the following ("Dissolution Events"): 

(a) Subject to Article 2, at the written direction of the Manager at any time; 

(b) The happening of an event requiring dissolution of the Company under 
Section 2.3(a)(v)(d); or 

(c) The happening of any other event that makes it unlawful or impossible to 
carry on the business of the Company. 

The Company shall not dissolve or terminate upon the occurrence of any event of withdrawal (as 
set forth in Section 29-733 of the Act) with respect to any Member or Manager and ~pon the 
occurrence of an event of withdrawal with respect to the last remaining Member, the successors 
to the last remaining Member shall automatically become Members and shall continue the 
Company. 

6.2 Notice of Winding Up. As soon as possible following the occurrence of a 
Dissolution Event, if the Company is not continued, a representative of the Company shall 
execute and file a notice of winding up with the Arizona Corporation Commission. 

6.3 Wmding Up. Upon a Dissolution Event, the Company shall cease to cany on its 
business, except insofar as may be necessary for the winding up of its affairs in an orderly 
manner, liquidating its assets and satisfying the claims of its creditors, but the separate existence 
of the Company shall continue until articles of termination have been filed with the Arizona 
Corporation Commission or until a decree dissolving the Company has been entered by a court 
of competent jurisdiction. 

6.4 Liquidation and Distribution of Assets. The Manager (or its successor in mterest) 
shall be responsible for overseeing the winding up and liquidation of the Company and shall take 
full account of the Company's liabilities and assets upon a Dissolution Event Any assets not 
required to discharge any liabilities of the Company shall be distributed to the Members (or their 
successors in interest). Upon the completion of the winding up, liquidation and distribution of 
the Company's assets the Company shall be deemed terminated. The Company shall comply 
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with any applicable requirements of the Act pertaining to the winding up of the affairs of the 
Company and the final distribution of its assets. 

6.5 Articles of Termination. When all Company debts, liabilities and obligations 
have been paid and discharged or adequate provisions have been made therefor and all of the 
Company's re!lla!ning property and assets have been distributed to the Members (or their 
successor in interest), articles of termination shall be, executed and filed on behalf of the . 
Company with the Arizona Corporation Coinmissio~ in the mariner provided in the Act. 

ARTICLE? 
MISCELLANEOUS 

7.1 Limitation on Liability. The Members' liability for the debts and obligations of 
the Company shall be strictly limited as set forth in Section 29-651 of the Act and other · 
applicable law. 

7.2 Binding Effect. Except as otherwise provided in this Agreement, every covenant, 
term and provision of this Agreement shall be binding upon and inure to the benefit of the 
Members and their legal representatives, successors, transferees and assigns. 

7.3 Headings. Article and other headings contained in this Agreement are for 
reference purposes only and are not intended to describe, interpret, define or limit the scope, 
extent or intent of this Agreement or any provision hereof. 

7.4 Severability. Every provision of this Agreement is intended to be severable. If 
any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or 
invalidity shall not affect the validity or legality ofthe remainder of this Agreement 

7.5 Variation of Pronouns. All pronouns and any variations thereof shill be deemed 
to refer to masculine, feminine or neuter, singular or plural. as the identity of the Person or· 

. Persons may require. 

7.6 Governing Law. The laws of the State of Arizona shall govern the validity of this 
Agreement, the construction of its terms and the interpretation of the rights and duties of the 
Members and Manager of the Company. 

7.7 Defmed Terms. The following terms shall have the meanings set forth below: 

"Act11 means the Arizona Limited Liability Company Act, as set forth in ARS. § · 
29-601, et seq., as amended from time to time. 

"Affiliate" means, with respect to any Person (a) any Person directly or indirectly 
controlling, controlled by or t.mder common control with such Person (for this pwpose, a Person 
shall be deemed to control another Person if it owns ten percent or more of the outstanding 
securities or equity interests in such other Person), (b) any Person owning or controlling· ten 
percent or more of the outstanding securities or equity interests in such Person, (c) any officer, 
director, partner, manager, trustee or beneficiary of such Person, (d) any Person who is an officer, 
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director, partner, manager, trustee, beneficiary or holder of ten percent or more the outstanding 
securities or equity interests in any Person described in clauses (a) through (c) above, or (e) any 
Family Member of any Person described in clauses (a) through (d) above. 

"Agreement" has the meaning given that term in the introductory paragraph on 
page 1. 

''Ainended Articles" ha.S the meaning given that term in Sectiop 1.2. 

"Articles" has the meaning given that term in Section 1.2. 

"Authorized CFD Financing" has the meaning given that term m Section 
1.6(f)(xiii). 

"Bankruptcy Action" means (a) taking any action that might cause the Company 
to become insolvent; (b) (i) commencing any case or other action on behalf of the Company 
relating to bankruptcy, insolvency, reorganization or relief of debtors generally; (ii) instituting 
proceedings to have the Company adjudicated as bankrupt or inSolvent; (iii) consenting to the 
institution of bankruptcy or insolvency proceedings against the Company; (iv) filing a petition or 
consenting to a petition seeking reorganization, arrangement, adjustment, winding-up, 
dissolution, composition, liquidation or other relief on behalf of the Company of its debts under 
any federal or state law relating to bankruptcy; (v) seeking or consenting to the appointment of a 
receiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official for the 
Company or a substantial portion of its properties; (vi) making any assignment for the benefit of 
the Company's creditors; or (vii) taking any action or causing the Company to take any action in 
furtherance of any of the foregoing. 

"Company" has the meaning given that term in the introductory paragraph on 
page 1. 

"Dissolution Event" has the meaning given that term in Section 6.1. 

"Family Member" means, with respect to any Person the parents of such Person 
and ~y lineal descendants of the parents of such Person (whether by birth or adoption). 

"Foundation" has the meaning given that term in Section 1.6(b). 

"Independent Member" has the meaning given that term in Section 2.2. 

"Manager" means Realco or any other Person unanimously approved by the 
Members as the "Manager" of the Company, but only if the designation of such Person as 
Manager is also reflected by an amendment to the Articles filed with the Arizona Corporation 
Commission in accordance with the Act. 

"Master Agreement" has the meaning given that term in Section 1.6(b ). 
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"Member" means Realco and any Person subsequently admitted as a member of 
the Company pursuant to the Act and this Agreement. The term "Member" as used herein shall 
not be deemed to refer to or itlclude any Independent Member. 

"Person" means any individual, partnership, corporation, trust, limited liability 
company or other entity. 

"Project" has the meaning given that term in Section 1.6(e). 

"Properties" has the meaning given that term in Section 1.6(b ). 

"Property" has the meaning given that term in Section 1.6(a). 

"Real co" has the meaning given that term in the introductory paragraph on page 1. 

''Related Parcels" has the meaning given that term in Section 1.6(b ). 

"Remediation Agreement" has the meaning given that term in Section 1.6( c). 

"Trust Agreement" has the meaning given that term in Section 1.6( d). 

"Trustee" has the meaning given that term in Section 1.6( d). 

IN WITNESS WHEREOF, this Agreement has been executed as of the date first above 
written. 

PHX/GHANKS/98273&.2126043.001 

Manager~ember 

DMB Realco LLC, an Arizona 
limited liability company 

By: DMB Associates, Inc., an 
Arizona corporation, Manager 
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DESIGNATION OF INDEPENDENT MEMBER 

Pursuant to Section 2.2(a) of the Operating Agreement ofDMB White Tank, LlC dated 
as of October 12, 1999 (the .. Operating Agreement"), DMB R.ealco LLC, an Arizona· limited 
liability company, as the "Manager" of DMB White Tank, LLC~ an Arizona Hmited liabilitY 
company (the "Company"), hereby designates Thomas L. May as ·the .. cmreirt ."'ndePendent 
Member' of the Company, as such.term is defined in the Operating ~ent · . . ........ ... 

Dated this 19th day ofMarch, 2002. . 

Approval: 

DMB Realco LLC, an Arizona 
limited. liability company, Manager 

By: DMB Associates~ Inc., an 
Arizona corporation, Manager 

~ CilarleYeri~ ·' 

B)r. 

Vice President 

Pursuant to Section 2.2(a) of the Operating Agr~ment, 
the undersigned approves the designation of Thomas L. May 
as the current Independent Member of the Company 

Catexpillar Foundation, an illinois not-for-profit corporation 

B~t.:~--...,....._ 

·' 

lf!,JUU4 

·; 

. -~:...-. 
-·~~~~-
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... _, .· 
APP'ROV ALAND ACCEPTANCE 

BY INDEPENDENT MEMBER 

The undersigned hereby agrees to be bound by all terms and conditions that are applicable to 
the "Independent Me~r" under the Operating Agreement to · ~hich this Approval and 
AcceptaDce is attached: 

.• 

Address for Notices: 

c/o Gaterpillar Inc. 
t 100 N .E. Adams Street 

Peoria. lliinois 61629-9320 

.• 

I 
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ASSIGNMENT OF MEMBERSHIP INTEREST 
AND 

FffiST AMENDMENT TO OPERATING AGREEMENT 

DMB WIDTE TANK, LLC 

This Assignment of Membership Interest and First Amendment to Operating Agreement 
(the "First Amendment11

), is entered into as of December~ 2005, by and between DMB Realco 
LLC, an Arizona limited liability company C'Realco11

), and DMB Communities LLC, an Arizona 
limited liability company ("Communities"). 

RECITALS 

A. DMB White Tank, LLC (the ''Company") is an Arizona limited liability company 
formed pursuant to Articles of Organization filed with the Arizona Corporation Commission on 
November 20, 1998, as thereafter amended by Amended aud Restated Articles of Organization 
flled with the Arizona Corporation Commission on November 1, 1999 (the "Restated Articles"). 

B. The business and affairs of the Company are governed by the Operating 
Agreement of DMB White Tank, LLC, dated as of October 12, 1999 (the noperating 
Agreement"). Capitalized tenns used and not otherwise defined herein shall have the meanings 
set forth in the Operating Agreement. 

C. Realco desires to assign to Communities all of Realco's interest as the sole 
Member of the Company, and in connection with such assignment, to consent to the admission 
of Communities as the sole Member and sole Manager of the Company, in the place of Realco. 
In connection with such assignment, Communities desires to become the sole Member and 
Manager ofthe Company. 

AGREEMENT 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Realco and Communities agree as follows: 

1. Assignment. Realco hereby assigns to Communities, as a capital contribution, all 
of Realco's interest as the sole Member of the Company, as such interest is more particularly 
described in the Operating Agreement. Communities hereby accepts such assignment, and is 
hereby admitted as the sole Member of the Company in the place ofRealco. 

2. Replacement of Manager. Effective upon the execution of this First Amendment, 
Communities is hereby designated as the sole Manager of the Company, in the place of Rea1co. 
By signing this First Amendment, Realco and Communities unanimously consent to, and 
affirmatively vote in favor of, the designation of Communities as the sole Manager of the 
Company, as provided above. 

3. Amendment. From and after the date of this First Amendment, all references in 
the Operating Agreement to 11Realco," whether in the capacity as a Member or Manager, shall be 
deemed to refer to "Communities" in the same such designated capacity. 
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4. Acceptance of Operating Agreement. Conummities hereby agrees to be bound by 
each and every provision of the Operating Agreement, as though Communities were designated 
as the original Member and Manager of the Company therein, in the place ofRealco. 

5. Amendment of Restated Certificate. Promptly following the execution of this 
First Amendment, Realco and Communities shall execute and ftle with the Arizona Corporation 
Commission a First Amendment to Amended and Restated Articles of Organization of DMB 
White Tank, LLC, in the form attached hereto as Exhibit A 

6. Continuing Effect. Except as modified by this First Amendment, all tenns and 
provisions of the Operating Agreement shall remain in full force and effect in accordance with 
the terms thereof. 

7. COlmtemart Execution: Delivery by Facsimile. This First Amendment, including 
the Consent of Independent Member set forth below, may be executed in any number of 
col.Ulterpm.ts, each of which shall be an original and such counterparts shall together constitute 
but one m.1d the same instrwnent, and such counterparts may be delivered by facsimile 
transmission, with the same effect as delivery of signed originals. 

[fhe remainder of this page is intentionally blank] 
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(~) IN WI1NESS WHEREOF. the parties have executed this First Amendment as of the date 

) 

first above written. 

DMB Realco LLC, 
an Arizona limited liability company 

By: DMB Associates, Inc., 
an Arizona corporation, Manager 

DMB Communities LLC, 
an Arizona limited liability company 

By: DMB Associates, Inc., 
an Arizona corporation, Manager 

By:~ 
Its: /· 

Consent of Independent Member: 

TI1e undersigned, having been designated as the Independent Member of the Company, hereby 
consents to, and votes in favor of, the substitution of Conununities as the Manager of the 
Company, in the place of Realco, to the extent such consent is required under either the 
Operating Agreement or the Restated Articles. 

Thomas L. May, not in an in :l:la-

solely as the Independent Member of 
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ASSIGNMENT OF MEMBERSHIP INTEREST 
AND 

SECOND AMENDMENT TO OPERATING AGREEMENT 

DMB WHITE TANK, LLC 

This Assignment of Membership Interest and Second Amendment to Operating 
Agreement (the "Second Amendment"), is entered into as of November 30, 2006, by and 
between DMB Communities LLC, an Arizona limited liability company ("Communities"), and 
DMB White Tank Holdings, LLC, a Delaware limited liability company ("Holdings"). 

RECITALS 

A. DMB White Tank, LLC (the "Company") is an Arizona limited liability company 
formed pursuant to Articles of Organization filed with the Arizona Corporation Commission on 
November 20, 1998, as thereafter amended by Amended and Restated Articles of Organization 
filed with the Arizona Corporation Commission on November 1, 1999 and a First Amendment to 
Amended and Restated Articles of Organization filed with the Arizona Corporation Commission 
on January 9, 2006 (collectively, the "Articles"). 

B. The business and affairs of the Company are governed by the Operating 
Agreement ofDMB White Tank, LLC, dated as of October 12, 1999, as amended pursuant to an 
Assignment of Membership Interest and First Amendment to Operating Agreement, dated as of 
December 31, 2005 (together, the "Operating Agreement"). Capitalized terms used and not 
otherwise defined herein shall have the meanings set forth in the Operating Agreement. 

C. Communities desires to assign to Holdings all of Communities' interest as the 
sole Member of the Company, and in connection with such assignment, to consent to the 
admission of Holdings as the sole Member of the Company, in the place of Communities. In 
connection with such assignment, Holdings desires to become the sole Member ofthe Company. 

AGREEMENT 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Communities and Holdings agree as follows: 

1. Assignment. Communities hereby assigns to Holdings, as a capital contribution, 
all of Communities' interest as the sole Member of the Company, as such interest is more 
particularly described in the Operating Agreement. Holdings hereby accepts such assignment, 
and is hereby admitted as the sole Member of the Company in the place of Communities. 

2. Amendment. From and after the date of this Second Amendment, all references in 
the Operating Agreement to "Communities" in the capacity as a Member shall be deemed to 
refer to "Holdings" in such designated capacity. 

3. Acceptance of Operating Agreement. Holdings hereby agrees to be bound by 
each and every provision of the Operating Agreement, as though Holdings were designated as 
the original Member of the Company therein. 
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4. Amendment to Articles. Promptly following the execution of this Second 
Amendment, Communities, as the Manager of the Company, shall execute and file with the 
Arizona Corporation Commission a Second Amendment to Amended and Restated Articles of 
Organization ofDMB White Tank, LLC, in the form attached hereto as Exhibit A. 

5. Continuing Effect. Except as modified by this Second Amendment, all terms and 
provisions of the Operating Agreement shall remain in full force and effect in accordance with 
the terms thereof. 

6. Counterpart Execution; Delivery by Facsimile. This Second Amendment may be 
executed in any number of counterparts, each of which shall be an original and such counterparts 
shall together constitute but one and the same instrument, and such counterparts may be 
delivered by facsimile transmission, with the same effect as delivery of signed originals. 

IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the 
date first above written. 

DMB Communities LLC, 
an Arizona limited liability company 

By: DMB Associates, Inc., 
an Arizona corporation, Manager 

DMB White Tank Holdings, LLC, 
a Delaware limited liability company 

By: DMB Communities LLC, 
an Arizona limited liability company, Manager 

By: DMB Associates, Inc., 
an Arizona corporation, Manager 

By:&;"""' 
Print N~ :JNMsJ ~ 
Title: · ~~ 
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EXHIBIT A 

SECOND AMENDMENT TO 
AMENDED AND RESTATED ARTICLES OF ORGANIZATION 

OF 
DMB WHITE TANK, LLC 

Pursuant to A.R.S. § 29-633, the undersigned, being current manager of DMB White 
Tank, LLC, an Arizona limited liability company, states as follows: 

1. Name. The name of the limited liability company (the "Company") affected by 
this instrument is DMB White Tank, LLC. 

2. Prior Filings. Articles of Organization (the "Original Articles") were filed on 
behalf of the Company with the Arizona Corporation Commission on November 20, 1998, at 
File No. L-0858094-6. The Original Articles were superseded by Amended and Restated 
Articles of Organization filed with the Arizona Corporation Commission on November 1, 1999 
(the "Restated Articles"). The Restated Articles were amended pursuant to a First Amendment 
to Amended and Restated Articles of Organization filed with the Arizona Corporation 
Commission on January 9, 2006. 

3. Amendment to Articles. Section 6 of the Restated Articles, as amended, is hereby 
amended in its entirety to read as follows: 

6. Name and Address of Certain Member. DMB White Tank 
Holdings, LLC, a Delaware limited liability company, 7600 East 
Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 85258, is the only 
member of the Company that owns a twenty percent or greater interest in 
the capital or profits of the Company. 

4. Effect of Amendment. This Second Amendment amends and supersedes all 
contrary provisions of the Restated Articles, as amended. Except as amended hereby, the 
Restated Articles, as amended, shall remain in full force and effect. 

Dated as of November_, 2006. 
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DMB Communities LLC, 
an Arizona limited liability company 

By: DMB Associates, Inc., an 
Arizona corporation, Manager 



THIRD AMENDMENT TO OPERATING AGREEMENT 

DMB WHITE TANK, LLC 

This Third Amendment to Operating Agreement (the "Third Amendment"), is 
entered into as of September 1, 2010, by DMB White Tank Holdings, LLC, a Delaware 
limited liability company ("Holdings") and DMB Associates, Inc., an Arizona 
corporation ("DMB"). 

RECITALS 

A. DMB White Tank, LLC ("the Company") is an Arizona limited liability 
company formed pursuant to Articles of Organization filed with the Arizona 
Corporation Commission on November 20, 1998, as thereafter amended by Amended 
and Restated Articles of Organization filed with the Arizona Corporation Commission 
on November 1, 1999, a First Amendment to Amended and Restated Articles of 
Organization filed with the Arizona Corporation Commission on January 9, 2006 and a 
Second Amendment to the Amended and Restated Articles of Organization filed with 
the Arizona Corporation Commission on December 1, 2006 (collectively, the" Articles"). 

B. The business and affairs of the Company are governed by the Operating 
Agreement of DMB White Tank, LLC, dated as of October 12, 1999, as amended 
pursuant to an Assignment of Membership Interest and First Amendment to Operating 
Agreement, dated as of December 31, 2005 and an Assignment of Membership Interest 
and Second Amendment to Operating Agreement, dated as of November 30, 2006 
(together, the "Operating Agreement"). Capitalized terms used and not otherwise 
defined herein shall have the meanings set forth in the Operating Agreement. 

C. The Operating Agreement reflects that DMB Communities LLC, an 
Arizona limited liability company, is the Manager of the Company. 

D. Holdings desires to appoint DMB as the Manager of the Company, in 
place of Communities. 

AGREEMENT 

For good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Holdings and DMB agree as follows: 

1. Appointment of Manager. Holdings hereby appoints DMB as the 
Manager of the Company. DMB hereby accepts such appointment and is hereby the 
Manager of the Company in place of Communities. 



2. Amendment. From and after the date of this Second Amendment, all 
references in the Operating Agreement to "Communities" in the capacity as the 
Manager shall be deemed to refer to "DMB" in such designated capacity. 

3. Acceptance of Operating Agreement. DMB hereby agrees to be bound by 
each and every provision of the Operating Agreement, as though DMB was designated 
as the original Manager of the Company herein. 

4. Amendment to Articles. Effective as of the date of this Third Amendment, 
DMB, as the Manager of the Company, shall execute and file with the Arizona 
Corporation Commission a Third Amendment to Amended and Restated Articles of 
Organization of DMB White Tank, LLC, in the form attached hereto as Exhibit A. 

5. Continuing Effect. Except as modified by this Third Amendment, all 
terms and provisions of the Operating Agreement shall remain in full force and effect in 
accordance with the terms thereof. 

6. Counterpart Execution; Delivery by Facsimile. This Third Amendment 
may be executed in any number of counterparts, each of which shall be an original and 
such counterparts shall together constitute but one and the same instrument, and such 
counterpai:ts may be delivered by facsimile transmission, with the same effect as 
delivery of signed originals. 

IN WITNESS WHEREOF, the parties have executed this Third Amendment as of 
the date first above written. 

SOLE MEMBER: 

DMB White Tank Holdings, LLC, a Delaware 
limited liability company 

BY: DMB Associates, Inc., an Arizona 
corporation, Manager 
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MANAGER: 

DMB Associates, Inc., an Arizona corporation 

By:~:;;-~ 
Printiiarnec{VlA s LE JJbEA... 
Title: Seo, oc \Jia NU>idDAct:. 
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EXHIBIT A 

THIRD AMENDMENT TO THE 
AMENDED AND RESTATED 

ARTICLES OF ORGANIZATION OF 
DMB WHITE TANK, LLC 

Pursuant to A.R.S. § 29-633, the undersigned states as follows: 

1. Name; Prior Filings. The name of the limited liability company (the 
"Company") to which this instrument pertains is "DMB White Tank, LLC". The 
Company's original Articles of Organization were filed with the Arizona Corporation 
Commission on November 20, 1998 at Document Number L-0858094-6 (the "Original 
Articles"). Thereafter, the Original Articles were amended and restated in their entirety 
by the Amended and Restated Articles of Organization filed with the Arizona 
Corporation Commission on November 1, 1999 (the "Restated Articles"). The Restated 
Articles were further amended pursuant to (a) the First Amendment to Amended and 
Restated Articles of Organization filed with the Arizona Corporation Commission on 
January 9, 2006 and (b) the Second Amendment to Amended and Restated Articles of 
Organization filed with the Arizona Corporation Commission on December 1, 2006. 

2. Amendment. The Restated Articles are hereby amended ·by deleting 
paragraph 5 in its entirety and replacing it with the following: 

5. Name and Address of Manager. The name and address of the 
manager of the Company (the "Manager") are: 

DMB Associates, Inc., 
an Arizona corporation 
7600 E. Doubletree Ranch Road, Suite 300 
Scottsdale, Arizona 85258. 

3. Continuing Effect of Articles. This Third Amendment amends and 
supersedes all contrary provisions of the Restated Articles, as amended. Except as 
amended hereby, the Restated Articles, as amended, shall remain in full force and effect. 

Dated effective as of September 1, 2010. 

DMB Associates, Inc., an Arizona corporation, 
Manager 

By: ____________ _ 

Name: Mary S. Alexander 
Its: Senior Vice President 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

OWNER'S CERTIFICATE OF MARKET VALUE 

I, the undersigned Executive Vice President and Chief Financial Officer/Treasurer 
of DMB Associates, Inc., a Delaware corporation, which is the Manager of DMB White 
Tank Holdings, LLC, an Arizona limited liability company, which is the sole member of 
DMB White Tank, LLC, an Arizona limited liability company (the "Owner"), hereby certify 
that I am familiar with the assets and financial condition of DMB White Tank Holdings, 
LLC, and with respect to Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "District"), and that: (i) the Owner is the owner of a portion of the 
real property (the "Development") located within the boundaries of the District and has the 
right to acquire the balance of the real property subject to the Trust Agreement dated March 
19, 2002, creating Trust No. B 176 among Fidelity National Title Insurance Company, a 
California corporation, as the initial Trustee, Caterpillar Foundation, as First Beneficiary, and 
DMB-WT, as Second Beneficiary; and (ii) to the best knowledge of the undersigned. the 
estimated market value of the real property comprising that portion of the Development 
owned by the Owner and which is available for develo~ not less than $216,000,000. 

DATED: July_\_! , 2013 

PHX 330823180v1 

DMB WHITE TANK, LLC, 
an Arizona limited liability company 

By: DMB White Tank Holdings, LLC 
a Delaware limited liability company, its Member 

By: DMB ASSOCIATES, INC., 
an Arizona corporation, its Manager 

w S. Beams, Executive Vice President 
and Chief Financial Officer/Treasurer 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CLOSING CERTIFICATE OF GUARANTOR 

The undersigned, the President and Treasurer, respectively, of Hank, Inc., an 
Arizona corporation, the managing general partner of ABD Investments Limited Partnership, an 
Arizona limited partnership (the "Guarantor"), acting for and on behalf of the Guarantor, 
HEREBY CERTIFY as follows: 

1. That they are the qualified and acting President and Treasurer, 
respectively, of the managing general partner of the Guarantor, and as such officers are familiar 
with the books and partnership records of the Guarantor. 

2. That the Guarantor is a limited partnership duly organized and validly 
existing under the laws of the State of Arizona, has no proceedings pending or contemplated with 
a view to liquidation or dissolution and the managing general partner is authorized to act on 
behalf of the Guarantor pursuant to the terms of the Amended and Restated Agreement of 
Limited Partnership of the Guarantor, dated as of January 1, 2002 (the "Partnership 
Agreement"). 

3. That the Guarantor has the requisite limited partnership power and 
authority to execute and deliver and perform the obligations of the Guarantor in (i) the Guaranty, 
dated as of July 1, 2013 (the "Guaranty"), made by the Guarantor for the benefit of Verrado 
District 1 Community Facilities District (Town of Buckeye, Arizona) (the "District"), and Wells 
Fargo Bank, National Association, as trustee, and (ii) the Guarantor Indemnity Letter, dated as of 
the date hereof (the "Indemnity Letter") (together, the "Documents"), as executed and delivered 
by the duly authorized officers of the managing general partner of the Guarantor. 

4. That the Documents were approved and executed and delivered by the 
managing general partner of the Guarantor pursuant to the authority contained in the Partnership 
Agreement. 

5. That the party executing and delivering the Documents had the authority 
to execute and deliver the Documents pursuant to the authority contained in the Partnership 
Agreement and the Documents are in full force and effect and are valid and legally binding 
obligations ofthe Guarantor. 

6. That the persons executing the Documents were on the date or dates of the 
execution or acceptance of the Documents, and are on the date hereof, the duly qualified and 
acting incumbents of the offices of the managing general partner of the Guarantor set forth below 



their respective signatures and the signatures appearing beside their respective names are the 
genuine official signatures of said officers. 

Bennett Dorrance, President 

Dawn M. Olsen, Chief Executive Officer 

7. That the Documents will not conflict with or result in a violation of any 
contract, indenture, instrument or other agreement to which the Guarantor is a party or by which 
it or its properties are bound. 

8. That no material consent, approval, authorization or other action by, or 
filing with, any federal, State or local government authority is required in connection with the 
execution, delivery and performance by the Guarantor of the obligations of the Guarantor 
pursuant to the Documents or to conduct the business of the Guarantor as presently being 
conducted and as described in the Limited Offering Memorandum, dated July 2, 2013 (the 
"Limited Offering Memorandum") pertaining to the bonds referenced in the caption of this 
certificate. 

9. That the Guarantor is not in default in the payment of principal of or 
interest on any indebtedness for borrowed money and is not in default under any instruments or 
agreements under or subject to which any indebtedness for borrowed money has been incurred 
and no event has occurred and is continuing under the provisions of any such instrument or 
agreement which, with the lapse of time or the giving of notice, or both, would constitute an 
event of default thereunder. 

10. That the consummation of the transactions contemplated by the 
Documents and the Limited Offering Memorandum and compliance by the Guarantor with the 
provisions of the Documents will not result in a breach of any of the terms, conditions or 
provisions of, or constitute a default under, any indenture, agreement or other instrument to 
which the Guarantor is a party or by which the Guarantor may be bound. 

11. That no litigation or administrative action or proceeding is pending or, to 
the knowledge of the undersigned, threatened, restraining or enjoining, or seeking to restrain or 
enjoin, the effectiveness or validity of the Documents or the performance by the Guarantor of its 
obligations pursuant to the Documents or the conduct of the Guarantor's business as described in 
the Limited Offering Memorandum; or contesting or questioning the proceedings and authority 
pursuant to which the Documents have been authorized and are delivered and executed. 

12. That attached hereto as Exhibit A is a true, complete and correct copy of 
the Partnership Agreement of the Guarantor which was in full force and effect on July 1, 2013, 
and which has been in effect from that date to the date hereof and that no amendments to the 
Partnership Agreement of the Guarantor have been executed by the partners subsequent thereto. 

13. That all of the representations and warranties of the Guarantor made and 
contained in the Documents (which representations and warranties are hereby incorporated and 
stated herein by reference as fully and with the same effect as if set forth at length herein) are 



true and correct as of the date hereof as if said representations and warranties were set forth 
herein as of the date hereof. 

14. That the Guarantor is benefited by the issuance of the District's District 
General Obligation Refunding Bonds, Series 2013A and its District General Obligation Project 
Bonds, Series 2013B, in the aggregate principal amount of $26,400,000 and it is in the 
Guarantor's best interests to guarantee the obligations of DMB White Tank, LLC pursuant to the 
Standby Contribution Agreement, dated as of July 1, 2013, among DMB White Tank, LLC, the 
District and Wells Fargo Bank, N.A., as trustee. 

15. That the information pertaining to the Guarantor contained in the Limited 
Offering Memorandum under the heading "SECURITY FOR AND SOURCES OF PAYMENT 
OF THE BONDS" and sub-heading "The Guaranty and The Guarantor", the heading "RISK 
FACTORS" and the information contained in APPENDICES D and I does not contain any 
untrue statement of a material fact or omit to state any material fact necessary in order to make 
the statements made therein, in light of the circumstances under which such statements were 
made, not misleading. Additionally, in connection with our participation in the preparation of 
the Limited Offering Memorandum, we have not acquired any knowledge that the Limited 
Offering Memorandum generally 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 such statements are made, not misleading. 



IN WITNESS WHEREOF, the undersigned have hereunto set their hands on 
July~' 2013. 

ATTACHMENTS 

Exhibit A- Limited Partnership Agreement 

PHX 330819510v1 

ABD INVESTMENTS LIMITED 
PARTNERSHIP 

By: Hank, Inc., an Arizona corporation 
Its: managing general partner 

By~·~~o 
Bennett Dorrance 
Its President 

By~~~ 
Dawn M. Olsen 
Its Chief Executive Officer 

..... 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

ACKNOWLEDGEMENT AND REQUEST FOR 
AUTHENTICATION AND DELIVERY OF BONDS 

I, Stephen Cleveland, Manager of Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) (the "District"), hereby acknowledge that, pursuant to the Indenture of 
Trust and Security Agreement, dated as of July 1, 2013 (the "Indenture"), between the District and 
Wells Fargo Bank, National Association, as trustee (the "Trustee"), the Trustee received from RBC 
Capital Markets, LLC, the purchaser (the "Underwriter"), on the date of this Certificate the following 
amounts for the purchase of the above-captioned bonds: 

Principal 
Plus: Original Issue Premium 
Less: Underwriter's Compensation 

TOTAL 

$26,400,000.00 
706,637.40 

(528,000.00) 

$26.578.637.40 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

JTG:akr 1993633.2 7/10/2013 



TJt.u.s 17£ €; 
The undersigned hereby requests tha}\Wells Fargo Bank, N.A., acting pursuant to the 

Indenture, authenticate $ z~ lfdtJ. dOl> principal amount of the bonds in the amounts and interest 
rates and maturing on the d~tes ;~own in the Indenture and cause the same to be delivered to the 
Underwriter. 

Dated: ~, 2013 

MANAGER, VERRADO DISTRICT 1 
COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

[SIGNATURE PAGE TO ACKNOWLEDGEMENT AND 
REQUEST FOR AUTHENTICATION AND DELIVERY OF BONDS] 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CERTIFICATE REGARDING INDEBTEDNESS 

I, Stephen Cleveland, Manager of Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) (the "District"), hereby certify and, based upon the Owner's Certificate 
of Market Value, the total aggregate outstanding amount of bonds and any other indebtedness for 
which the full faith and credit ofthe District are pledged which totals $42,715,000, does not exceed 
sixty percent (60%) of the aggregate of the estimated market value of the real property and 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

JTG:akr 1993651.2 7/9/2013 

1 



improvements in the District plus the value of the public infrastructure owned or to be acquired by 
the District with the proceeds of the above-referenced Bonds. 

t- I;;;_ , 2013 
I 

Dated: 

MANAGER, VERRADO DISTRICT 1 
COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

[SIGNATURE PAGE TO CERTIFICATE REGARDING INDEBTEDNESS] 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

TRUSTEE'S CERTIFICATE OF COMPLETION 
AND AUTHENTICATION 

The undersigned, an authorized representative of Wells Fargo Bank, National Association, 
as trustee (the "Trustee") under the Indenture of Trust and Security Agreement dated as of July 1, 2013 (the 
"Indenture"), by and between Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) 
(the "District") and the Trustee hereby certifies that: 

(a) The performance of its duties and obligations under the Indenture has been duly 
authorized by all necessary corporate action on the part of the Trustee and under present law does not 
contravene the Articles of Association or By-Laws of the Trustee or to the best of its knowledge, after due 
inquiry, conflict with or constitute a breach of or default under any law, administrative regulation, consent 
decree or any material agreement or instrument to which the Trustee is subject. 

(b) By all necessary action, the Trustee has authorized the execution, delivery and due 
performance by it of the Indenture and the execution, delivery and due performance by it of the Certificate of 
Authentication appearing on the Bonds and such other agreements and documents as may be required to be 
executed, delivered and performed in order to consummate the transactions contemplated by the resolution of 
the District adopted on June 4, 2013, authorizing the issuance and sale of the Bonds. 

(c) Pursuant to the written request and authorization from the District, the Trustee has 
authenticated the Bonds and caused the Bonds to be delivered in accordance with such written authorization 
and direction to the Trustee. The persons authenticating the Bonds and executing all documents relating to 
the Bonds on behalf of the Trustee were and are representatives duly authorized to execute the Bonds and all 
documents relating to the Bonds on behalf of the Trustee. Their signatures appearing on the Bonds and other 
documents are their true and correct signatures. 

(d) The Bonds have been properly and accurately completed. 

(e) Attached hereto is a true, complete and correct copy of a resolution of the Trustee 
demonstrating the authority of the officer executing documents in the name of the Trustee to act on behalf of 
the Trustee. Said authority was in effect on the date or dates that said officer acted and remains in full force 
and effect on the date hereof. 

Dated: July 12, 2013 

WELLS FARGO BANK, NATIONAL ASSOCIATION 



. - .. 
WIEILIL§ IFAIRGO ISA~IJ(, INJATJIONAIL A§§OCJIATJIO~ 

A§§JI§TA.NT §IECIRIETAIRY'§ CIEIRTJIIFJICATIE 

I, Scott C. Emmons, hereby certify that I am an Assistant Secretary of Wells 
Fargo Bank, National Association, a national banking association, (the "Bank"), and I hereby 
further certify as follows: 

1. The following is a true and correct extract from resolutions duly adopted by 
the Board of Directors of the Bank on November. 25, 2003, and no modification, amendment, 
rescission or revocation of such resolutions has occurred affecting such extract as of the date of 
this certificate. 

IR.IE§OlVIED, that for the purposes of these resolutions, "Executive 
Officer', shall mean any person specifically designated as an Executive Officer of the 
Bank by resolution of the Board of Directors, and "Signing Officer'i shall mean the 
Chairman of the Board, the President, any Vice Chairman, any Executive Vice President, 
any Senior Vice President, the Treasurer, any Vice President, any Assistant Vice 
President, any person whose title includes the word "Officerrr (e:g., Commercial Banking 
Officer, Personal Banking Officer, Trust Officer), or any other person whose title has 
b.e.en .ocls __ b_eLefl_f!;~r q~e1g_8~J~g_p_y ~h~ Bo~d of Pirec;tors as a title for _an officer of the 
Bank, and such officers are hereby authorized-to sign ·agreeme-nts; lnstrume.nts- ana 
other documents on behalf of the Bank in accordance with the signing authorities 
conferred in Parts A, B and C of these resolutions; 

*** 
C. Signing Officers 

fUR.THIER R.IESOLVIED, that any Signing Officer, acting alone, may 
execute on behalf of the Bank, '{Vhether acting for its own account or in a fiduciary or 
other rep~esentative capacity: 

*** 

Trust indentures, declarations of trust, trust and agency agreements, 
pooling and servicing agreements, fiscal and paying agency agreements, 
acceptances thereof, consents thereto and any similar agreements, 
however denominated, to which the Bank is a party in ·a fiduci.ary or other 
representative capacity; certificates of authentication or other indicia of 
valid issuance with respect to bonds, notes, debentures and other 
securities_or obligations issued under al}y indenture, mortgage, trust or 
other agreement; certificates for securities deposited, interim certificates 
and other certificates for and on behalf of the Bank as dep_ository or 
agent; countersignatures of stocks, bonds, notes, debentures, voting 
trust certificates, participation certificates and other certificates, 
instruments, obligations or other securities on behalf of the Bank as 



• r - .. 

certificates of cancellation and cremation of stocks, bonds, debentures or other 
securities. 

2. The following named persons are Signing Officers of the Bank as of the 
date hereof, and their correct titles and genuine signatures appear beside their names: 

Name Title 

Sandy Chan Vice President 

Maddy Hall Vice President 

Kyle Lim Assistant Vice President 

Tom Orlina Vice President 

Dania Samai Vice President 

Robert Schneider Vice President 

Kheang (TK) Tan Assistant Vice President 

Michael Tu Assistant Vice President 

Aimee Tabor Vice President 

Kathryn Valdivia Vice President 

Grace Yang Vice President 

_ IN WITNESS WHEREOF, I have hereunto set my hand this f!_~ay of 

J)., Lf4 2013 ~ 

Scott C. Emmons 
Assistant Secretary 

- 2 -

-, 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 

REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

RECEIPT OF TRUSTEE 

The undersigned, does hereby acknowledge for and on behalf of the Trustee for the 
hereinafter described Indenture as follows: 

1. $20,400,000 principal amount of Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) District General Obligation Refunding Bonds, Series 2013A (the "Refunding 
Bonds"), maturing in the years 2014 through and including 2023 and 2027, and bearing interest from July 
12, 2013 (payable semiannually on January 15 and July 15 in each year, commencing on January 15, 
2014), and $6,000,000 principal amount of Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) District General Obligation Project Bonds, Series 2013B (together with the Refunding 
Bonds, the "Bonds"), maturing on July 15 in the years 2023, 2029 and 2033, and bearing interest from 
July 12, 2013 (payable semiannually on January 15 and July 15 in each year, commencing on January 15, 
2014 ), have this day been delivered to, or upon the order of RBC Capital Markets, LLC upon payment to 
the Trustee of the purchase price of the Bonds as follows: 

Par Amount of the Bonds 
Plus: Original Issue Premium 
Less: Underwriting Compensation 
Bond Proceeds Received 

Plus: Developer Cash Contribution 

Total Amount Received 

$26,400,000.00 
706,637.40 

(528,000.00) 
$26,578,637.40 

783,840.00 

$27.362.477.40 

2. Pursuant to the provisions of Section 5.05 of the Indenture, proceeds of the Bonds 
have been applied by deposit of the following amounts to the following funds or accounts: 

FUND OR ACCOUNT AMOUNT 

Acquisition Fund 
Transfer to 2006 Tax Account for 2003 Refunding 
Series 2013 Tax Account of Bond Fund 

$6,255,840.00 
21,053,125.00 

53,512.40 

Total: $27.362.477.40 

Dated: July 12, 2013 

WELLS FARGO BANK, NATIONAL 

::so\jf~~ 
fu: ~I 

JTG:dlh 1993663.2 7/1012013 



Suite 700 RBC Capital Markets® 2398 East Camelback Road 

FROM: 

SUBJECT: 

ISSUE: 

BONDS DATED: 

INTEREST PAYMENT 
DATES: 

RATINGS: 

MATURITY DATES, 
PRINCIPAL AMOUNTS, 
INTEREST RATES: 

PARTICIPANTS: 

BASE CUSIP NUMBER: 

PRE-CLOSING: 

CLOSING: 

REGISTRATION & 
AUTHENTICATION: 

CLOSING MEMORANDUM 

Closing Participants 

RBC Capital Markets 
Nick Dodd 
( 602) 381-5360 

PhongPham 
(602) 381-5370 

Settlement, Delivery and Closing Instructions 

Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Phoenix, AZ 85016 
(602) 381-5300 
(602) 381-5380 Fax 

$20,400,000 District General Obligation Refunding Bonds, Series 2013A 
$6,000,000 District General Obligation Project Bonds, Series 2013B 

July 12, 2013 

January 15 and July 15 of each year, commencing January 15,2014. 

Non Rated 

See Exhibit A 

See Exhibit B 

92511Q 

The pre-closing will be held on Thursday, July 11, 2013 at 2:00pm in the offices of Gust 
Rosenfeld P.L.C., One East Washington Street, Suite 1600, Phoenix, Arizona; (602) 257-
7432. 

The closing will be held on Friday, July 12, 2013 at 8:00am in the offices of Gust 
Rosenfeld P.L.C. at the address listed above. Scott Ruby, Esq. and Jim Giel, Esq. will 
conduct the closing. 

After the Bonds have been registered and authenticated, Wells Fargo Bank, N.A. (Grace 
Yang) will confirm arrangements for a F.A.S.T. closing with The Depository Trust 
Company ("DTC"), 55 Water Street, 1st Floor, New York, New York 10041. 



Settlement, Delivery & Closing Instructions 
Verrado District 1 Community Facilities District 
$20,400,000 General Obligation Refunding Bonds, Series 2013A 
$6,000,000 General Obligation Project Bonds, Series 2013B 
Page2 

SETTLEMENT 
INSTRUCTIONS: A. On or before the day of closing, DMB Associates, Inc. (the "Developer") will 

wire transfer $783,840.00 to Wells Fargo Bank, N.A. (the "Trustee"), 
representing the Developer payment for costs of issuance and underwriter's 
compensation. The payment will be wired transferred to: 

$783,840.00 to: Wells Fargo Bank, N.A. 
ABA#: 121000248 
BNF: Corporate Trust Clearing 
A/C #: 0001038377 
FFC: Verrado CFD GOB 2013 
Contact: Grace Yang (213) 614-3320 

B. On the morning of closing, RBC Capital Markets will wire transfer 
$26,578,637.40 to the Trustee, representing the purchase price of the bonds as 
detailed below: 

Par Value of the Bonds $26,400,000.00 
Plus: Net Premium 706,637.40 
Less: Underwriters' Discount (528,000.00) 

Net Amount Due at Closing 

$26,578,637.40 to: Wells Fargo Bank, N.A. 
ABA#: 121000248 
BNF: Corporate Trust Clearing 
AIC #: 0001038377 
FFC: Verrado CFD GOB 2013 
Contact: Grace Yang (213) 614-3320 

$26,578,637.40 

C. Upon confirmation of the receipt of the wires in items A and B above, the Trustee 
will deposit $53,512.40 into the Bond Fund - Series 2013 Tax Account to pay debt 
service on the Bonds and $27,308,965.00 into the Acquisition Fund to be applied as 
follows: 

1. $255,840.00 to pay Costs oflssuance 
2. $6,000,000.00 to pay Costs of Acquisition 
3. $21,053,125.00 to be deposited with Wells Fargo Bank, N.A., as Trustee for 

the District's General Obligation Bonds, Series 2003 and used to currently 
refund the Series 2003 Bonds Being Refunded, as detailed in EXHIBIT C. 

D. When all parties are satisfied that all monies have been transferred and that 
documentation is in order, the Bonds will be released to the account of RBC Capital 
Markets, via the DTC closing desk (212) 855-7500, through Michael Rega (212) 
618-2577. 

E. After all of the above items have occurred and the Series 2003 Bonds have been 
redeemed in full, the Trustee will wire $1,702,010.00 to the Developer, representing 
excess funds held in the Developer Payment Account (#20512102) under the 
Indenture of Trust and Security Agreement for the Series 2006 Bonds. The funds will 
be wired transferred to: 

$1,702,010.00 to: JPMorgan Chase Bank, N.A. 
ABA #: 021000021 
AIC #: 0410-8887 
Ref: DMB White Tank LLC 
Contact: Chase McPherson (480) 367-7350 



Settlementl Deliverl: & Closin~:; Instructions 
Verrado District 1 Community Facilities District 
$20,400,000 General Obligation Refunding Bonds, Series 2013A 
$6,000,000 General Obligation Project Bonds, Series 2013B 
Page 3 

EXHIBIT A 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A (a) 

Date Par Amount Coupon Interest Debt Service Annual Debt Service CUSIP (92511Q) 

7/12/2013 

l/15/2014 $512,069.58 $512,069.58 
7/15/2014 $720,000 2.000% 503,675.00 1,223,675.00 $1,735,744.58 AR2 
l/15/2015 496,475.00 496,475.00 
7/15/2015 1,295,000 4.000% 496,475.00 1,791,475.00 2,287,950.00 ASO 
l/15/2016 470,575.00 470,575.00 

7/15/2016 1,280,000 4.000% 470,575.00 1,750,575.00 2,221,150.00 AT8 
l/15/2017 444,975.00 444,975.00 

7/15/2017 1,365,000 4.000% 444,975.00 1,809,975.00 2,254,950.00 AU5 

l/15/2018 417,675.00 417,675.00 

7/15/2018 1,245,000 4.000% 417,675.00 1,662,675.00 2,080,350.00 AV3 

l/15/2019 392,775.00 392,775.00 

7/15/2019 1,320,000 4.250% 392,775.00 1,712,775.00 2,105,550.00 AWl 
l/15/2020 364,725.00 364,725.00 

7/15/2020 1,400,000 5.000% 364,725.00 1,764,725.00 $2,129,450.00 AX9 
l/15/2021 329,725.00 329,725.00 
7/15/2021 1,485,000 5.000% 329,725.00 1,814,725.00 2,144,450.00 AY7 
l/15/2022 292,600.00 292,600.00 
7/15/2022 1,570,000 5.000% 292,600.00 1,862,600.00 2,155,200.00 AZ4 
1115/2023 253,350.00 253,350.00 
7115/2023 1,650,000 5.000% 253,350.00 1,903,350.00 2,156,700.00 8A8 
l/15/2024 212,100.00 212,100.00 

7/15/2024 l ,630,000 (b) 6.000% 212,100.00 1,842,100.00 2,054,200.00 886 

l/15/2025 163,200.00 163,200.00 
7/15/2025 1,720,000 (b) 6.000% 163,200.00 1,883,200.00 2,046,400.00 886 
l/15/2026 111,600.00 111,600.00 
7115/2026 1,815,000 (b) 6.000% 111,600.00 1,926,600.00 2,038,200.00 886 
l/15/2027 57,150.00 57,150.00 
7115/2027 1,905,000 6.000% 57,150.00 1,962,150.00 2,019,300.00 886 

Total $20,400,000 $9,029,594.58 $29,429,594.58 $29,429,594.58 

(a) The Bonds are subject to optional redemption on July 15,2023 at a redemption price of 100%. 
(b) Represents mandatory sinking fund amounts for term bond due July 15,2027. 



Settlementl Deliver~ & Closin~:; Instructions 
Verrado District 1 Community Facilities District 
$20,400,000 General Obligation Refunding Bonds, Series 2013A 
$6,000,000 General Obligation Project Bonds, Series 2013B 
Page4 

EXHIBIT A 

$6,000,000 
DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B (a) 

Date Par Amount Coupon Interest Debt Service Annual Debt Service CUSIP (92511Q) 

7112/2013 
1/15/2014 $174,073.67 $174,073.67 
7115/2014 171,220.00 171,220.00 $345,293.67 

1115/2015 171,220.00 171,220.00 

7115/2015 171,220.00 171,220.00 342,440.00 

1115/2016 171,220.00 171,220.00 

7115/2016 $50,000 (b) 5.000% 171,220.00 221,220.00 392,440.00 BM2 
1115/2017 169,970.00 169,970.00 

7115/2017 20,000 (b) 5.000% 169,970.00 189,970.00 359,940.00 BM2 
1115/2018 169,470.00 169,470.00 

7115/2018 190,000 (b) 5.000% 169,470.00 359,470.00 528,940.00 BM2 
1115/2019 164,720.00 164,720.00 
7/15/2019 175,000 (b) 5.000% 164,720.00 339,720.00 504,440.00 BM2 
1/15/2020 160,345.00 160,345.00 
7/15/2020 160,000 (b) 5.000% 160,345.00 320,345.00 480,690.00 BM2 
1/15/2021 156,345.00 156,345.00 

7/15/2021 155,000 (b) 5.000% 156,345.00 311,345.00 467,690.00 BM2 

1/15/2022 152,470.00 152,470.00 

7/15/2022 150,000 (b) 5.000% 152,470.00 302,470.00 454,940.00 BM2 
1/15/2023 148,720.00 148,720.00 

7/15/2023 160,000 5.000% 148,720.00 308,720.00 457,440.00 BM2 
1/15/2024 144,720.00 144,720.00 
7/15/2024 265,000 (c) 5.700% 144,720.00 409,720.00 554,440.00 BK6 
1115/2025 137,167.50 137,167.50 
7/15/2025 290,000 (c) 5.700% 137,167.50 427,167.50 564,335.00 BK6 
1115/2026 128,902.50 128,902.50 
7/15/2026 315,000 (c) 5.700% 128,902.50 443,902.50 572,805.00 BK6 
1/15/2027 119,925.00 119,925.00 

7/15/2027 350,000 (c) 5.700% 119,925.00 469,925.00 589,850.00 BK6 
1115/2028 109,950.00 109,950.00 

7/15/2028 535,000 (c) 5.700% 109,950.00 644,950.00 754,900.00 BK6 
1/15/2029 94,702.50 94,702.50 
7/15/2029 565,000 5.700% 94,702.50 659,702.50 754,405.00 BK6 
1/15/2030 78,600.00 78,600.00 
7/15/2030 600,000 (d) 6.000% 78,600.00 678,600.00 757,200.00 BL4 
1115/2031 60,600.00 60,600.00 
7/15/2031 635,000 (d) 6.000% 60,600.00 695,600.00 756,200.00 BL4 
1/15/2032 41,550.00 41,550.00 
7/15/2032 670,000 (d) 6.000% 41,550.00 711,550.00 753,100.00 BL4 
1115/2033 21,450.00 21,450.00 
7/15/2033 715,000 6.000% 21,450.00 736,450.00 757,900.00 BL4 

Total $6,000,000 $5,149,388.67 $11,149,388.67 $11,149,388.67 

(a) The Bonds are subject to optional redemption on July 15,2023 at a redemption price of 100% 
(b) Represents mandatory sinking fund amounts for term bond due July 15,2023. 
(c) Represents mandatory sinking fund amounts for term bond due July 15,2029. 
(d) Represents mandatory sinking fund amounts for term bond due July 15,2033. 
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Issuer: 
Verrado Community Facilities District No.1 
530 E. Monroe Ave. 
Buckeye, AZ 85326 
Fax: (623) 349-6099 

Stephen Cleveland, District Manager 
(623) 349-6000 
e-mail: scleveland@buckeyeaz.gov 

Larry Price, District Treasurer 
(623) 349-6164 
e-mail: lprice@buckeyeaz.gov 

Kim Sandstrom, Senior CFD Accountant 
(623) 349-6163 
e-mail: ksandstrom@buckeyeaz. gov 

Miguel Zaragoza, CFD Accountant 
(623) 349-6159 
e-mail: mzaragoza@buckeyeaz.gov 

Lucinda Aja, District Clerk 
(623) 349-6911 
e-mail: laja@buckeyeaz.gov 

Bond Counsel: 
Gust Rosenfeld P.L.C. 
One E. Washington Street, Suite 1600 
Phoenix, AZ 85004 
Fax: (602) 340-1538 

Scott Ruby, Esq. 
(602) 257-7432 
e-mail: swruby@gustlaw.com 

James Giel, Esq. 
(602) 257-7495 
e-mail: jgiel@gustlaw.com 

Developer Counsel: 
Greenberg Traurig, LLP 
2375 E. Camelback Rd., Ste. 700 
Phoenix, AZ 85016 
Fax: (602) 445-8664 

Rebecca L. Burnham, Esq. 
(602) 445-8251 
e-mail: bumhamr@gtlaw.com 

EXHIBIT B 

Landowner/Developer: 
DMB Associates, Inc. 
7600 E. Doub1etree Ranch Rd., Suite 300 
Scottsdale, AZ 85258 
Fax: (480) 367-7422 

Eric Carlson, Senior Vice President of Finance 
(480) 367-7222 
e-mail: ecarlson@dmbinc.com 

Jeremiah Hood, Director of Finance 
( 480) 367-7379 
Cell: (623) 341-1505 
e-mail: jhood@dmbinc.com 

Dan Kelly, Senior Vice President 
(480) 367-7000 
Cell: (602) 549-0851 
e-mail : dkelly@dmbinc.com 

Financial Advisor: 
Stifel, Nicolaus & Company, Incorporated 
2325 E. Camelback Road, Suite 750 
Phoenix, AZ 85016 
Fax: (602) 794-4000 

Mark Reader, Managing Director 
(602) 794-4011 
Cell: (602) 432-4889 
e-mail: mreader@stifel.com 

Mike LaVallee, Managing Director 
(602) 794-4008 
Cell: (602) 421-0673 
e-mail: mlavallee@stifel.com 

Sandra Park, Assistant Vice President 
(602) 794-4010 
e-mail: spark@stifel.com 

Parker Colvin, Underwriter 
( 415) 445-2352 
e-mail: pcolvin@stifel.com 
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EXHIBIT B 

Underwriter: 
RBC Capital Markets 

Trustee/Registrar & Paying Agent: 2398 E. Camelback Road, Suite 700 
Phoenix, AZ 85016 Wells Fargo Bank 

Fax: (602) 381-5380 

Nicholas Dodd, Director 
( 602) 381-5360 
e-mail: nick.dodd@rbccm.com 

Phong Pham, Vice President 
(602) 381-5370 
e-mail: phong.pham@rbccm.com 

Mark Greer, Underwriter 
e-mail: marc.greer@rbccm.com 

Underwriter's Counsel: 
Greenberg Traurig, LLP 
2375 E. Camelback Rd., Suite 700 
Phoenix, AZ 85016 
Fax: (602) 445-8100 

Michael Cafiso, Esq. 
(602) 445-8451 
e-mail: cafisom@gtlaw.com 

707 Wilshire Blvd., 171
h Floor 

Los Angeles, CA 90017 
Fax (213) 614-3355 

Grace Yang, Vice President 
(213) 614-3320 
e-mail: grace.yang@wellsfargo.com 
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EXHIBIT C 

SERIES2003 
BONDS BEING REFUNDED AND REDEMPTION REQUIREMENTS 

Maturity 
Date to be Interest Principal Amount Redemption 

Series Refunded Rate Being Refunded Date 

Series 2003 07/15/2013 (a) 6.000% $800,000 

07/15/2014 (b) 6.150% 1,100,000 07115/2013 

07115/2015 (b) 6.150% 1,100,000 07115/2013 

07/15/2016 (b) 6.150% 1,100,000 07115/2013 

07/15/2017 (b) 6.150% 1,200,000 07/15/2013 

07115/2018 (c) 6.500% 1,100,000 07115/2013 

07115/2019 (c) 6.500% 1,200,000 07115/2013 

07115/2020 (c) 6.500% 1,300,000 07115/2013 

07115/2021 (c) 6.500% 1,400,000 07115/2013 

07115/2022 (c) 6.500% 1,500,000 07115/2013 

07115/2023 (c) 6.500% 1,600,000 07/15/2013 

07/15/2024 (c) 6.500% 1,600,000 07115/2013 

07115/2025 (c) 6.500% 1,700,000 07115/2013 

07/15/2026 (c) 6.500% 1,800,000 07115/2013 

07/15/2027 (c) 6.500% 1,900,000 07115/2013 
$20,400,000 

(a) Represents mandatory sinking fund payment for a term bond maturing in 2013. 

(b) Represents mandatory sinking fund payment for a term bond maturing in 2017. 

(c) Represents mandatory sinking fund payment for a term bond maturing in 2027. 

Period 
Ending 

Principal 
Redeemed Interest Total 

Redemption 
Premium 

100 

100 

100 

100 

100 

100 

100 

100 

100 

100 

100 

100 

100 

100 

07115/2013 $20,400,000.00 $653,125.00 $21,053,125.00 

$20,400,000.00 $653,125.00 $21,053,125.00 



Verrado D1 CFD (revised as of July 8, 2013) 

Series 2006 

(a) Next Annual Debt Service Payment (2014) 
Debt Service - January of next calendar year 
Debt Service - July of next calendar year 

(b) Available Moneys (1) 
Amount in 2003 Tax Account (Acct# 14477200) 
Amount in 2006 Tax Account (Acct# 20512100) 
Developer Payment Account (Acct# 205121 02) 
Less: Debt Service - July of current year 

(c) Annual Developer Payment 
Next Annual Debt Service Payment 
Less: Available Moneys 
Less: Estimated Tax Year 2013 Tax Amount 

(417,520.00) 
(967,520.00) 

(1 ,385,040.00) 

815,053.72 
1,464.38 

3,688,090.93 
(955,251.25) 

3,549,357. 78 

(1 ,385,040.00) 
3,549,357.78 
1 ,565,219.03 
3, 729,536.81 

!Payment Due on Series 2006 Bonds · $ • I 

(1) Balances as reported by Wells Fargo Bank, N.A. on July 8, 2013. 

Series 2013 

(a) Next Annual Debt Service Payment (2014) 
Debt Service - January of next calendar year 
Debt Service -July of next calendar year 

(b) Available Moneys 
Excess Funds in 2006 Series 
Series 2013 Additional Proceeds (to be 

deposited in Bond Fund) 

(686, 143.25) 
(1 ,394,895.00) 
(2,081 ,038.25) 

3,729,536.81 
53,512.40 

!Excess Fund Balance $ 1,702~011[96! 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CERTIFICATE OF UNDERWRITER 
REGARDING THE INITIAL OFFERING PRICE 

OF THE BONDS TO THE PUBLIC 

The undersigned, RBC Capital Markets, LLC (the "Underwriter"), understands 
that for purposes of the arbitrage restrictions and other requirements of the Internal Revenue 
Code of 1986, as amended, and applicable regulations (collectively, the "Code"), it is necessary 
for the issuer to determine the "yield" on the above-captioned bonds (the "Bonds") in order to be 
in a position to take steps to preserve the exclusion of interest on the Bonds from gross income 
for federal income tax purposes under the Code. The term "yield" in this context means the 
discount rate that, when used in computing the present value as of the date hereof of all 
unconditionally payable payments of principal, interest and fees for qualified guarantees, if any, 
on the Bonds, produces an amount equal to the present value, on the date hereof, using the same 
discount rate, of the aggregate issue price of the Bonds. In determining the yield on the Bonds, 
the issue price of the Bonds is the aggregate of the issue price of each maturity of the Bonds. 
The issue price of each maturity of the Bonds is that initial offering price to the public (excluding 
bond houses, brokers and similar persons or organizations acting in the capacity of underwriters 
or wholesalers) at which a substantial amount of the bonds of that maturity (i.e., at least ten 
percent (10%) of such maturity) are reasonably expected, as of the sale date, to be sold. The 
issue price does not change if part of the issue is later sold at a different price. The issue price of 
the Bonds that are not substantially identical is determined separately. The issue price of the 
Bonds for which a bona fide public offering is made is determined as of the sale date, based on 
reasonable expectations regarding the initial public offering price. The issue price of the Bonds 
may not exceed their fair market value as of the sale date. Accordingly, the Verrado District 1 
Community Facilities District (Town of Buckeye, Arizona) (the "District") and Gust Rosenfeld 
P.L.C., bond counsel, need to be informed by the Underwriter as to the initial offering price of 
the Bonds to the public. 

Therefore, the Underwriter certifies on July 2, 2013, it did offer all of the Bonds 
to the public in a bona fide public offering, and the Underwriter reasonably expected that the 
initial offering prices of the Bonds to the public at which a substantial amount of the Bonds of 
that maturity (i.e., at least ten percent ( 10%) of each maturity of the Bonds) would be sold by the 
Underwriter to the public, were as follows for each of the maturities listed below. For the 
purposes of this Certificate of Underwriter Regarding the Initial Offering Price of the Bonds to 
the Public, the "public" does not include bond houses, brokers or similar persons acting in the 
capacity of underwriters or wholesalers. 

JTG:akr 1993698.2 7/1012013 



REFUNDING BONDS, SERIES 2013A 

Maturity Date Issue Price 
(July 15) Par Value (Percent of Par) 

2014 $720,000 100.498% 
2015 1,295,000 103.917 
2016 1,280,000 104.320 
2017 1,365,000 103.750 
2018 1,245,000 102.741 
2019 1,320,000 102.667 
2020 1,400,000 105.433 
2021 1,485,000 104.012 
2022 1,570,000 102.182 
2023 1,650,000 100.000 
2024* 1,630,000 104.199** 
2025* 1,720,000 1 04.199** 
2026* 1,815,000 104.199** 
2027 1,905,000 104.199** 

TOTAL $20!~:UUMHlO 

*Mandatory Redemption date for July 15, 2027 Term Bond 
**Priced to First Optional Call Date 

JTG:akr 1993698.2 7110/2013 
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Total for 
Maturity 

(in dollars) 

$723,585.60 
1,345,725.15 
1,335,296.00 
1,416,187.50 
1,279,125.45 
1,355,204.40 
1,4 76,062.00 
1,544,578.20 
1,604,257.40 
1,650,000.00 
1,698,443. 70 
1 '792,222.80 
1,891,211.85 
1,984,990.95 

$21!026,821.00 



PROJECT BONDS, SERIES 2013B 

Maturity Date Issue Price 
(July 15) Par Value (Percent of Par) 

2016** $50,000 
2017** 20,000 
2018** 190,000 
2019** 175,000 
2020** 160,000 
2021** 155,000 
2022** 150,000 
2023 160,000 
2024*** 265,000 
2025*** 290,000 
2026*** 315,000 
2027*** 350,000 
2028*** 535,000 
2029 565,000 
2030**** 600,000 
2031**** 635,000 
2032**** 670,000 
2033 715,000 

TOTAL $6.000.000 

**Mandatory redemption date for July 15, 2023 Term Bond 
***Mandatory redemption date for July 15,2029 Term Bond 
****Mandatory redemption date for July 15, 2033 Term Bond 
*****Priced to First Optional Call Date 

100.000% 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.372***** 
100.372***** 
100.372***** 
100.372***** 

Total for 
Maturity 

(in dollars) 

$50,000.00 
20,000.00 

190,000.00 
175,000.00 
160,000.00 
155,000.00 
150,000.00 
160,000.00 
265,000.00 
290,000.00 
315,000.00 
350,000.00 
535,000.00 
565,000.00 
602,232.00 
637,362.20 
672,492.40 
717,659.80 

$6!002!146.40 

The issue price set forth herein does not exceed the fair market value of the Bonds 
as of July 2, 2013. 

The Underwriter acknowledges that it has received and reviewed an official 
statement prepared by or on behalf of the District, with respect to the Bonds and such official 
statement has been deemed "final" by the District. The Underwriter further acknowledges that it 
provided to any potential customer a copy of the official statement. Further, the Underwriter 
acknowledges that it has provided its customers with a copy of the final official statement 
through the MSRB's Electronic Municipal Market Access system. 

To the extent that the Underwriter provided Bond Counsel, with certain 
computations that show an issue price and certain other information with respect to the Bonds, 
these computations are provided for informational purposes and are based on the Underwriter's 
understanding of directions that the Underwriter has received from Bond Counsel regarding 
interpretation of the applicable law. The Underwriter expresses no view regarding the legal 
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sufficiency of any such computations or the correctness of any legal interpretation made by Bond 
Counsel. 

The District may rely on the foregoing representations and computations in 
making its certification as to issue price of the Bonds under the Code, and Bond Counsel may 
rely on the foregoing representations and computations in rendering their opinion on the 
exclusion from federal gross income of the interest on the Bonds; provided, however, that 
nothing herein represents the Underwriter's interpretation of any laws, and in particular, 
regulations under section 148 of the Code. The Underwriter has performed these calculations 
with the express understanding and agreement of Bond Counsel and the District that, 
notwithstanding the performance of these calculations and the delivery of this letter, in doing so 
the Underwriter is (i) not acting as a municipal advisor (as defined in Section 15B of the 
Securities Exchange Act), (ii) does not have a fiduciary duty to the Distsrict, and (iii) is not to be 
construed as a "paid preparer" of any tax returns of the District, including specifically (but not 
limited to) Form 8038-G. 

DATED: July 12,2013 

RBC CAPITAL MARKETS, LLC, 
the Underwriter 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 $6,000,000 
DISTRICT GENERAL OBLIGATION 

REFUNDING BONDS, SERIES 2013A 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CERTIFICATE OF FINANCIAL ADVISOR 
AS TO YIELD ON THE BONDS 

Stifel, Nicolaus & Company, Incorporated has been chosen by the Verrado 
District 1 Community Facilities District (Town of Buckeye, Arizona) (the "District"), to act as 
Financial Advisor with respect to the issuance of the above-referenced bonds (the "Bonds"). As 
part of its duties as Financial Advisor to the District, Stifel, Nicolaus & Company, Incorporated 
has agreed to determine the yield on the above-referenced Bonds. The term "yield" in this context 
means the discount rate that, when used in computing the present value, as of the date hereof, of 
all unconditionally payable payments of principal and interest on the Bonds and amounts 
reasonably expected to be paid as fees for qualified guarantees on the issue (if any), produces an 
amount equal to the present value, as of the date hereof, using the same discount rate, of the 
aggregate issue price of the Bonds as of the issue date. In determining the yield on the Bonds, 
aggregate issue price of the Bonds is the aggregate of the issue price of each maturity of the 
Bonds. The issue price of each maturity of the Bonds is that initial offering price to the public 
(excluding bond houses, brokers and similar persons or organizations acting in the capacity of 
underwriters or wholesalers) at which a substantial amount of Bonds of that maturity (i.e., at least 
ten percent (1 0%) of such maturity) are reasonably expected to be sold. The issue price does not 
change if part of the Bonds is later sold at a different price. The issue price of Bonds that are not 
substantially identical is determined separately. The issue price of Bonds for which a bona fide 
public offering is made is determined as of the sale date, based on reasonable expectations 
regarding the initial offering price. The issue price of the Bonds may not exceed their fair market 
value as of the sale date. The underwriter of the Bonds has certified the initial offering price of the 
Bonds in the Certificate of Underwriter Regarding the Initial Offering Price of the Bonds to the 
Public contained in the closing transcript regarding the Bonds of which this certificate is a part. 
Based on the purchase price so certified, the undersigned has calculated the yield on the above
referenced Bonds is at least 5.0456%. 

[SIGNATURE ON FOLLOWING PAGE] 
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The weighted average maturity of the Bonds is at least 75% of the weighted 
average maturity of the Bonds Being Refunded. 

DATED: July 12, 2013 

STIFEL, NICOLAUS & COMPANY, 
INCOPORATED 

By----=-ftJ_!L_____.::=_____ 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

RECEIPT FOR BONDS 

On behalf of RBC Capital Markets, LLC, the purchaser of the $20,400,000 
principal amount of Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) 
District General Obligation Refunding Bonds, Series 2013A (the "Refunding Bonds") and 
$6,000,000 principal amount of Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) District General Obligation Project Bonds, Series 2013B (together with the 
Refunding Bonds, the "Bonds"), the undersigned hereby acknowledges receipt of all such Bonds 
on the date set forth in this receipt. 

The undersigned represents and certifies that it: (i) made a limited offering of all of 
the Bonds; and (ii) has reoffered and sold the Bonds only to Qualified Investors, as defined in the 
Indenture of Trust and Security Agreement, dated as of July 1, 2013 (the "Indenture") and that it 
will not redeliver the Bonds to any purchaser without receiving an executed Investor Letter, in the 
form set forth in the Indenture, from such purchaser. 

DATED: July 12,2013 

RBC CAPITAL MARKETS, LLC 

By Yd/1~ 
Au honzed Agent 



REGISTERED 
No. R-1 

REGISTERED 
$720,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARllON~ 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

2.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2014 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AR2 

SEVEN HUNDRED TWENTY THOUSAND AND NOll 00 
DOLLARS ($720,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption ofthe Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations ofthe Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

~ ~ 
~. ~. 

~j~ !l 
ilCCJeTk ~ #--

Dated ~3 f1013. 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:._...!._7___:.,.. /.----"-~-~ /-=1_3!:...--

••••••------••••---~-•••••••••••••••~•••••••••--•••~••••••••••••·--•••••••••••••-•••-••••••••••••w••••••••w••••••••• 

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GIFTffRANS MlN ACT - (Cust) 
Custodian for (Minor) Under Uniform 
Giftslfransfers to Minors Act of--.....,.----,---

(Siate) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond> 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 transferee:-------' 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 20 13A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name __________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-2 

REGISTERED 
$1,295,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (I) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2015 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q ASO 

ONE MILLION TWO HUNDRED NINETY-FIVE THOUSAND 
AND N0/100 DOLLARS ($1,295,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners ofthe Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale ofthe Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body ofthe Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

~R~ , ~ ~ iJCCJerk ~ #-
Dated 4r43 p0!3, 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:_-"--7---'-,_ /._;,.~___,~f-='3 __ 

By~~ 
Au horized Rep esen ve 

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN ·as joint tenants with right of 
survivorship and not as tenants in common 

UN IF GIFfffRANS MIN ACT - (Cust) 
Custodian for (Minor} Under Uniform 
Giftsffransfers to Minors Act of--.....,-,---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond) 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 transferee:---:-----__,~ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 850I6 

[FORM OF INVESTOR LETTER) 
[Letterhead ofPurchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 20I3A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule I44A under the Securities Act of I933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of I933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ ,, 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-3 

REGISTERED 
$1,280,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2016 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AT8 

ONE MILLION TWO HUNDRED EIGHTY THOUSAND AND 
N0/100 DOLLARS ($1,280,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city wherethe designated corporate trust office ofthe Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners ofthe Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption ofthe Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations ofthe Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 

Page 6 of9 



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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 poB. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:. _ _!_1_:_,_ /._:_~---'~/_=1_3'---
By~Jt2~ 

Au horized Rep esen ve 

TEN COM- as tenants in common 
TEN ENT- as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GIFfffRANS MIN ACT· (Cust) 
Custodian for (Minor) Under Uniform 
Oiftslfransfers to Minors Act of ______ _ 

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ __) 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ _, 20 
By 
Name __________________________________ ___ 

Title 
Date 
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REGISTERED 
No. R-4 

REGISTERED 
$1,365,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $IOO,OOO OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2017 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AU5 

ONE MILLION THREE HUNDRED SIXTY-FIVE THOUSAND 
AND N0/100 DOLLARS ($1,365,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption ofthe Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

Page 5 of9 



NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance ofthe bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 poe. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DATE:_7,___"-'--/J1-'--· ~--'-"=/3=----

TEN COM· as tenants in common 
TEN ENT • as tenants by the entireties 
JT TEN • as joint tenants with right of 
su!ViYorship and not as tenants In common 

UN IF GIFfffRANS MIN ACT • (Cust) 
Custodian for (Minor) Under Uniform 
Giftslfransfers to Minors Act of __ -:-=~---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond~ 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 transferee: ______ _, 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-5 

REGISTERED 
$1,245,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'') TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15,2018 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AV3 

ONE MILLION TWO HUNDRED FORTY-FIVE THOUSAND 
AND N0/100 DOLLARS ($1,245,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 P,Ot3. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DATE:._.!.._1-_:_/f1.....:.._· --L:::~/3~-
By~tt?~ 

Au horized Rep esen ve 

--------------------------------------------------------~-----·---~-------~----------------------------~-~----------

TEN COM· as tenants in C()mmon 
TEN ENT - as tenants by the entireties 
JT TEN • as joint tenan!S with right of 
survivorship and not as tenants in common 

UNIF GJFTffRANS MIN ACT • (Cust) 
Custodian for (Minor) Under Uniform 
Oiftsffransfers to Minors Act of ______ _ 

(Slate) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee:-------' 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 20 13A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ _, 20 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-6 

REGISTERED 
$1,320,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

4.25% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2019 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AWl 

ONE MILLION THREE HUNDRED TWENTY THOUSAND 
AND N0/100 DOLLARS ($1,320,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made for a description ofthe amounts thereby 
pledged and assigned, the nature and extent of the lien and security, the respective rights 
thereunder of the Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated 4t43 P-08. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

. :,./' ~a-~ By . ,. 

DATE:. _ _!_1.....:.,_ /......:.~_~t=/3'-----_ 
Au horized Rep esen ve 

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GfFfffRANS MIN ACT- (Cust) 
Custodian for (Minor) Under Uniform 
Giftsffransfers to Minors Act of __ -=--:----

( Slate) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ .J 

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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 850I6 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of I933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of I933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-7 

REGISTERED 
$1,400,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TOOR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'~ TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARUON~ 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2020 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AX9 

ONE MILLION FOUR HUNDRED THOUSAND AND NOll 00 
DOLLARS ($1,400,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made for a description of the amounts thereby 
pledged and assigned, the nature and extent of the lien and security, the respective rights 
thereunder ofthe Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer ofthe land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 poB, 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

TEN COM- as tenants in C<lmmon 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of 
survivorship and not as tenants in C<lmmon 

UNIF GIFTffRANS Mffi ACT- (Cust) 
Custodian for (Minor) Under Uniform 
Giftsffransfers to Minors Act of ______ _ 

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ _j 

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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-8 

REGISTERED 
$1,485,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (I) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARUON~ 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2021 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AY7 

ONE MILLION FOUR HUNDRED EIGHTY-FIVE THOUSAND 
AND N0/100 DOLLARS ($1,485,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance ofthe Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books ofthe Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

~g~ . ~' J~ 
Dated 4-43 ~013,. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

. ~/ ~a··~ By .. . 

DA TE: _ _!_7_.:..." /.__:_P(___;~ f-='3:..-_ 

TEN COM- as tenants in oommon 
TEN ENT - as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in oommon 

Au horized Rep esen ve 

UNIF OJFTrrRANS MIN ACT· (Cust) 
Custodian for (lvlinor} Under Uniform 
Oiftsffransfers to Minors Act of __ -=~---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ __/ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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 
par1icular. 
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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead ofPurchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itselfthat the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ __;, 20 __ 
By 
Name __________________________________ ___ 

Title 
Date 
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REGISTERED 
No. R-9 

REGISTERED 
$1,570,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'') TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2022 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q AZ4 

ONE MILLION FIVE HUNDRED SEVENTY THOUSAND 
AND N0/1 00 DOLLARS ($1 ,570,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners ofthe Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Page 3 of9 



Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term · 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 p013, 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:._-"----1---'-"' /.--'-~----'~ /-='3'----_ 

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GJFTffRANS MIN ACT- (Cust) 
Custodian for (Minor} Under Uniform 
Giftslfransfers to Minors Act of __ __,--,---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ .J 

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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 20 13A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name __________________________________ ___ 

Title 
Date 
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REGISTERED 
No. R-10 

REGISTERED 
$1,650,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TOOR THROUGH A BROKER/DEALER (I) OF A PRINCIPAL AMOUNT OF $IOO,OOO OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2023 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BA8 

ONE MILLION SIX HUNDRED FIFTY THOUSAND AND 
NO/I 00 DOLLARS ($1 ,650,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, · 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book -entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

Page 5 of9 



NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 po!3. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:_..!._1 ,__:_/._:_P(---'-~J='-3:...-_ 

TEN COM- as tenants in rommon 
TEN ENT - as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in rommon 

UNIF GIFfffRANS MIN ACT· (Cust) 
Custodian for (Minor} Under Uniform 
Giftsffransfers to Minors Actof __ --=~---

(Siale) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ------:-----::---_/ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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 
panicular. 
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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ ,, 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-11 

REGISTERED 
$7,070,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $IOO,OOO OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'') TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARIZON~ 

DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Interest 
Rate 

6.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2027 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BB6 

SEVEN MILLION SEVENTY THOUSAND AND NOll 00 
DOLLARS ($7,070,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place of Payment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made for a description of the amounts thereby 
pledged and assigned, the nature and extent of the lien and security, the respective rights 
thereunder ofthe Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due; provided, however, the total aggregate principal and 
interest to become due on the bonds being refunded from the date of issuance of the Bonds to the 
final date of maturity of the bonds being refunded; provided, however, that pursuant to the 
Refunding Act the issuance of the Bonds shall in no way infringe upon the rights of the owners 
of certain district general obligation bonds of the District, previously issued and outstanding and 
being refunded with proceeds of the sale of the Bonds, to rely upon a tax levy for payment of the 
principal and interest on such refunded bonds if the obligations issued by or guaranteed by the 
United States government in which net proceeds of the Bonds are invested and which mature 
with interest thereon and redemption premiums, if any, and with other funds legally available for 
such purposes deposited in the respective principal and interest redemption funds and held in 
trust for the payment of such refunded bonds with interest and redemption premium, if any, on 
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maturity or upon an available redemption date prove insufficient and further that the total 
aggregate of taxes levied to pay principal and interest on the Bonds in the aggregate shall not 
exceed the total aggregate principal and interest to become due on such refunded bonds from the 
date of issuance of the Bonds to the final date of maturity of such refunded bonds. The owners 
of the Bonds must rely on the sufficiency of the funds and securities held irrevocably in trust for 
payment of such refunded bonds. DMB White Tank, LLC, an Arizona limited liability company 
(the "Developer"), the developer of the land within the boundaries of the Issuer, has entered into 
a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby Contribution 
Agreement") with the Issuer pursuant to which the Developer will make payments to the Trustee 
to supplement tax revenues and ABD Investments Limited Partnership, an Arizona limited 
partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the benefit 
of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 

Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of$5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2027, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 
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Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 (maturity) 

Principal 
Amount 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 
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The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 
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NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

~~~J~~ 
Dated ~3 pDB. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

DA TE:_--'--1--=-,_ /.__:_P[----'~/-=1_3=-------

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN ·as joint tenants with right of 
survivorship and not as tenants in common 

UNIF GIFTffRANS MIN ACT- (Cust) 
Custodian for (Minor) Under Uniform 
Giftsffransfers to Minors Act of __ --;;:-:-:-;----

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond~ 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 transferee:-------/ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The slgnature(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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.) 

RBC Capital Markets, LLC 
2398 East Camelback Rd, Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name ____________________________________ _ 

Title 
Date 
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REGISTERED 
No. R-1 

REGISTERED 
$1,060,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COA-fA-fUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARllON~ 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2023 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BM2 

ONE MILLION SIXTY THOUSAND AND NOll 00 DOLLARS 
($1,060,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 
635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books ofthe Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption ofthe Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members ofthe governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated~3p0~ 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

/J~ 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the withinMmentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DAT£:. _ _:_7___:_--j._· :J._~_/ 3_· __ 

TEN COM- as tenants in common 
TEN ENT- as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in common 

UNIP GIFrlfRANS MIN ACT- (Cost) 
Custodian for (Minor) Under Uniform 
Giftslfransfers to Minors Act of __ ~-.---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ------~ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

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 
partieu lar. 
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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
abiiity to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name ______________________ _ 
Title 
Date 
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REGISTERED 
No. R-2 

REGISTERED 
$2,320,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TOOR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COilfJt;fUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARIZON~ 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

5.70% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15,2029 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BK6 

TWO MILLION THREE HUNDRED TWENTY THOUSAND 
AND NOll 00 DOLLARS ($2,320,000.00) 

V errado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of$5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount ofthe Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount ofthe Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books ofthe Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption ofthe Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulernaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

· The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

/J~ 

~ ~ 
~. ~-

~g tv~ . 
iiCCJeTk - J-

Dated 4-43 poB, 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DAT£:. _ _:_7___:_--j._~_~_t.J_· __ 

TEN COM- as tenants in oommon 
7 EN ENT - as tenaniS by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in oommon 

UN IF GIFT!fRANS MIN ACT- (Cost) 
Custodian for (Minor) Under Uniform 
Giftslfransfers to Minors Act of __ ---:::-:-:-;:----

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, hereby sells, assigns, and transfers unto (print or typewrite name, address, and zip 
code oftransferee): 

(Print or typewrite Social Security or other identifying number of transferee: ______ _, 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 850I6 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of I933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this Jetter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable Jaws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ ~ 20 __ 
By 
Name __________________________ _ 
Title 
Date 
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REGISTERED 
No. R-3 

REGISTERED 
$2,620,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COAtfllfUNITY FACILITIES DISTRICT 
~OWNOFBUCKEY~ARUON~ 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

6.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2033 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIP No. 

92511Q BL4 

TWO MILLION SIXTY HUNDRED TWENTY THOUSAND 
AND N0/100 DOLLARS ($2,620,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona; and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made for a description of the amounts thereby 
pledged and assigned, the nature and extent of the lien and security, the respective rights 
thereunder ofthe Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of$5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; ( 4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated 443 p0!3. 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

/J~ 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DATE:._--'--'1---'--,.j._::,Z _~/_3 __ 

TEN COM- as tenants in common 
TEN ENT- as tenants by the entireties 
JT TEN - as joint tenants with right of 
survivorship and nol as tenants in common 

UN IF GJFTifRANS MIN ACT· (Cust) 
Custodian for (Minor) Under Uniform 
Giftslfransfers to Minors Act of----,.,.--'---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ _) 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

DATED: ____________ __ 

Signature guarantee should be made by a guarantor 
inslitution participating in the Securities Transfer 
Agents Medallion Program or in such other guarantee 
program acceptable to the Trustee. 

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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 850I6 

[FORM OF INVESTOR LETTER] 
[Letterhead ofPurchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ _, 20 __ 
By 
Name ________________ _ 

Title 
Date 
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REGISTERED 
No. R-1 

REGISTERED 
$1,060,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15, 2023 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BM2 

ONE MILLION SIXTY THOUSAND AND NOll 00 DOLLARS 
($1 ,060,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made for a description of the amounts thereby 
pledged and assigned, the nature and extent of the lien and security, the respective rights 
thereunder ofthe Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 
635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books ofthe Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount ofthe Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated ~3 ,<10!2, 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DAT£: __ 7--'----j.-~_~/_3 __ 

TEN COM- as tenants in common 
TEN ENT ·as tenants by the entireties 
JT TEN • as joint tenants with right of 
Sllrvivorship and not as tenants in common 

UN IF OIFfffRANS MIN ACT- (Cost) 
Custodian for (Minor) Under Uniform 
Oiftsfl'ransfers to Minors Act of __ --:-:::.,.-,-::---

(Siate) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ---=-----:----:c' 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead ofPurchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July 1, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ _, 20 __ 
By 
Name Title ----------------

Date 
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REGISTERED 
No. R-2 

REGISTERED 
$2,320,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TO OR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $IOO,OOO OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC") TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

5.70% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15,2029 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BK6 

TWO MILLION THREE HUNDRED TWENTY THOUSAND 
AND NOll 00 DOLLARS ($2,320,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona, and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of$5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or (6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

ATTEST: 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 

~,l ~ ,, ~ ~ ilCCJerk ~ J-
Dated 4ri3 .pD8, 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DATE: __ '/_:_~j._~ _--/_3 __ 

TEN COM- as tenants in C()rnrnon 
TEN ENT- as tenants by the entireties 
JT TEN • as joint tenants with right of 
survivorship and not as tenants in C()mmon 

UN IF GIFT/TRANS MIN ACT· (Cost) 
Custodian for (Minor) 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, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ __/ 
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 book kept for registration thereof, with full power of substitution in the 
premises. 

DATED: ____________ __ 

Signature guarantee should be made by a guarantor 
lnslitution participating in the Securities Transfer 
Agents Medallion Program or in such other guarantee 
program acceptable to the Trustee. 

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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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 850I6 

[FORM OF INVESTOR LETTER) 
[Letterhead of Purchaser] 

Re: Verrado District I Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District I Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of I 933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of ______ ~, 20 __ 
By 
Name ___________________________ ___ 
Title 
Date 
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REGISTERED 
No. R-3 

REGISTERED 
$2,620,000 

UNLESS THE PROVISIONS OF THE HEREINAFTER DESCRIBED INDENTURE PROVIDE OTHERWISE, BENEFICIAL 
OWNERSHIP INTERESTS IN THE HEREINAFTER DESCRIBED BONDS ARE ONLY TRANSFERABLE IN CONNECTION 
WITH A SALE TOOR THROUGH A BROKER/DEALER (1) OF A PRINCIPAL AMOUNT OF $100,000 OR MORE AND (2) TO 
A QUALIFIED INSTITUTIONAL BUYER EXECUTING THE REQUIRED INVESTOR LETTER AS ATTACHED HERETO. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY ("DTC'') TO THE PAYING AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY 
CERTIFICATE 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. 

THIS BOND IS ONLY TRANSFERABLE UPON COMPLIANCE 
WITH THE RESTRICTED TERMS PROVIDED HEREIN 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Interest 
Rate 

6.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Maturity 
Date 

July 15,2033 

CEDE&CO. 

Original Dated 
Date 

July 12, 2013 

CUSIPNo. 

92511Q BL4 

TWO MILLION SIXTY HUNDRED TWENTY THOUSAND 
AND N0/100 DOLLARS ($2,620,000.00) 

Verrado District 1 Community Facilities District, a community facilities district 
formed by the Town of Buckeye, Arizona; and duly organized and validly existing, pursuant to 
the laws of the State of Arizona (the "Issuer"), for value received, hereby promises to pay or 
cause the Trustee to pay to the "Registered Owner" specified above or registered assigns (the 
"Owner"), on the "Maturity Date" specified above unless earlier redeemed as provided herein, 
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 Dated 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 such Principal Amount is paid 
or the payment thereof is duly provided for at Maturity (as such term is defined in the hereinafter 
described "Indenture"), semiannually on each January 15 and July 15 commencing January 15, 
2014 (each an "Interest Payment Date"), at the per annum "Interest Rate" specified above. 
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As provided in the Indenture, the interest, principal and Redemption Price (as 
such term is defined in the Indenture) payable on the Bonds shall be paid to CEDE & Co. or its 
registered assigns in same-day funds by the Trustee no later than the time established by The 
Depository Trust Company (the "Depository") on the date due (or in accordance with then 
existing arrangements between the Issuer and the Depository). 

If the specified date for any such payment shall be a Saturday, a Sunday, or a 
legal holiday or equivalent (other than a moratorium) for banking institutions generally in the 
Place ofPayment or in the city where the designated corporate trust office of the Paying Agent is 
located then such payment may be made on the next succeeding day which is not one of the 
foregoing days without additional interest and with the same force and effect as if made on the 
specified date for such payment, except that in the event of a moratorium for banking institutions 
generally at the Place of Payment or 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. 

This Bond is one of a duly authorized issue of bonds of the Issuer having the 
designation specified in its title (the "Bonds"), issued and to be issued in one series under, and all 
equally and ratably secured, with the limitations described herein, by an Indenture of Trust and 
Security Agreement, dated as of July 1, 2013 (herein, together with all indentures supplemental 
thereto, referred to as the "Indenture"), from the Issuer to Wells Fargo Bank, National 
Association, as trustee (the "Trustee"), which term includes any successor trustee under the 
Indenture), to which Indenture reference is hereby made 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 Owners of the Bonds, the Trustee, 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 
each Owner of this Bond hereby consents. The Bonds are authorized to be issued by a 
Resolution of the District Board of the Issuer adopted on June 4, 2013 (the "Bond Resolution"), 
for the purposes therein described and in strict conformity with Title 48, Chapter 4, Article 16, 
Arizona Revised Statutes, as amended (the "Enabling Act"). 

The Bonds are payable, equally and ratably with such other obligations of the 
Issuer payable from such sources as may be outstanding from time to time and to the extent 
provided in the Indenture, from the proceeds of an ad valorem tax, unlimited as to rate or 
amount, to be levied and collected at the same time and in the same manner as other taxes are 
levied and collected on all taxable property within the boundaries of the Issuer sufficient together 
with any other moneys from sources available pursuant to the Enabling Act (including amounts 
available from the Standby Contribution Agreement and the Guaranty as described below) to pay 
debt service on the Bonds when due. DMB White Tank, LLC, an Arizona limited liability 
company (the "Developer"), the developer of the land within the boundaries of the Issuer, has 
entered into a Standby Contribution Agreement dated as of July 1, 2013 (the "Standby 
Contribution Agre.ement") with the Issuer pursuant to which the Developer will make payments 
to the Trustee to supplement tax revenues and ABD Investments Limited Partnership, an Arizona 
limited partnership, has provided a Guaranty, dated as of July 1, 2013 (the "Guaranty"), for the 
benefit of the Issuer and the Trustee to secure such payments from the Developer. The Standby 
Contribution Agreement and the Guaranty may be released prior to the maturity of the Bonds by 
the Issuer upon satisfaction of certain conditions set forth in the Indenture. 
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Notwithstanding any provisions hereof or of the Bond Resolution, however, the 
Indenture 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 (as such term is defined in the Indenture) sufficient for such purpose as described in 
the Indenture. 

The Bonds are issuable as fully registered bonds only in the denominations of 
$100,000 and integral multiples of $5,000 in excess thereof. 

Special Mandatory Redemption Relating to a Default under the Standby 
Contribution Agreement or the Guaranty. The Bonds are subject to special mandatory 
redemption at any time in the event of a default under the terms of either the Standby 
Contribution Agreement or the Guaranty upon payment of the Redemption Price by the 
Developer which shall consist of the principal amount of the Bonds so redeemed plus accrued 
interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to the 
Redemption Date, but without premium. The Redemption Date shall be the first day of the first 
calendar month after payment of the Redemption Price to the Trustee for which notice of the 
redemption can be given not more than sixty (60) nor less than thirty (30) days prior to the 
Redemption Date. 

Optional Redemption. The Bonds maturing after July 15, 2024, are subject to 
redemption, at the option of the Issuer, on any date on or after July 15, 2023 as a whole or in 
part, upon not more than sixty (60) nor less than thirty (30) days prior notice given by mail as 
provided in the Indenture, upon payment of the Redemption Price, which shall consist of the 
principal amount of the Bonds so redeemed plus accrued interest, if any, on the bonds so 
redeemed from the most recent Interest Payment Date to the Redemption Date, without 
premmm. 

Mandatory Redemption. The Bonds maturing on July 15, 2023, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 (maturity) 

Principal 
Amount 

$50,000 
20,000 

190,000 
175,000 
160,000 
155,000 
150,000 
160,000 

Mandatory Redemption. The Bonds maturing on July 15, 2029, shall be 
redeemed on the following Redemption Dates and in the following amounts upon not more than 
sixty (60) nor less than thirty (30) days prior notice given by mail as provided in the Indenture, 
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upon payment of the Redemption Price, which shall consist of the principal amount of the Bonds 
so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent 
Interest Payment Date to the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2024 
2025 
2026 
2027 
2028 
2029 (maturity) 

Principal 
Amount 
$265,000 
290,000 
315,000 
350,000 
535,000 
565,000 

The Bonds maturing on July 15, 2033, shall be redeemed on the following 
Redemption Dates and in the following amounts upon not more than sixty (60) nor less than 
thirty (30) days prior notice given by mail as provided in the Indenture, upon payment of the 
Redemption Price, which shall consist of the principal amount of the Bonds so redeemed plus 
accrued interest, if any, on the Bonds so redeemed from the most recent Interest Payment Date to 
the Redemption Date but without premium. 

Redemption 
Date 

(July 15) 
2030 
2031 
2032 
2033 (maturity) 

Principal 
Amount 
$600,000 

635,000 
670,000 
715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or 
are delivered to the Trustee for cancellation, the principal amount of the Bonds of such maturity 
so retired shall satisfy and be credited against the mandatory redemption requirements for such 
maturity on a pro rata basis, to the extent practicable provided, however, that each remaining 
mandatory payment shall be in an amount which is an Authorized Denomination. 

Bonds (or portions thereof) for whose redemption and payment provision is made 
in accordance with the Indenture and the Bond Resolution shall thereupon cease to be entitled to 
the benefits of the Indenture and shall cease to bear interest from and after the date fixed for 
redemption. 

If less than all the Outstanding Bonds are to be redeemed, the particular Bonds of 
a maturity to be redeemed shall be determined by the Depository pursuant to its procedures. 

The Bonds shall initially be issued as a single fully-registered bond in each Stated 
Maturity and so long as the ownership of the Bonds is maintained in book-entry form by the 
Depository or a nominee thereof, this Bond may be transferred in whole but not in part only to 
the Depository or a nominee thereof or to a successor Depository or its nominee. 

Neither the Issuer nor the Trustee will have any responsibility or obligation to any 
Direct Participant, Indirect Participant or any Beneficial Owner or any other person not shown 
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on the registration books of the Trustee as being an Owner with respect to: (1) the Bonds; (2) the 
accuracy of any records maintained by the Depository or any Direct Participant or Indirect 
Participant; (3) the timely or untimely payment by the Depository or any Direct Participant or 
Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds; (4) the delivery by any Direct Participant or 
Indirect Participant of any notice to any Beneficial Owner which is required or permitted under 
the terms of the Bond Resolution or the Indenture to be given to Owners; (5) the selection of the 
Beneficial Owners to receive payment in the event of any partial redemption of the Bonds; or ( 6) 
any consent given or other action taken by the Depository as Owner. 

The Owner of this Bond has no right to enforce the provisions of the Bond 
Resolution or the Indenture, or to institute action to enforce the pledge, assignment or covenants 
made therein or to take any action with respect to an Event of Default described in the Indenture 
or to institute, appear in, or defend any suit, action or other proceeding at law or in equity with 
respect thereto, except as provided in the Indenture. 

The liability of the Issuer and obligations of the Issuer pursuant to the Indenture 
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or 
redemption of the Bonds upon the making of provision for the payment thereof on the terms and 
conditions set forth in the Indenture. 

No covenant or agreement contained in the Bonds, the Indenture or in the Bond 
Resolution shall be deemed to be the covenant or agreement of any elected or appointed official, 
officer, agent, servant or employee of the Issuer in his or her individual capacity or of any 
officer, director, agent, servant or employee of the Trustee or Owner in his or her individual 
capacity, and neither the members of the governing body of the Issuer nor any official executing 
the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

Terms used, but not defined, herein have the meanings set forth in the Indenture. 
Copies of the Bond Resolution and Indenture are on file at the designated office of the Trustee, 
and reference is made to those instruments for the provisions relating, among other things, to the 
terms and source of payment and security for the Bonds, the limited liability of the Issuer, the 
custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of 
the Bonds, amendments, and the rights, duties and obligations of the Issuer and the Trustee, to all 
of which the Owner hereof, by acceptance of this Bond, assents. 

The Bond Resolution and the Indenture permit, with certain exceptions as therein 
provided, the amendment thereof and the modification of the rights and obligations of the Issuer 
and the rights of the Owners of the Bonds under the Bond Resolution, the Indenture and the 
Standby Contribution Agreement and the Guaranty at any time by the Issuer with the consent of 
the Owners of a majority in principal amount of the Bonds at the time Outstanding (as such term 
is defined in the Indenture) affected by such modification. The Bond Resolution and Indenture 
also contain provisions permitting the Owners of specified percentages in aggregate principal 
amount of the Bonds at the time Outstanding, on behalf of the Owners of all the Bonds, to waive 
compliance by the Issuer with certain past defaults under the Bond Resolution or the Indenture 
and their consequences. Any such consent or waiver by the Owner of this Bond or any 
Predecessor Bond (as such term is defined in the Indenture) evidencing the same debt shall be 
conclusive and binding upon such Owner and upon all future holders thereof and of any Bond 
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issued upon the transfer thereof or in exchange therefor or in lieu thereof, whether or not notation 
of such consent or waiver is made upon this Bond. 

Notwithstanding any other provision of this Bond to the contrary, but except as 
otherwise provided in the Indenture, this Bond, including any beneficial ownership interest 
therein, is nontransferable except through a Broker-Dealer to (a) institutions determined by the 
Broker-Dealer to be sophisticated municipal market professionals pursuant to the rules and 
regulations of the Municipal Securities Rulemaking Board or (b) qualified investors executing 
the investor letter attached hereto. 

The Issuer, the Trustee, 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 Trustee, and any such agent shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING 
POWER OF THE TOWN OF BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR 
ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER) IS PLEDGED 
TO THE PAYMENT OF THE BONDS. 

Unless the Certificate of Authentication hereon has been executed by the Trustee, 
by manual signature, this Bond shall not be entitled to any benefit under the Bond Resolution or 
the Indenture or be valid or obligatory for any purpose. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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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 in 
order to render the same a legal, valid, and binding general obligation of the Issuer have been 
performed, exist and have been done, in regular and due time, form, and manner, as required by 
law, and that issuance of the bonds does not exceed any constitutional or statutory limitation. 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 and the federal laws of the 
United States of America. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed. 

Dated 443 pD\3, 

VERRADO DISTRICT 1 COMMUNITY 
FACILITIES DISTRICT (TOWN OF 
BUCKEYE, ARIZONA) 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture. 

WELLS FARGO BANK, NATiONAL ASSOCIATION, 
as Trustee 

DATE:_-'--'/-'---j.-~_~/_.3 __ 

TEN COM- as tenants in common 
TEN ENT -as tenants by the entireties 
JT TEN· as joint tenants with right of 
survivorship and not as tenants in common 

UN IF GIITffRANS MIN ACT· (Cust) 
Custodian for (Minor) Under Uniform 
Giftsffransfers to Minors Act of __ ---=:-:-:---

(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

For value received the undersigned, subject to the transfer restrictions described in the 
within Bond, 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 transferee: ______ ..J 

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 book kept for registration thereof, with full power of substitution in the 
premises. 

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 Trustee. 

NOTICE: The signature(s) on this assignment must 
correspond with the name(s) of the registered owner(s) 
appearing on the face of the wilhin Bond in every 
particular. 
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[The following certificate shall be required only to the extent required by Section 3.04F of the Indenture.] 

RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, AZ 85016 

[FORM OF INVESTOR LETTER] 
[Letterhead of Purchaser] 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona), 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), which Bonds 
were issued by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona (the "Issuer"), Purchaser hereby 
certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and documents required 
to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of I 933, as amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) knowledge and 
experience in financial and business matters and is capable of evaluating the merits and risks of the Bonds, and (iii) the 
ability to bear the economic risk of its investment in the Bonds, including a total loss of Purchaser's investment. Purchaser's 
commitment to investments that are not readily marketable is not disproportionate to its net worth, and an investment in the 
Bonds will not cause such commitment to become excessive. Purchaser has adequate means of providing for its current 
needs and contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and are not 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, (b) will not be listed on any 
stock or other securities exchange, (c) will not be rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection with, any 
distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an indefinite period of time, 
and does not intend at this time to dispose of all or any part of the Bonds in violation of the Act or other applicable securities 
laws. Purchaser agrees that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided 
in this letter, the Bonds and the offering document. Purchaser understands that it may need to bear the risks of this 
investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a .purchaser representative, has made its own inquiry, independent investigation, due 
diligence and analysis with respect to the Bonds and acknowledges that it has either been supplied with or been given access 
to information, including the offering document, financial statements and other financial information, to which a reasonable 
Purchaser would attach significance in making investment decisions, and Purchaser has read and understand the 
information, including the rights, risks and limitations pertaining to the Bonds, and has had the opportunity to ask questions 
and receive answers from knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the 
security therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to purchase the 
Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture of Trust and 
Security Agreement, dated as of July I, 2013, between the Issuer and Wells Fargo Bank, National Association, as Trustee. 

ACCEPTANCE 

ACCEPTED this __ day of _______ , 20 __ 
By 
Name 
Title ----------------

Date 

Page 9 of9 



The Depository Trust Company 
A subsidiary of The Depository Trust & Clearing Corporation 

BLANKET ISSUER LETTER OF REPRESENTATIONS 
[To be Completed by Issuer] 

·. \lERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

[Name ofissuer] 

[For Municipal Issues: 
Underwdting Department-Eligibility; 50th Floor] 

[For Corporate Issues: 
General Counsel's Office; 49th Floor] 

The Depository Trust Company 
55 Water Street 
New York, NY 1004I-0099 

Ladies and Gentlemen: 

ApriL 10, 2003 
[Date] 

This letter sets forth our understanding with respect to all issues (the "Securities") that Issuer 

shall request be made eligible for deposit by The Depository Trust Company ("DTC'). 

To .induce DTC to accept the Securities as eligible for deposit at DTC, and to act in accordance 

with DTC's Rules with respect to tl1e Securities, Issuer represent'! to DTC that Issuer will comply 

with the requirements stated in DTC's Operational Arrangements, as they may be amended from 

time to time. 

Note: Very truly yours, 
Schedule A contains statements that DTC believes accu-
r-<~.tely:desclibeDTC,themethodofeffeclingbook-entry VERRADO DISTRICT 1 COr·1f~UNITY FACILITIES 
transfers of securities distributed through DTC, and cer- DISTRICT (TOWN OF""'BUCKEYE, ARIZONA) 
tain related matters. 

Ioree 
The Depository Trust & 
Clearing Corporation 

r~anager 

100 N. Apache, Suite A 
(Street Address) 

Buckeye, Arizona Maricopa 85326 
(City) (State) (Country) (Zip Code) 

( 623 ~ 386. 4691 
(Phone Number) 

jblanton@buckeyeaz.org 
(E-mnil Address) 

[2/02) 



SCHEDULE A 

(To Blanket Issuer Letter of Representations) 

SAMPLE OFFERING DOCUMENT LANGUAGE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 

(Prepared by DTC-bracketed material may be applicable only to certain issues) 

I. The Depository TlUst Company ("DTC"), New York, NY, will act as securities depository for the 
secmities (the"Secutities"), The Securities will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC's pa1tnership nominee) or such other name as may be requested by an author
ized representative of DTC. One fully-registered Security certificate will be issued for (each issue of] the 
Securities, [each} in the aggregate principal amount of such issue,and will be deposited with DTC. [If, 
however, the aggregate ptincipal amount of[anyJ issue exceeds $500 million, one certificate will be issued 
with respect to each $500 million of p1incipal amount, and an additional certificate will be issued with 
respect to any remaining p1incipal amount of such issue.] 

2. DTC, the world's largest depositmy, is a limited-purpose bust company organized under the New 
York Banldng Law, a "banking organization" within the meaning of the New York Banking Law, a member 
of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform 
Commercial Code, and a "deming agency" registered pursuant to the provisions of Section 17 A of the 
Securities Ex:change Act of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S. 
and non-U.S. equity issues, corporate and municipal debt issues, and money market instmments from 
over 85 countties that DTC's participants {"Direct Participants") deposit with DTC. DTC also facilitates 
the post-trade settlement among Direct Pmticipants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entt·y transfers and pledges between Direct 
Participm1ts' accounts. This eliminates the need for physical movement of secUlities ce1tificates. Direct 
Participants include both U.S. and non-U.S. securities brokers and dealel's, banks, trust companies, clear
ing corporations, and ce1tain other organizations. DTC is a wholly-owned subsidiary of The Depository 
Trust & Clearing Corporation {"DTCC"). DTCC, in turn, is owned by a number of Direct Participants of 
DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing 
C01poration, MBS Clealing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, 
MBSCC, and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the 
Amedcan Stock Exchange LLC, and the National Association of Secmities Dealers, Inc. 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, eitJ1erdirectly or indirectly ("Indirect Participants"). DTC has Standard & Poor's 
highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Secwities and 
Exchange Commission. More infonnation about DTC can be found at www.dtcc.com. 

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, 
which will receive a credit for tJ1e Securities on DTC's records. Tite ownership interest of each actual pUl'
chaser of each Security ("Beneficial Owner")is in turn to be recorded on the Direct and Indirect 
Participants' records. Beneficial Owners will not receive wlitten confirmation from DTC of their purchase. 
Beneficial Owners are, however, expected to receive written confi1mations providing details of the transac
tion, as well as periodic statements of their holdings, from the Direct or Indirect Participant duough which 
the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Secu1ities are to 
be accomplished by enoies made on the books of Direct and Indirect Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 
Seculities, except in the event that use of the book-enny system for the Securities is discontinued. 

4. To facilitate subsequent transfets, all Secmities deposited by Direct Participants with DTC are regis
tered in the name of DTC:~ pa1tnership nominee, Cede & Co., or such od1er name as may be requested 
by an autholized representative of DTC. Tite deposit of Securities with DTC and their registration in d1e 
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC 
has no lmowledge of the actual Beneficial Owners of the Secmities; DTC's records reflect only the identity 



of the Direct Participants to whose accounts such Securities are credited, which may or may not be the 
Beneficial 0v.'l1ers. The Direct and Indirect Participants will remain responsible for keeping account of 
their holdings on behalf of their customers. 

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Proticipants and Indirect Participants to Beneficial 
Owners will be govemed by arrangements among them, subject to any statut01y or regulatmy require
ments as may be in effect from time to time. [Beneficial Owners of Secmities may wish to take certain 
steps to augment the transmission to them of notices of significant events with respect to the Securities, 
such as redemptions, tenders, defaults, and proposed amendment~ to the Seculity documents. For exam
ple, Beneficial Owners of Securities may wish to ascettain that the nominee holding the Securities 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 registrar and request that copies of notices 
be provided directly to them.} 

[ 6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in 
such issue to be redeemed.] 

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Securities unless authorized by a Direct Pmticipant in accordance with DTC's Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The 
Omnibus Pt"Ox.y assigns Cede & Co.'s consenting or voting rights to those Direct Pa1ticipants to whose 
accounts Securities are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede 
& Co., or such other nominee as may be requested by an authmized representative of DTC. DTC's prac
tice is to credit Direct Participants' accounts upon DTC"s receipt of funds ~md colTesponding detail infor
mation from Issuer or Agent, on payable date in accordance with their respective holdings shown on 
DTC's records. Payments by Proticipants to Beneficial Owners will be govemed by standing instmctions 
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 [nor ito; nom
inee], Agent, or lssuet~ subject to any statutory or regulatmy requirements as may be in effect from time to 
time. Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such 
other nominee as may be requested by an authorized representative of DTC) is the responsibility oflssuer 
or Agent, disbursement of such payments to Direct Participants will he the responsibility ofDTC, and dis
bursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through 
its Pmticipant, to [Tender/Remarketing] Agent, and shall effect delivery of sucl1 Secmities by causing the 
Direct Participant to transfer the Participant's interest in the Securities, on DTC's records, to 
[TendetiRemarketingJ Agent. The requirement for physical delivery of Securities in connection with an 
optional tender or a mandatmy purchase will be deemed satisfied when the ownership 1ights in the 
Secmities are transferred by Direct Patticipants on DTC's records and followed by a book-entty credit of 
tendered Securities to [Tender/Remarketing] Agent's DTC account.] 

10. DTC may discontinue providing its services as deposito1y with respect to the Securities at any time 
by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor 
deposit01y is not obtained, Security certificates are required to be ptinted and delivered. 

11. l~suer may decide to discontinue use of the system ofbook-ently transfers through DTC (or a suc
cessor securities depository). In that event, Security certificates will be printed and delivered. 

12.. The information in this section conceming DTC and DTC's book-entry system has been obtained 
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the acc:uracy thereof. 
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Form8038•G Information Return for Tax-Exempt Governmental Obligations 
(Rev. September 2011) ~Under Internal Revenue Code section 149(e) 

~ See separate instructions. 
OMB No. 1545-0720 

Caution: If the issue price is under $100,000, use Form 8038-GC. 

Verrado District 1 46-0503766 
3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions) 

James T. Gi Gust Rosenfeld P.L.C. 

3b Telephone number of other person shown on 3a 

4 Number and street (or P.O. box if mail is not delivered to street address) 

530 E. Monroe Avenue 
6 City, town, or post office, state, and ZIP code 

Arizona 85326 

Room/suite 

8 Name of issue District General Obligation Refunding Bonds, Series 2013A and District General 
Series 20138 

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see 
instructions) 

12 
13 Transportation . 
14 Public safety . 
15 Environment (including sewage bonds) 
16 Housing 
17 Utilities 
18 
19 

20 

Other. Describe ~ New money/refunding bonds issued for public infrastructure 
If obligations are TANs or RANs, check only box 19a 
If obligations are BANs, check only box 19b 
If obligations are in the form of a lease or installment sale, check box 

23 Issue price of entire issue (enter amount from line 21, column {b)) 
24 Proceeds used for bond issuance costs (including underwriters' discount) . 
25 Proceeds used for credit enhancement . 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 
28 Proceeds used to advance refund prior issues 

Total (add lines 24 through 28) . 
nrrV"<>e>rt<:> Of the iSSUe 

602-257-7495 
5 Report number (For IRS Use 

7 Date of issue 

07/12/2013 
9-CUSIP number 

92511 BL4 
10b Telephone number of officer or other 

employee shown on 1 Oa 

~ 

~ 

~ 

623-349-6164 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded . ~ 7.9446 

32 Enter the remaining weighted average maturity of the bonds to be advance refunded ~ N/A 
33 Enter the last date on which the refunded bonds will be called (MM/DDIYYYY) ~ 07/15/2013 
34 Enter the date(s) the refunded bonds were issued~ (MM/DD/YYYY) 04/16/2003 

years 

years 

For Paperwork Reduction Act Notice, see separate instructions. cat. No. 63773S Form 8038-G (Rev. 9-2011) 



Form 8038-G (Rev. 9-2011) 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(5) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract 

(GIC) (see instructions) 

b Enter the final maturity date of the GIG~-------------
c Enter the name of the GIG provider~ ...,----------,-----------------

37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans 
to other governmental units . 

Page2 

38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box~ D and enter the following information: 

b Enter the date of the master pool obligation~ --------------------
c Enter the EIN of the issuer of the master pool obligation ~ ----------------
d Enter the name of the issuer of the master pool obligation~ ----------------

39 If the issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box 
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . 
41a If the issuer has identified a hedge, check here~ D and enter the following information: 

b Name of hedge provider~ 

c Type of hedge~ ------------------
d Term of hedge~ ------------------

42 If the issuer has superintegrated the hedge, check box 
43 If the issuer has established written procedures to ensure that all nonqualified bonds of this issue 

according to the requirements under the Code and Regulations (see instructions), check box . 

44 If the issuer has established written procedures to monitor the requirements of section 148, check box . 

are remediated 
~ 

~ 

45a If some portion of the proceeds was used to reimburse expenditures, check here~ D and enter the amount 

of reimbursement . . ~ 
b Enter the date the official intent was adopted ~ 

Signature 
and 
Consent 

Paid 
Pre parer 
Use Only 

James T. Giel 

Firm's name 

Firm's address ~ 602-257-7422 

D 
D 

D 

0 
0 

Form 8038-G (Rev. 9-2011) 



VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 

REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CERTIFICATE OF MAILING 

I hereby certify and declare that I deposited in the United States mail, postage 
prepaid, certified mail, return receipt requested, the Form 8038-G (Information Return for Tax
Exempt Governmental Obligations) for the above-captioned financing addressed to the Internal 
Revenue Service Center, Ogden, Utah 84201, on August 22, 2013. 

AKR:akr 2031322.1 8/22/2013 



Report of Bond and Security Issuance 

Pursuant to A.R.S. § 35-5018 

This information is due to the Department of Revenue within 60 days of the issue. 

1. Jurisdiction: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) 

2. Issue name/title: District General Obligation Refunding Bonds, Series 2013A 

3. Dated Date: July 12, 2013 Closing Date: Julyl.£, 2013 4. ParAmount: $2014001000 

5. Overall Interest Rate: 5. 200% (NIC) 6. Type of Bond or Security: general obligation refunding bonds 

7. Repayment source: ad valorem tax on all property within the District 

8. Total amount outstanding: Total: $42 1715 1000 9. Total amount outstanding of senior or subordinate bonds: $-0-

11. Total limitations (Constitutional or Statutory) on 10. Original issue price: Attach Schedule 1 

$2014001000 
the type of bonds/securities issued: FCV $ 506,451 1824 

Par Amount (principal amount) a. 
For General Obligation Bonds: 

a. Secondary net assessed value: $51 L 517 L 086 

b. Original Issue Discount(-) $( -Q- ) b. Debt limit percentage: 60% of market value 

c. Premium Amount (+) $696,891.00 c. Total debt limit: $129 1 600 1000 

d. Original Issue Price (=) $2110961891.00 12. Available debt limit: Total: $100 1000 1000 

e. Underwriter's Discount (-) $(4081000.00) 13. Total amount authorized N/A 

f. Net Proceeds (=) $20,688,841.00 

14. Remaining authorized amount: $5114001000.00 15. If voter authorized, election dates: August 71 

16. Attach a detailed listing of Issue Costs. 17. Attach the Debt Service Schedule. 

19. Attach Final Official Statement. 

July l'l., 2013 
Date 

Title, address and phone number Trustee name, address, phone number 
Political Subdivision Contact 
Name, address, phone number 

Larry Price, Treasurer Wells Fargo Bank, N.A. Larry Price, Treasurer 

2001 

Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) 
530 E. Monroe Avenue 

707 Wilshire Blvd., 1ih Floor 
MAC: E2818-176 

Verrado District 1 Community Facilities istrict 
District (Town of Buckeye, Arizona) 

Buckeye, AZ 85326 
623-349-6164 

JTG:d1h 1993733.1 7/1/2013 

Los Angeles, CA 90017 
213-614-3320 

530 E. Monroe Avenue 
Buckeye, AZ 853263 
623-349-6164 

Submit this form with attachments within 60 days of issuance to: 

Arizona Department of Revenue 
Attention: OERA, 91h Floor 

1600 W. Monroe 
Phoenix, AZ 85007 



Arizona Department of Revenue 
Report of Bond and Security Issuance 

Schedule 1 

For each maturity date, list either the Original Issue Discount or the Premium Amount. The total of these figures 
should equal the amounts listed on 10b and 10c on the form. In all cases, 10a-10b+10c-10e=10f. 

Name of Issue VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Par Amount: $20,400,000 

Par Amount 
Maturity Date (Principal Amount) Coupon 

(July 15) 10a Rate 
2014 $720,000 2.00% 
2015 1,295,000 4.00% 
2016 1,280,000 4.00% 
2017 1,365,000 4.00% 
2018 1,245,000 4.00% 
2019 1,320,000 4.25% 
2020 1,400,000 5.00% 
2021 1,485,000 5.00% 
2022 1,570,000 5.00% 
2023 1,650,000 5.00% 
2024* 1,630,000 6.00% 
2025* 1,720,000 6.00% 
2026* 1,815,000 6.00% 
2027 1,905,000 6.00% 

Total $20,400,000 

1 De Underwriter's discount 
and/or Placement Agent 
fee, if any 
10f Net proceeds (as shown 
on issuance form) 

*Mandatory Redemption Date of July 15, 2027 Term Bond 
**Priced to first optional redemption date. 

JTG:dlh 1993733.2 7/10/2013 

Date Closed: July 12, 2013 

Premium or 
Yield Original Discount 

Or Price Issue Price 10b or 10c 
100.498% $723,585.60 $3,585.60 
103.917 1,345,725.15 50,725.15 
104.320 1 ,335,296.00 55,296.00 
103.750 1,416,187.50 51,187.50 
102.741 1 ,279,125.45 34,125.45 
102.667 1 ,355,204.40 35,204.40 
105.433 1,476,062.00 76,062.00 
104.012 1,544,578.20 59,578.20 
102.182 1,604,257.40 34,257.40 
100.000 1 ,650,000.00 -0-
1 04.199** 1,698,443.70 68,443.70 
104.199** 1,792,222.80 72,222.80 
104.199** 1,891,211.85 76,211.85 
1 04.199** 1 ,984,990.85 79,990.95 

$21 ,096,891.00 $696,891.00 

$(408,000.00) 

$20,688,891.00 

2 



Name of Issue: VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

Costs of Issuance 

No costs of issuance were paid from bond proceeds. 

JTG:dlh 1993733.2 7/10/2013 
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Report of Bond and Security Issuance 

Pursuant to A.R.S. § 35-501 B 

This information is due to the Department of Revenue within 60 days of the issue. 

1. Jurisdiction: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) 

2. Issue name/title: District General Obligation Project Bonds, Series 2013B 

3. Dated Date July 12, 2013 Closing Date: July12., 2013 4. Par Amount: $6,000,000 

5. Overall Interest Rate: 5.929 % (NIC) 6. Type of Bond or Security: general obligation project bonds 

7. Repayment source: ad valorem tax on all property within the District 

8. Total amount outstanding: Total: $6,000,000. 00 9. Total amount outstanding of senior or subordinate bonds: $-0-

11. Total limitations (Constitutional or Statutory) on 1 0. Original issue price: Attach Schedule 1 

$6,0001000.00 
the type of bonds/securities issued: FCV $506,451, 824 

Par Amount (principal amount) a. 

b. Original Issue Discount(-) 

c. Premium Amount (+) $91746.40 

d. Original Issue Price (=) $61009,746.00 

e. Underwriter's Discount (-) $(120,000.00) 

f. Net Proceeds (=) $5 889 746.40 

14. Remaining authorized amount: $51 1 400,000. 00 

16. Attach a detailed listing of Issue Costs. 

18. Attach Form 8038. 

LanyP','6,~ / 

For General Obligation Bonds: 

a. Secondary net assessed value: $51 L 517 L 086 

$( -0- ) b. Debt limit percentage: 60% of market value 

c. Total debt limit: $129 1600 1000 

12. Available debt limit: Total: $129 1600 1000 

13. Total amount authorized $1001000,000 

15. If voter authorized, election dates: August 71 2001 

17. Attach the Debt Service Schedule. 

19. Attach Final Official Statement. 

Date 

Title, address and phone number Trustee name, address, phone number 
Political Subdivision Contact 
Name, address, phone number 

Larry Price, Treasurer 
Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) 
530 E. Monroe Avenue 
Buckeye, AZ 85326 
623-349-6164 

Wells Fargo Bank, N.A. 
707 Wilshire Blvd., 1ih Floor 
MAC: E2818-176 
Los Angeles, CA 90017 
213-614-3320 

Larry Price, Treasurer 
Verrado District 1 Community Facilities istrict 
District (Town of Buckeye, Arizona) 
530 E. Monroe Avenue 
Buckeye, AZ 85326 
623-349-6164 

Submit this form with attachments within 60 days of issuance to: 

JTG:dlh 1993741.1 7/112013 

Arizona Department of Revenue 
Attention: OERA, 91h Floor 

1600 W. Monroe 
Phoenix, AZ 85007 



Arizona Department of Revenue 
Report of Bond and Security Issuance 

Schedule 1 

For each maturity date, list either the Original Issue Discount or the Premium Amount. The total of these figures 
should equal the amounts listed on 10b and 10c on the form. In all cases, 10a-10b+10c-10e=10f. 

Name of Issue VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) 
DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Par Amount: $6,000,000 Date Closed: July 12, 2013 

Par Amount 
Maturity Date (Principal Amount) Coupon 

(July 15) 10a Rate 

2016* $50,000 5.00% 
2017* 20,000 5.00% 
2018* 190,000 5.00% 
2019* 175,000 5.00% 
2020* 160,000 5.00% 
2021* 155,000 5.00% 
2022* 150,000 5.00% 
2023 160,000 5.00% 
2024** 265,000 5.70% 
2025** 290,000 5.70% 
2026** 315,000 5.70% 
2027** 350,000 5.70% 
2028** 535,000 5.70% 
2029 565,000 5.70% 
2030*** 600,000 6.00% 
2031*** 635,000 6.00% 
2032*** 670,000 6.00% 
2033 715,000 6.00% 

Total $6,000,000 

1 Oe Underwriter's discount 
and/or Placement Agent 
fee, if any 
1 Of Net proceeds (as shown 
on issuance form)· 

*Mandatory Redemption Date of July 15, 2023 Term Bond 
**Mandatory Redemption Date of July 15, 2029 Term Bond 
*** Mandatory Redemption Date of July 15, 2033 Term Bond 
****Priced to first optional redemption date. 

JTG:dlh 1993741.2 7110/2013 
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Premium or 
Yield Original Discount 

Or Price Issue Price 10b or 10c 
100.000% $50,000.00 $-0-
100.000 20,000.00 -0-
100.000 190,000.00 -0-
100.000 175,000.00 -0-
100.000 160,000.00 -0-
100.000 155,000.00 -0-
100.000 150,000.00 -0-
100.000 160,000.00 -0-
100.000 265,000.00 -0-
100.000 290,000.00 -0-
100.000 315,000.00 -0-
100.000 350,000.00 -0-
100.000 535,000.00 -0-
100.000 565,000.00 -0-
1 00.372**** 602,232.00 2,232.00 
1 00.372**** 637,362.20 2,362.20 
1 00.372**** 672,492.40 2,492.40 
1 00.372**** 717,659.80 2,659.80 

$6,009,746.40 $9,746.40 

(120,000.00) 

$5,889,7 46.40 



Name of Issue: VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) 
DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

Costs of Issuance 

No costs of issuance were paid from bond proceeds. 

JTG:dlh 1993741.2 7/10/2013 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2013A 

$6,000,000 
DISTRICT GENERAL OBLIGATION 
PROJECT BONDS, SERIES 2013B 

CERTIFICATE OF MAILING 

I hereby certify and declare that I deposited in the United States mail, postage 
prepaid, certified mail, return receipt requested, the Report of Bond and Security Issuance for 
the above-captioned financing, addressed to the Arizona Department of Revenue, Office of 
Economic Research and Analysis, P.O. Box 29099, Phoenix, AZ 85038, on August 22,2013. 

Angela obtson 

AKR:akr 2031322.1 8/22/2013 



Verrado District 1 CFD Series 2013A and 2013B Investor Letters 

2013A Refunding Bonds 2013B Project Bonds 
Wells Capital Van Kampen Capital Research Federated Van Kampen Capital Research 

Mtz: Management Funds &Mgmt Investors Rochester M!z: Aquilla Funds &Mgmt Rochester 
2014 720 2014 
2015 1,295 2015 
2016 1,280 2016 
2017 1,365 2017 
2018 1,245 2018 
2019 1,320 2019 
2020 700 700 2020 
2021 485 500 500 2021 
2022 500 570 500 2022 
2023 825 825 2023 560 500 
2024 2024 
2025 2025 
2026 2026 
2027 2,000 2,000 1,070 2,000 2027 
2028 2028 
2029 2029 775 770 775 
2030 2030 
2031 2031 
2032 2032 
2033 2033 500 710 700 710 

8,910 4,595 3,825 1,070 2,000 500 2,045 1,970 1,485 

Total 20,400 Total 6,000 

Investor Letter 
Investor Total Received 

Wells Capital Management 8,910 Yes 
Van Kampen Funds 6,640 Yes 
Capital Research & Mgmt 5,795 Yes 
Federated Investors 1,070 Yes 
Rochester 3,485 Yes 
Aquilla 500 Yes 

26,400 



[FORM OF INVESTOR LETTER] 

Verrado District I Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

~ ~1 f 1S"; ~·m 
J,.oi3A 

Re: Verrado District I Community Facilities District, District General Obligation Refunding Bonds, Series 
2013A and District General Obligation Project Bonds, Series 2013B 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District I Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and risks 
of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a total 
Joss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable is not 
disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to become 
excessive. Purchaser has adequate means of providing for its current needs and contingencies and has no 
need for liquidity with respect to its investment in the Bonds, and can withstand a complete Joss of such 
investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and 
are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection 
with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an 
indefinite period of time, and does not intend at this time to dispose of all or any part of the Bonds in violation 
of the Act or other applicable securities Jaws. Purchaser agrees that it may not sell or otherwise transfer all or 
any interest in the Bonds except as expressly provided in this Jetter, the Bonds and the offering document. 
Purchaser understands that it may need to bear the risks of this investment for an indefinite time, since any 
sale prior to maturity may not be possible. 

Verrado CFD 2013AB Investor Letter 11/2110 



6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that its has either been 
supplied with or been given access to information, including the offering document, financial statements and 
other financial information, to which a reasonable Purchaser would attach significance in making investment 
decisions, and Purchaser has read and understand the information, including the rights, risks and limitations 
pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

By ~~/J.""-
Printed Name EL111t8Eflf dEL60AJ 

Title ~SIST"tt,JT SE<Aii'TfVl.Y 

Date ;II( &..y 3. J.O I~ • 

Verrado CFD 2013AB Investor Letter 1112/10 



[FORM OF INVESTOR LETTER] 

Verrado District I Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

Re: Verrado District I Community Facilities District, District General Obligation Refunding Bonds, Series 
2013A and District General Obligation Project Bonds, Series 2013B 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District I Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and risks 
of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a total 
loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable is not 
disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to become 
excessive. Purchaser has adequate means of providing for its current needs and contingencies and has no 
need for liquidity with respect to its investment in the Bonds, and can withstand a complete loss of such 
investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and 
are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection 
with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an 
indefinite period of time, and does not intend at this time to dispose of all or any part of the Bonds in violation 
of the Act or other applicable securities laws. Purchaser agrees that it may not sell or otherwise transfer all or 
any interest in the Bonds except as expressly provided in this letter, the Bonds and the offering document. 
Purchaser understands that it may need to bear the risks of this investment for an indefinite time, since any 
sale prior to maturity may not be possible. 

Verrado CFD 2013AB Investor Letter 11/2110 



6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that its has either been 
supplied with or been given access to information, including the offering document, financial statements and 
other financial information, to which a reasonable Purchaser would attach significance in making investment 
decisions, and Purchaser has read and understand the information, including the rights, risks and limitations 
pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

Verrado CFD 2013AB Investor Letter 11/2/10 



Verrado District I Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

Re: Ven·ado District I Community Facilities District, DisHict General Obligation Refunding Bonds, Series 
2013A and District General Obligation Project Bonds, Series 2013B 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Ven·ado District 1 Community Facilities District (Town of Buckeye, Arizona} (the 
"lssuer"), Purchaser hereby certifies, represents and warrant<; as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in tl.nancial and business matters and is capable of evaluating the merits and risks 
of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a total 
loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable is not 
disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to become 
excessive. Purchaser has adequate means of providing for its cun·ent needs and contingencies and has no 
need for liquidity with respect to its investment in the Bonds, and can withstand a complete loss of such 
investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and 
are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection 
with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an 
indefinite period of time, and does not intend at this time to dispose of all or any part of the Bonds in violation 
of the Act or ot11er applicable securities Jaws. Purchaser agrees that it may not sell or othe1wise transfer all or 
any interest in the Bonds except as expressly provided in this letter, the Bonds and the offering document. 
Purchaser understands that it may need lo bear the risks of this investment for an indefinite time, since any 
sale prior to maturity may not be possible. 

Vcrrado ('FD 20 13/\B Investor I .~!ICI' r 1 t:!liO 



6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that its has either been 
supplied with or heen given access to iniorrnation, including the offering document, fimmcial statements and 
other financial information, to which a reasonable Purchaser would attach significance in makirig investment 
decisions, and Purchaser has read and understand the information, including the rights, risks and limitations 
pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that ihe Bonds are a lawful investment for Purchaser under all applicable Jaws. 

Capitalized tenllS used herein and not otherwise defined have the meanings given such terms in the Indenture. 

Yen·ado CFD 20 13AB Investor Lellcr I 1/2/10 



(FORM OF INVESTOR LETTER} 

Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 
q. I Lltf .C; 0 \>'\> 

'7oll~ 
Re: VetTado District I Community Facilities District, District General Obligation Refunding Bonds, Series 
2013A and District General Obligation Project Bonds, Series 20138 

I.n connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District I Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and risks 
of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a total 
loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable is not 
disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to become 
excessive. Purchaser has adequate means of providing for its CUtTent needs and contingencies and has no 
need tor liquidity with respect to its investment in the Bonds, and can withstand a complete loss of such 
investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and 
are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection 
with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an 
indefinite period oftime, and does not intend at this time to dispose of all or any part of the Bonds in violation 
of the Act or other applicable securities laws. Purchaser agrees that it may not sell or otherwise transfer all or 
any interest in the Bonds except as expressly provided in this letter, the Bonds and the offering document. 
Purchaser understands that it may need to bear the risks of this investment tor an indefinite time, since any 
sale prior to maturity may not be possible. 

Verrado CFD 20 13AB Investor Letter 11/2110 



6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that its has either been 
supplied with or been given access to information, including the offering document, financial statements and 
other financial information, to which a reasonable Purchaser would attach significance in making investment 
decisions, and Purchaser has read and understand the information, including the rights, risks and limitations 
pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable Jaws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

Verrado CFD 20 l3AB Investor Letter 11/2/10 
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FUNDS® 
From Capital Group 

July 3, 2013 

Verrado District 1 Community Facilities District 

(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

Capital Research and Management Company 
333 South Hope Street 
Los Angeles, California 90071-1406 

~ 1t ,~~~ bi>~ 
;-\)!3A 

~ I cr7o; b-N 
I ') b(3 .g, 

Re: Verrado District 1 Community Facilities District General Obligation Bonds, Series 2013 

In connection with the undersigned Purchasers' proposed purchase of the above-referenced Bonds (the 

"Bonds"), which Bonds were issued by Verrado District 1 Community Facilities District (Town of Buckeye, 

Arizona) (the "Issuer"), Purchasers hereby certify, represent and warrant as follows: 

1. Each Purchaser has authority to purchase the Bonds and to execute this letter and any other 

instruments and documents required to be executed by such Purchaser in connection with the 

purchase of the Bonds. 

2. Each Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 

1933, as amended. 

3. Each Purchaser has, either alone or with a purchaser representative, (a) experience in the bond market, 

(b) knowledge and experience in financial and business matters and is capable of evaluating the merits 

and risks of the Bonds, and (c) the ability to bear the economic risk of its investment in the Bonds, 

including a total loss of such Purchaser's investment. Each Purchaser's commitment to investments 

that are not readily marketable is not disproportionate to its net worth, and an investment in the Bonds 

will not cause such commitment to become excessive. Each Purchaser has adequate means of 

providing for its current needs and contingencies and has no need for liquidity with respect to its 

investment in the Bonds, and can withstand a complete loss of such investment in the Bonds. 

4. Each Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as 

amended, and are not registered or otherwise qualified for sale under the "blue sky" laws and 
regulations of any state, (b) will not be listed on any stock or other securities exchange, (c) will not be 

rated by any bond rating agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by each Purchaser for investment and not with a view to, or for resale in 

connection with, any distribution of the Bonds, and each Purchaser intends to hold the Bonds for its 

own account and for an indefinite period of time, and does not intend at this time to dispose of all or 

any part of the Bonds in violation of the Act or other applicable securities laws. Each Purchaser agrees 
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From Capital Group 

Capital Research and Management Company 
333 South Hope Street 
Los Angeles, California 90071-1406 

that it may not sell or otherwise transfer all or any interest in the Bonds except as expressly provided in 

this letter, the Bonds and the offering document. Each Purchaser understands that it may need to bear 

the risks of this investment for an indefinite time, since any sale prior to maturity may not be possible. 

6. Each Purchaser, either alone or with a purchaser representative, has made its own inquiry, 

independent investigation, due diligence and analysis with respect to the Bonds and acknowledges 

that it has either been supplied with or been given access to information, including the offering 

document, financial statements and other financial information, to which a reasonable purchaser 
would attach significance in making investment decisions, and each Purchaser has read and 

understands the information, including the rights, risks and limitations pertaining to the Bonds, and 

has had the opportunity to ask questions and receive answers from knowledgeable individuals 
concerning the Issuer, the Developer, the Project, the Bonds and the security therefore so that, as a 

reasonable investor, such Purchaser has been able to make its investment decision to purchase the 

Bonds. 

7. Each Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and 

accuracy of the acknowledgements, representations and agreements herein. 

8. Each Purchaser has satisfied itself that the Bonds are a lawful investment for such Purchaser under all 

applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

[Signature page follows.] 



AMERICAN HIGH-INCOME MUNICIPAL BOND FUND 

By: Capital Research and Management Company, 
for and on behalf of American High-Income 
Municipal Bond Fund 

By: 
Name: Walter R. Burkley ......., _ _:::::~--><-. 

Title: Authorized Signatory 

THE TAX-EXEMPT BOND FUND OF AMERICA 

By: Capital Research and Management Company, 
for and on behalf of The Tax-Exempt Bond 
Fund of America 

(Signature Page to Verrado Investor Letter] 



[FORM OF INVESTOR LETTER] 

Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

Re: Verrado District 1 Community Facilities District, District General Obligation Refunding Bonds, Series 
2013A and District General Obligation Project Bonds, Series 2013B 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and risks 
of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a total 
loss of Purchaser's investment. Purchaser's commitment to investments that are not readily marketable is not 
disproportionate to its net worth, and an investment in the Bonds will not cause such commitment to become 
excessive. Purchaser has adequate means of providing for its current needs and contingencies and has no 
need for liquidity with respect to its investment in the Bonds, and can withstand a complete loss of such 
investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, and 
are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in connection 
with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account and for an 
indefinite period oftime, and does not intend at this time to dispose of all or any part of the Bonds in violation 
of the Act or other applicable securities laws. Purchaser agrees that it may not sell or otherwise transfer all or 
any interest in the Bonds except as expressly provided in this letter, the Bonds and the offering document. 
Purchaser understands that it may need to bear the risks of this investment for an indefinite time, since any 
sale prior to maturity may not be possible. 

Verrado CFD 20 13AB Investor Letter 11/2/10 



6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that its has either been 
supplied with or been given access to information, including the offering document, financial statements and 
other financial information, to which a reasonable Purchaser would attach significance in making investment 
decisions, and Purchaser has read and understand the infonnation, including the rights, risks and limitations 
pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of the 
acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

(PURCHASER) - '" VE"SC.D H) UN iCII',ft- INCOME PfJ,.J]) 

By ~11~ 
Printed Name tfuMAIF:Tif /IIE~D,J 
Title ~SiSfM7 'SCl.#.ET/1"-Y 
Date a""LY 31 ~~~ 

Verrado CFD 20 13AB Investor Letter 1112110 



FROM AQUILA ~ROUP OF FUNDS ARIZONA 

Vo.tTo<.io- Ois:t:ri.ct. l <"",.,.o:n:un:unl1:y P"a;e.ilitie..s Di&tricl. 
(To-wn or' Buckeye,.. Arizona) 

Wells Fargo Bank, N.A., ...,. Tnuoteo 

RBC Ca:pit::a.l ~ark.ot:s, I .. I ..... C:: 

R.o: VCI<Tl>do Disui¢~ 1 C<>n-..nunlt;y Fa.cllit.ics Dimri<>t, Di--<len.,..... ObH-t.lon R.cri\1nding Bo:nda. Sori-
20l3A And Disui<::t <:Jcn_, Ol:>U~<m Pn:>j<>Ct Uon<:ls,. s...-1- 20l3B 

In conn .. etion with tho uadenrigned Pure-» propo.....:l pun>h_., of" tho abovc-no&renC>I!Od Bonds (the -aoods"). 
wbJc.h a.,..,d,.. w...-... >•sued by V......-.:. :r:>ls1:rlot 1 Con:ununlt)' Facilid- Disu•ict crown of" Buckl:>y•. Arboona) (the 
rfJssuer~). Pu~asor- herebty certlflcs. ro-:proee:nt;s and wtsrra.nta as 'f"ollo"'i''VS; 

1.. J:»u.rnh.asc;r hea .p:u:thos-i:'C;y to -p~~ the 'Bonda a.nd '1:-0 ~~ -thi& lo~ ond. any Ol:hor lnst:rus:nen:ta lUld 
docutt1-..b """<1•-'.-..d co be ~ b<;y Pu....t. .... - in oonn<~><>d< .. • wlth 1:t-pu~ <>f"th• Bonds-

2.. Purch~ is a "qualit'ied tnat.it.,d.ional buyer"*' as deflned in Rule 144-.A under t:he securi"Ci<e5 A~ of" 1 933,. as 
a.rncndod. 

:;!.. Purch......,..- h-. ei1:her a~- or wl1:h a pure.._or re~-dve. (l)c><C~ in the bond.....--.,. (li) 
knoWledge and experience in ~iat and bwoln-s ..-.aUers and ia """pal>le of eval..-ing-.. rneriuo - ria
of" the ~ An<! (UI)-.. -U~ to bear ~ho ~non>ic risk of" i..,. inv...,.ttn•••nt in tl>e Dol:""-, ~neh.odin:s a total 
loss oC Pur<;:~• ~nveannon.t... 'Purc:haaer"'• CQTnmi1:T'nen't" to investxne.:rts. "t.bat aru not: ~..adily nuuic;C!Itable is not. 
d.is~rtl:~ c:o i'Ul not worth.. and. .n hl.'v••crnen1:'· In 'the Bonc:J.e """*11 not: oa:u.se such con:unh:.r::non't. to bocoYnc
ox.COSttiv•~ Puro;haaer has adoq~ ......... n• o'f" pro-viding £or its curt'al!rn:t. needs and eon:tin.aoncios and has no 
n.¢-ed Co..- li.quidi>ty wi'th ~K~t' to it$ invofllt:Tnent in 'the Bonds,. a.nd c:an wi"that.a:nd a aorn..pleto l<MJs of such 
invc&t:nl.cnt.. in the Bondsv 

4. E>urcl:ua$<>r unders"tands -that- Bond$ {a.) are note n>uis~ under the Securltie& AC10 of" 1933,..,. ...nca>:1d...S. ca>:1d 
"''"" not regl...t .. .-ed or <>thcrvvl"e quallf:"led :Iii:»- """" u1'1<ler tlle ~btuo •k:YH la'W• and rea;plllations of" An)< -~ 
(b) wUl not be U..-d on any s1:o<::k or other """"url'tles oxcban{i ... (e) win not: be noted by ""Y bond. nrting 
agency, and (d) wUl no1: be :r'Obdily :rnarl<e>:ablc. 

s. Tho Bon- a:.rc being acquir-ed by p._....,..,_ .... tor 1nv-tn't.en~ .... d not: with a viow -. o.- fur .....,....., ln cooneerion 
wi'tb.. any d;st:ribu'tion O'C the Dernds,. ll!li"K! Purc.h.a.scr la:ton-de 1:~ bQld 'd."tD: Bonde -f"or i't:W; o-wn ~nt. and f"or .n 
lndeflnite period of" c.bne... and d~ not in'tA!!rnd at -thl.& 'tin;,e "to- d:t•posc o:f .. all or .n,y paa:rt. oF "tho Bonds in violation 
or t:t:u:r .A,el- or Qt.}~· applicable ~ril:i.._ 1¥-ww. P'l;.af"C"h~ AaP"Ctil¢'3 Ul.ftt it. ""'~ ~ aoll or ~~ .. ~~ all or 
un_y in"t:cros'"t in tbe ~ except as ex:pTe$Rly provldod in thi• 1ett.eT. 1::h.o Bon.cls ...,d the o"fYe.ri.ng docur.n.en.t_ 
Pu.n;;)hft.S-or u.n.~"~ t.ba.t- l"t ~ .--.....d. ~ b.-•r the ~lak.at o-f' .otbi-. in.v...-U"n.en.t. £or an indeftniTe. tin:a.o. •b.JC* *"'>' 
sale prior "to ~rit;y may no~ "be posslb1e~ 

6. Purcl\.~ .... eh:h«:t.- al.on.-o or wlt:.h a pu.-o.~ ~~'b\dVC!I,.. ha. n.'U'Sd~~> iW owrt inqui-ry. i..n~ent 
inv .. ..Usation. due dilig.,..,..., and analysis wrth rcspi!>Ct to -.. Bonds and acknowled-s 'thai its has either been 
supplied wl"th o~ ~ .a;iv.n: ~ 1.0 ln:tbrrn.adon. includi~ the o"f.Terlna doou:.-rnet'l't.,. f:in-.n.c.j.al suat.et':'ne'ftta: and 
other financial in£0'r:Q'U&t:ion. -c;o which a J:"'C&80nabto Purc::l::J.a.sor "Would ~ •ia;nifiCQnca In .-nalc.tna in.v-.-une:nt 
docisio......, ,..ad. P'u.-ch- l....,. ........a An<! undc..,.._..d t.boo inf"QTUHttion. inoh.J.dinK tho riljl:h- rlal<:s and llmit.adons 
pe:rta:inin& t:o: the Bonds., e.nd h-.. b.q the opportur.dr.;y l.Q .._k q~OD$ and i'"'COB:Ivo anewo"' ftoo.-n 
knowlodiS.te!f'lble individueJI\: co-ncornlna tho r .. ue-1'"., 'rh.e: OevelOJMI''I"",. u...... ProJoo"t. tho 9onda .......,d. th. ~-u.ri'i)'" 
thcre.f"'"~ Jl!lc> tho:t.., as a ~n.ablc inve.f:or.. PUT"OhAllter t'U!IJS "becsn. •bl.o "tQ 'make iQ in'V-4111t6'tn1-o,nt. d.oolaioa: to 
puf""C.h.ft.$Ct t"h• Bond$~ 

7.. PUJ:"Cbaawr ~wled.e.e:s thai 't.hc ls·en.:&er a:.t:wd.. 'U.1lD Trustee and o"thers 'Will ret;y upon tl-ac t"tu:th and ac.x:n.l"ra.c;y o£ the 
.-cknQWJcdgen-.cn"t&.. ~~"'11~-t-ona. and ~nu;<......_ herein_ 

8~ Pu.rch~ h-.. -.u:ri•fi•d. it.:sol1'"'th.a-t Tho Bonde ...-. * tawf'"W invea:cn:~ont. tbi: P'u.rc~r u.n~r •Jt -.pp-Uc.ablo J.aw.. 

CapJta.ti~ 't:«<..'n"""J"nS 1...UHII!fd bereJn ADd nor ot:.h.ot'"W'Ise def1:nv<J. hava- "tho ruean.l.rl.alf aivon Bueh t:o.rrn.a in d-.e lnd.,.,.t.U'f'"O .. 
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MUNICIPAL BOND DESCRIPTION~~ Y 3 
VERRADO AZ CMNTY FACS DIST #l CUSIP:92511QAT(8) 
REF-SER A BBGID:BBG004SNPG89 
TICKER: VERFAC CPN: 4 MATURITY: 7/15/2016 DATED: 7/12/2013 STATE:AZ 
The Bonds are to be offered and sold (including in secondary market 
transactions) only to Qualified Institutional Buyers (as defined by Rule 144A 
of the Securities Act.) The indenture under which the Bonds will be issued 
contains provisions limiting transfers of the Bonds and beneficial ownership 
interests in the Bonds only to Qualified Institutional Buyers. 

No further pages on this bond. 
A~•tralla 61 Z 9777 8600 Brazil 5511 3048 4500 Eu~ope 44 ZO 7330 7500 Germany 49 69 9204 1Z10 Hong Kong 852 297? 6000 
Japan 81 3 3201 8900 Sln9apor• 65 6212 1000 U.S. 1 212 318 2000 Copyright 2013 Bloomberg Finane• L.P. 

SN 616844 ~ST GMT-?•00 6641-5591-0 08-Jul-2013 14•15•04 
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MUNICIPAL BOND DESCRIPTION Page 5/ 5 
VERRADO AZ CMNTY FACS DIST #l CUSIP:92511QBK(6) 
PROJ-SER B BBGID:BBG004SNPML1 
TICKER: VERFAC CPN: 5.7 MATURITY: 7/15/2029 DATED: 7/12/2013 STATE:AZ 
The Bonds are to be offered and sold (including in secondary market 
transactions) only to Qualified Institutional Buyers (as defined by Rule 144A 
of the Securities Act. The indenture under which the Bonds will be issued 
contains provisions limiting transfers of the Bonds and beneficial ownership 
interests in the Bonds only to Qualified Institutional Buyers. 

No further pages on this bond. 
Au•trollo 61 2 9111 8600 Brazil 5511 3048 4500 Europ& 44 20 7330 7500 Germany 49 69 9204 1210 Hong ~ong 652 297? 6000 
Japan 81 3 3201 8900 Singapore 65 6212 1000 U.S. 1 212 318 2000 Copyright 2013 Sloomb&rg Finance L.P. 

SN 616644 HST GHT-7,00 G641-S591-0 06-Jul-2013 12•41•26 



LIMITED OFFERING MEMORANDUM 

NEW ISSUE - FULL BOOK ENTRY FORM NOT RATED 

In the opinion of Gust Rosenfeld P.L.C., Bond Counsel, under existing laws, regulations, rulings and judicial decisions, and assuming continuing compliance with certain 
restrictions, conditions and requirements by the District as mentioned under "TAX EXEMPTION" herein, interest income on the Bonds is excluded from gross income for federal 
income tax purposes. Interest income on the Bonds is not an item of preference to be included in the alternative minimum 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 for certain corporations which income is 
subject to federal alternative minimum tax. In the opinion of Bond Counsel, interest income on the Bonds is exempt from State of Arizona income taxes. See "TAX EXEMPTION" 
herein. 

DATED: Date of Delivery 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

DUE: As shown below 

The Verrado District Community Facilities District (Town of Buckeye, Arizona) District General Obligation Refunding Bonds, Series 2013A (the "Refunding 
Bonds") and District General Obligation Project Bonds, Series 2013B (the "Project Bonds" and, together with the Project Bonds, the "Bonds"), will be issued in the form of fully 
registered bonds, registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be available to ultimate purchasers 
under the book-entry system maintained by DTC in amounts of$100,000 of principal due on a maturity date and integral multiples of$5,000 in excess thereof Purchasers will not 
receive definitive certificates with respect to the Bonds. So long as any purchaser is the beneficial owner of a Bond, such purchaser must maintain an account with a broker or a 
dealer who is, or acts through, a "DTC Participant" to receive payment of principal of and interest on such Bond. Interest on the Bonds (except defaulted interest, if any) will be 
payable semiannually on each January 15 and July 15 commencing January I 5, 2014. Payments of principal and interest will be paid by wire transfer to DTC for subsequent 
disbursements to DTC participants who will remit such payments to the beneficial owners of the Bonds. See APPENDIX G- "Book-Entry-Only System" herein. 

The Project Bonds are authorized pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes (the "CFD Act"), and an election in and for Verrado District I 
Community Facilities District, a community facilities district (the "District") formed within the boundaries of the Town of Buckeye, Arizona (the 'Town"), held on August 7, 
2001, and the Refunding Bonds are authorized pursuant to the CFD Act and Title 35, Chapter 3, Article 4, Arizona Revised Statutes. The Bonds will be issued pursuant to an 
Indenture of Trust and Security Agreement, to be dated as of July I, 2013, from the District to Wells Fargo Bank, National Association, as trustee (the "Trustee"), and a resolution 
of the Board of Directors of the District 

The Bonds will be payable as to both principal and interest from ad valorem property taxes to be levied on all taxable property within the boundaries of the District, 
without limitation as to rate; provided, however, that with regard to the Refunding Bonds such taxes are limited by statutory provisions to an amount which shall not exceed the 
total aggregate principal and interest requirements coming due on the remaining, outstanding District General Obligation Bonds, Series 2003, dated as of April I, 2003 (the "Bonds 
Being Refunded"), of the District, from the date of issuance of the Bonds to the final maturity of the Bonds Being Refunded. Debt service with respect to the Bonds will also be 
payable from (I) amounts payable pursuant to a Standby Contribution Agreement, to be dated as of July I, 2013 (the "Standby Contribution Agreement"), by and among the 
District, the Trustee and DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), and (2) in the event of the Developer's non-performance under the 
Standby Contribution Agreement, certain amounts received pursuant to a Guaranty, to be dated as of July I, 2013 (the "Guaranty"), from ABD Investments Limited Partnership, an 
Arizona limited partnership. See "SECURITY FOR AND SOURCES OF PAYMENT' herein. (The Standby Contribution Agreement and the Guaranty can be released under 
certain circumstances described under "SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS" herein.) With respect to ad valorem property taxes only, 
the Bonds will be on a parity with the District General Obligation Bonds, Series 2006, dated October 17, 2006 (the "Series 2006 Bonds"), of the District and issues of 
general obligation bonds of the District which may be issued in the future. However, pursuant to the Standby Contribution Agreement, ad valorem property taxes will 
be allocated first to the Series 2006 Bonds in reliance upon additional funds being made available for the Bonds from the Standby Contribution Agreement. However, if 
there is a payment shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 Bonds and issues of general obligation 
bonds of the District which may be issued in the future. See "SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

The Bonds will be subject to optional, special mandatory redemption and mandatory redemption by the District prior to maturity as described herein. 

Proceeds of the sale of the Project Bonds will be used to finance acquisition of certain public infrastructure within the District Proceeds of the sale of the Refunding 
Bonds will be used to fund a trust to provide for payment of the Bonds Being Refunded. 

The Bonds are not being sold in a public offering. The Bonds may be purchased by and transferred to "Qualified Investors" only. To insure transfer to 
Qualified Investors only, all sales and transfers must occur utilizing a broker, dealer or municipal securities dealer. See "INVESTOR SUITABILITY STANDARDS 
AND TRANSFER RESTRICTIONS" herein. 

Investment in the Bonds has substantial risk for a variety of reasons as described under "RISK FACTORS" herein and under other portions of the Limited 
Offering Memorandum. 

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

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

[See Maturity Schedules on Inside Front Cover] 

The Bonds are offered when, as and if issued and subject to the approval of Gust Rosenfeld P.L.C.. Phoenix, Anzona. Bond Counsel. Certain legal matters will be 
passed upon for the District by its counsel, Gust Rosenfeld P.L.C .. Phoenix, Arizona, for the Underwriter by its counsel. Greenberg Traurig. LLP, Phoenix, Arizona and for the 
Developer by its counsel, Greenberg Traurig, LLP, Phoenix. Arizona. It is expected that delivery of the Bonds in book-entry-only form will be made to Cede & Co. on or about 
July 12, 2013. 

RBC CAPITAL MARKETS 

July 2, 2013 



MATURITY SCHEDULE 

The Refunding Bonds 

Year 
(July 15) 

Principal 
Amount Interest Rate Yield 

CUSIP(•l No.s 
(Base 92511Q) 

2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

$ 720,000 
1,295,000 
1,280,000 
1,365,000 
1,245,000 
1,320,000 
1,400,000 
1,485,000 
1,570,000 
1,650,000 

2.00% 
4.00 
4.00 
4.00 
4.00 
4.25 
5.00 
5.00 
5.00 
5.00 

1.50% 
2.00 
2.50 
3.00 
3.40 
3.75 
4.10 
4.40 
4.70 
5.00 

AR2 
ASO 
AT8 
AU5 
AV3 
AWl 
AX9 
AY7 
AZ4 
BAS 

$7,070,000 6.00% Term Bond Due July 15,2027- To Yield 5.45%+- CUSlP: 92511Q BB6 

The Project Bonds 

$1,060,000 5.00% Term Bond Due July 15,2023- To Yield 5.00%- CUSIP: 92511Q BM2 
$2,320,000 5.70% Term Bond Due July 15,2029- To Yield 5.70%- CUSIP: 92511Q BK6 
$2,620,000 6.00% Term Bond Due July 15, 2033 -To Yield 5.95%+- CUSIP: 92511 Q BL4 

+ Yield is calculated to first available redemption date. 

(a) Copyright<: 2013, CUSIP Global Services. CUSIP", a registered trademark of the American Bankers 
Association, CUSIP Data provided by the Standard & Poor's CUSJP Service Bureau, a division of The 
McGraw-Hill Companies, Inc. All rights reserved. This data is not intended to create a database and does 
not serve in any way as a substitute for the CUSJP Services Bureau. CUSJP numbers have been assigned 
by an independent company not affiliated with the District and are included solely for the convenience of 
the holders of the Bonds. The District is not responsible for the selection or uses of these CUSIP numbers, 
and no representation is made as to their correctness on the Bonds or as included herein. The CUSJP 
number for a specific maturity is subject to being changed after the issuance of the Bonds as a result of 
various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the 
procurement of secondary market portfolio insurance or other similar enhancement by investors that is 
applicable to all or a portion of certain maturities of the Bonds. 



THIS LIMITED OFFERING MEMORANDUM, WHICH INCLUDES THE COVER PAGE, THE 
INSIDE COVER PAGE AND THE APPENDICES HERETO, SHOULD BE CONSIDERED IN ITS 
ENTIRETY, AND NO ONE SUBJECT SHOULD BE CONSIDERED LESS IMPORTANT THAN 
ANOTHER BY REASON OF LOCATION IN THE TEXT. BRIEF DESCRIPTIONS OF THE BONDS, 
THE INDENTURE, THE STANDBY CONTRIBUTION AGREEMENT, THE GUARANTY, THE BOND 
RESOLUTION, THE SECURITY FOR THE BONDS, THE DISTRICT, THE DEVELOPER AND THE 
PUBLIC INFRASTRUCTURE (AS SUCH TERMS ARE DEFINED HEREIN) AND OTHER 
INFORMATION ARE INCLUDED IN THIS LIMITED OFFERING MEMORANDUM. SUCH 
DESCRIPTIONS DO NOT PURPORT TO BE COMPREHENSIVE OR DEFINITIVE. ALL 
REFERENCES HEREIN TO THE BONDS, THE INDENTURE, THE BOND RESOLUTION, THE 
STANDBY CONTRIBUTION AGREEMENT AND ANY OTHER DOCUMENTS ARE QUALIFIED IN 
THEIR ENTIRETY BY REFERENCE TO SUCH DOCUMENTS, COPIES OF WHICH MAY BE 
OBTAINED FROM RBC CAPITAL MARKETS, LLC (THE "UNDERWRITER") AT 2398 EAST 
CAMELBACK ROAD, SUITE 700, PHOENIX, ARIZONA 85016. 

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN 
THIS LIMITED OFFERING MEMORANDUM. THE UNDERWRITER HAS REVIEWED THE 
INFORMATION IN THIS LIMITED OFFERING MEMORANDUM 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 INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE DISTRICT, 
DMB WHITE TANK, LLC (IN ITS CAP A CITY AS THE DEVELOPER), ABO INVESTMENTS LIMITED 
PARTNERSHIP (IN ITS CAPACITY AS THE GUARANTOR) AND OTHER SOURCES BELIEVED TO 
BE RELIABLE, BUT SUCH INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR 
COMPLETENESS AND IS NOT TO BE CONSTRUED AS THE PROMISE OR GUARANTEE OF THE 
UNDERWRITER. THIS LIMITED OFFERING MEMORANDUM CONTAINS, IN PART, ESTIMATES 
AND MATTERS OF OPINION WHICH ARE NOT INTENDED AS STATEMENTS OF FACT, AND NO 
REPRESENTATION IS MADE AS TO THE CORRECTNESS OF SUCH ESTIMATES AND OPINIONS 
OR THAT THEY WILL BE REALIZED. THE PRESENTATION OF INFORMATION, INCLUDING 
TABLES OF AD VALOREM TAX RATES AND BONDED GENERAL OBLIGATION INDEBTEDNESS, 
IN THIS LIMITED OFFERING MEMORANDUM IS INTENDED TO SHOW RECENT HISTORICAL 
INFORMATION AND, EXCEPT AS EXPRESSLY STATED OTHERWISE, IS NOT INTENDED TO 
INDICATE FUTURE OR CONTINUING TRENDS. NO REPRESENTATION IS MADE THAT THE 
PAST EXPERIENCE SHOWN BY SUCH INFORMATION WILL NECESSARILY CONTINUE OR BE 
REPEATED IN THE FUTURE. 

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

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

NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY 
THE DISTRICT OR THE UNDERWRITER TO GIVE INFORMATION OR TO MAKE ANY 



REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING 
MEMORANDUM, AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR 
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF 
THE FOREGOING. 

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

NONE OF THE DISTRICT, THE DEVELOPER OR THE GUARANTOR HAS COVENANTED 
TO PROVIDE CONTINUING DISCLOSURE PURSUANT TO AN EXEMPTION TO RULE 15c2-12 OF 
THE SECURITIES AND EXCHANGE COMMISSION (THE "RULE"). HOWEVER, THE DISTRICT 
HAS COVENANTED TO PROVIDE CONTINUING DISCLOSURE INDEPENDENT OF THE RULE AS 
DESCRIBED IN THIS LIMITED OFFERING MEMORANDUM UNDER "VOLUNTARY CONTINUING 
DISCLOSURE FROM THE ISSUER ONLY," AND IN APPENDIXJ- "FORM OF CONTINUING 
DISCLOSURE UNDERTAKING." SEE "VOLUNTARY CONTINUING DISCLOSURE FROM THE 
ISSUER ONLY." 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

INTRODUCTORY STATEMENT 

This Limited Offering Memorandum, which includes the cover page, the inside cover page and the 
appendices hereto, provides certain information concerning the issuance ofVerrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) District General Obligation Refunding Bonds, Series 2013A in aggregate 
principal amount of $20,400,000 (the "Refunding Bonds"), and District General Obligation Project Bonds, Series 
2013B, in the aggregate principal amount of $6,000,000 (the "Project Bonds" and, collectively with the Refunding 
Bonds, the "Bonds"). The Refunding Bonds will be issued for the purpose of refunding the $20,400,000 remaining, 
outstanding principal of District General Obligation Bonds, Series 2003, dated as of April I, 2003 (the "Bonds 
Being Refunded") of the District (CUSIP No.s 92511Q AA9 (7/15/13), 92511Q AG6 (7/15/17) and 92511Q AH4 
(7/15/27)), The Project Bonds will be issued for the purpose of financing the acquisition of a portion of the 
hereinafter described Projects. SEE "GENERAL DESCRIPTION OF THE DISTRICT AND THE PUBLIC 
INFRASTRUCTURE." SEE ALSO "SOURCES AND APPLICATIONS OF FUNDS." Certain capitalized terms 
not defined in the text of this Limited Offering Memorandum are defined in APPENDIX B - "Summary of 
Certain Provisions ofthe Indenture- Definitions of Certain Terms." 

Pursuant to the Community Facilities District Act of 1988, constituting Title 48, Chapter 4, Article 6, 
Arizona Revised Statutes (the "CFD Act"), and in response to a petition by DMB White Tank, LLC, an Arizona 
corporation (the "Developer"), and certain other landowners described herein under the subheading "GENERAL 
DESCRIPTION OF THE DISTRICT, THE DEVELOPER AND THE PROJECT," being collectively the then 
owners of all the land within the hereinafter described community facilities district, the Mayor and Council (the 
"Town Council") of the Town of Buckeye, Arizona (the "Town"), formed Verrado District 1 Community Facilities 
District (the "District") on June 19, 2001. See APPENDIX A- "Information Regarding the Town of Buckeye, 
Arizona" for certain information about the Town, "GENERAL DESCRIPTION OF THE DISTRICT AND THE 
PUBLIC INFRASTRUCTURE" for a description of the District and "GENERAL DESCRIPTION OF THE 
PROJECT AND THE DEVELOPER" for a description of the Developer. 

The board of directors of the District (the "Board") will annually levy and cause the Treasurer of Maricopa 
County, Arizona (the "Treasurer"), to collect an ad valorem tax, at the same time and in the same manner as other 
taxes are levied and collected on all taxable property in the District, sufficient, together with any moneys from the 
sources described in the CFD Act including the Standby Contribution Agreement and the Guaranty, to pay Debt 
Service with respect to the Bonds when due. Such taxes may be levied on all taxable property within the District 
without limitation as to rate, but with regard to the Refunding Bonds are limited by Title 35, Chapter 3, Article 4, 
Arizona Revised Statutes (the "Refunding Act") to an amount which shall not exceed the total aggregate principal 
and interest requirements becoming due on the Bonds Being Refunded from the date of issuance of the Bonds to the 
final maturity of the Bonds Being Refunded. See "SECURITY FOR AND SOURCES OF PAYMENT" and 
"RISK FACTORS." 

For each year until the Bonds are paid or otherwise provided for, the Board will levy and cause the 
Treasurer to collect an ad valorem property tax based upon a tax rate of at least $3.00 per $100 of secondary 
assessed valuation on all taxable property within the boundaries of the District, sufficient, with moneys, if any, 
available pursuant to a Standby Contribution Agreement, to be dated as of July 1, 2013 (the "Standby Contribution 
Agreement"), by and among the District, the Developer and Wells Fargo Bank, National Association, as trustee (the 
"Trustee"), and if payments are not made by the Developer, then with moneys, if any, from a Guaranty, to be dated 
as of July 1, 2013, of ABD Investments Limited Partnership (the "Guarantor"), to pay Debt Service with respect to 
the Bonds; provided, however, that the District may levy a lesser tax rate if such lower rate is estimated to produce 
tax revenues sufficient to pay in full Debt Service with respect to the Bonds (and debt service with respect to the 



Series 2006 Bonds and subsequently issued additional general obligation bonds of the District) up to, and including, 
the final maturity of the Bonds and any such outstanding additional bonds. The Standby Contribution Agreement 
and the Guaranty will be subject to release by the District under certain circumstances. See "SECURITY FOR AND 
SOURCES OF PAYMENT- The Standby Contribution Agreement" and APPENDIX C- "Form of Standby 
Contribution Agreement." With respect to ad valorem property taxes only, the Bonds will be on a parity with 
the District General Obligation Bonds, Series 2006, dated October 17, 2006 (the "Series 2006 Bonds"), of the 
District and issues of general obligation bonds of the District which may be issued in the future. However, for 
purposes of calculating any payments owed by the Developer under the Standby Contribution Agreement, ad 
valorem property taxes will be allocated first to the Series 2006 Bonds. However, if there is a payment 
shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. See 
"SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

The Guaranty will be executed by the Guarantor in favor of the District and the Trustee. In the Guaranty, 
the Guarantor will unconditionally guarantee the full and prompt payment by the Developer under the Standby 
Contribution Agreement. The Guarantor will agree to comply with certain financial covenants and to provide 
certain financial information until the termination of the Guaranty pursuant to its terms. See "SECURITY FOR 
AND SOURCES OF PAYMENT- The Guaranty and the Guarantor" and APPENDIX D- "Form of Guaranty." 

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

INVESTOR SUIT ABILITY STANDARDS AND TRANSFER RESTRICTIONS 

Beneficial interests with respect to the Bonds may be purchased only by Qualified Investors. As used 
herein, "Qualified Investor" means any purchaser which is a "qualified institutional buyer" as defined in Rule 144A 
under the federal Securities Act of 1933, as amended and which is purchasing an interest through a broker/dealer. A 
letter in the form set forth in APPENDIX F must be provided by all Qualified Investors in connection with 
investment as part of the initial sale and delivery of the Bonds. 

Prior to either (a) the District being informed that the Bonds have received (i) a rating from a Rating 
Agency of "AAA" or "AA" or (ii) a rating from a Rating Agency of "A" or "BBB" and written approval of the 
Board or (b) the Bonds being defeased pursuant to the terms of the hereinafter described Indenture, beneficial 
interests in the Bonds owned by Qualified Investors will be transferable only to Qualified Investors through 
transactions utilizing a broker-dealer. Any owner that is a Qualified Investor of a beneficial interest in a Bond by its 
acceptance of such interest agrees that it will not transfer such interest to a person other than a Qualified Investors 
through transactions utilizing a broker-dealer and any broker-dealer acquiring such beneficial interest shall only sell 
or transfer such interest to a Qualified Investor. 
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THE BONDS 

Authority and Election 

The Project Bonds are authorized pursuant to the CFD Act and an election held on August 7, 2001 (the 
"Election"). Pursuant to the Election, the District has the authority to issue general obligation bonds in an aggregate 
principal amount of not to exceed $100,000,000 secured by ad valorem taxes levied on all taxable property within 
the boundaries of the District and may also secure such bonds from other sources described in the CFD Act, 
including amounts available from sources such as the hereinafter described Standby Contribution Agreement and the 
Guaranty. The Project Bonds are the third series issued pursuant to the authorization approved by the Election, and 
after issuance of the Project Bonds, there will be $51,400,000 of authorization remaining. 

The Refunding Bonds are authorized pursuant to the Enabling Act and the Refunding Act. 

The Bonds will be issued pursuant to a resolution adopted by the Board on June 4, 2013 (the "Bond 
Resolution"), and an Indenture of Trust and Security Agreement, to be dated as of July I, 2013 (the "Indenture"), 
from the District to the Trustee. See APPENDIX B- "Summary of Certain Provisions of the Indenture." 

General Description 

The Bonds will be dated as of the date of delivery, and will mature and bear interest as set forth on the 
inside cover page of this Limited Offering Memorandum. 

Interest on the Bonds will be paid semiannually on January 15 and July 15 of each year, commencing 
January 15, 2014 (each such date being referred to herein as an "Interest Payment Date"). The Bonds will bear 
interest from the most recent Interest Payment Date to which interest has been paid or duly provided for or, if no 
interest has been paid, from their date of delivery, calculated on the basis of a 360-day year of twelve 30-day 
months. (The Regular Record Date for the interest payable on the Bonds on any Interest Payment Date means the 
first (1st) day (whether or not a Business Day) of the calendar month in which such Interest Payment Date occurs.) 

The principal of and premium, if any, and interest on the Bonds will be payable when due to Cede & Co., 
as nominee of The Depository Trust Company, New York, New York ("DTC"). DTC will act as the securities 
depository of the Bonds for a book-entry-only system. No document of any nature whatsoever need be surrendered 
as a condition to payment of the principal and interest on the Bonds. 

The Bonds will be issued in the form of fully registered bonds, without coupons, registered in the name of 
Cede & Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be available to 
ultimate purchasers under the book-entry system maintained by DTC in amounts of $100,000 of principal due on a 
maturity date and any integral multiples of $5,000 in excess thereof. Payments of principal and interest will be paid 
by wire transfer to DTC for subsequent disbursements to the Participants who will remit such payments to the 
Beneficial Owners. See APPENDIX G - "Book-Entry-Only System." 

Redemption Provisions 

Optional Redemption. The Bonds maturing after July 15, 2024, will be subject to redemption prior to 
maturity, at the option of the District, on or after July 15, 2023, in whole or in part on any date, at a price equal to 
the principal amount to be redeemed, plus interest accrued to the date of redemption, without premium. 

Mandatory Redemption. The Bonds of the indicated series maturing on July 15 of the following years will 
be redeemed on July 15 of the following years and in the following principal amounts at a price equal to the 
principal amount of redemption plus interest accrued to the date of redemption, without premium: 
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Refunding Bonds Maturing July 15, 2027 

Year Redeemed 
(July 15) 

2024 
2025 
2026 
2027 (maturity) 

Project Bonds Maturing Project Bonds Maturing 
July 15, 2023 July 15, 2029 

Principal Principal 
Year Amount Year Amount 

Redeemed Redeemed Redeemed Redeemed 
2016 $ 50,000 2024 $265,000 
2017 20,000 2025 290,000 
2018 190,000 2026 315,000 
2019 175,000 2027 350,000 
2020 160,000 2028 535,000 
2021 155,000 2029 (maturity) 565,000 
2022 150,000 
2023 (maturity) 160,000 

Principal Amount 
Redeemed 

$1,630,000 
1,720,000 
1,815,000 
1,905,000 

Project Bonds Maturing 
July 15, 2033 

Principal 
Year Amount 

Redeemed Redeemed 
2030 $600,000 
2031 635,000 
2032 670,000 
2033 (maturity) 715,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or are delivered to the Trustee for 
cancellation, the principal amount of the Bonds of such maturity so retired shall satisfy and be credited against the 
mandatory redemption requirements for such maturity on a pro rata basis, to the extent practicable provided, 
however, that each remaining mandatory payment shall be in an amount which is an Authorized Denomination. 

Special Redemption Relating to a Default Under the Standby Contribution Agreement or the Guaranty. 
The Bonds will be subject to special mandatory redemption in whole in the event of a default under the terms of 
either the Standby Contribution Agreement or the Guaranty, upon payment by the Developer or the Guarantor, as 
applicable, ofthe principal amount ofthe Bonds plus interest accrued to the date of redemption, without premium, 
for such purpose. The date of redemption shall be the first day of the first calendar month after payment to the 
Trustee of such amount for which notice of redemption can be given as provided in the Indenture, not more than 
sixty (60) nor less than thirty (30) days prior to the date of redemption. 

Selection of Bonds for Redemption. If less than all of the Bonds of a maturity are to be redeemed upon any 
redemption of Bonds, the Bonds to be redeemed will be selected by lot in accordance with procedures ofDTC. See 
APPENDIX G- "Book-Entry-Only System." 

Notice of Redemption. Notice of redemption will be given by the Trustee, not less than thirty (30) days nor 
more than sixty (60) days before the date fixed for redemption, to DTC. See APPENDIX G- "Book-Entry-Only 
System." 

Effect of Redemption. If on the date of redemption of Bonds sufficient moneys for payment of the principal 
and accrued interest are held under the Indenture, 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 the Indenture except the right to receive 
payment from the moneys held for such Bonds under the Indenture. 
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SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS 

General 

After the Bonds are issued, the Board will annually levy and cause an ad valorem property tax to be 
collected, at the same time and in the same manner as other taxes are levied and collected on all taxable property in 
the District, sufficient, together with any amounts from the sources described in the CFD Act and available pursuant 
to the Indenture, to pay Debt Service with respect to the Bonds (whether at maturity or prior redemption) when due. 
Such taxes will be levied on all taxable property within the District without limitation as to rate, but with regard to 
the Refunding Bonds will be limited by the Refunding Act to an amount which shall not exceed the total aggregate 
principal and interest requirements becoming due on the Bonds Being Refunded from the date of issuance of the 
Bonds to the final maturity of the Bonds Being Refunded. Pursuant to the Refunding Act, the levy of ad valorem 
property taxes for payment of the Refunding Bonds will be subject to the rights vested in the holders of the Bonds 
Being Refunded to payment from the same tax source in the event of a deficiency in the money and obligations 
purchased with the proceeds of the Refunding Bonds and placed in irrevocable trust for payment of the Bonds Being 
Refunded. In the event of a deficiency in such money and obligations, ad valorem property taxes levied for payment 
of the Refunding Bonds shall first be applied, to the extent of such deficiency, to payment of principal of and 
interest on the Bonds Being Refunded, and the balance to the payment of the Refunding Bonds. 

Amounts derived from the levy of the tax provided in this section when collected constitute funds to pay 
the Debt Service and will be kept separately from other funds of the District. With respect to ad valorem property 
taxes, and except as to the limitations described hereinabove with regard to the Refunding Bonds, the Bonds will be 
on a parity of lien with the Series 2006 Bonds and with issues of general obligation bonds of the District which may 
be issued in the future. 

Debt Service with respect to the Bonds (but not the Series 2006 Bonds) will also be payable from amounts 
paid pursuant to the Standby Contribution Agreement, which amounts will be paid to the Trustee at the times and for 
the period set forth in the Standby Contribution Agreement. The Standby Contribution Agreement may be released 
by the District under certain circumstances. See "The Standby Contribution Agreement" and APPENDIX C
"Form of Standby Contribution Agreement." 

In the event the Developer fails to pay amounts due pursuant to the Standby Contribution Agreement, Debt 
Service will also be payable from amounts paid to the Trustee at the times and for the period set forth in the 
Guaranty. See "The Guaranty and the Guarantor" and APPENDIX D- "Form of Guaranty." 

With respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. However, for 
purposes of calculating any payments owed by the Developer under the Standby Contribution Agreement, ad 
valorem property taxes will be allocated first to the Series 2006 Bonds. However, if there is a payment 
shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. See 
"SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

Based upon the 2012-13 secondary assessed valuation of property within the boundaries of the 
District, it is estimated that the Developer will pay approximately $2,023,000 in fiscal year 2012-13 pursuant 
to the terms of a standby contribution agreement similar to the Standby Contribution Agreement which was 
entered into with respect to the Series 2006 Bonds during the fiscal year ending June 30, 2007. Thereafter, 
the Developer estimates that payments will be due under the Standby Contribution Agreement with respect 
to the Bonds and the Series 2006 Bonds until fiscal year 2019. See "RISK FACTORS." 

Investment in the Bonds involves substantial risks that each prospective investor should consider prior to 
investing. SEE "RISK FACTORS." 

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

The Standby Contribution Agreement 

Pursuant to the Standby Contribution Agreement, in each year prior to release of the Standby Contribution 
Agreement, the Developer will deposit with the Trustee on or before May 1, the difference between the Tax Year 
Tax Amount Net of 2006 Bonds, plus 2013 Available Moneys, less Next Annual 2013 Debt Service Payment, but 
only if such difference is a negative number. Such terms are defined as follows: 

"Tax Year Tax Amount Net of 2006 Bonds" means the tax revenues expected to be received by the District 
at a tax rate of $3.00 per $100 of secondary assessed valuation (or such lesser rate as may be permitted) assuming a 
ninety-five percent (95%) collection rate, less Debt Service on the Series 2006 Bonds in the next succeeding 
calendar year, plus the amount in the debt service fund established pursuant to the Indenture related to the Series 
2006 Bonds estimated to be available to pay Debt Service on the Series 2006 Bonds (without regard to any optional 
redemption) due in the next succeeding calendar year. 

"2013 Available Moneys" means the amount in the Bond Fund estimated to be available to pay Debt 
Service on the Bonds. 

"Next Annual 2013 Debt Service Payment" means Debt Service on the Bonds (without regard to any 
optional redemption) due in the next succeeding calendar year. 

See Section 2.1(A) of the Standby Contribution Agreement in APPENDIX C. The Developer will also 
make additional payments prior to each interest payment date if there continues to be a shortfall between the debt 
service due on the next payment date and the amount in the Bond Fund. See Section 2.l(B) of the Standby 
Contribution Agreement in APPENDIX C. The obligation of the Developer to pay will be subject only to the 
condition that for each year the District levies the tax rate described above. 

The Standby Contribution Agreement will be subject to release by the District when certain conditions 
related to the tax collection history have been met and the Board of the District approves such termination, which 
approval shall not be withheld unreasonably. See Section 1.15 of the Standby Contribution Agreement in 
APPENDIX C. 

The Developer will cause the Guarantor to provide certain financial information for the periods and at the 
times described under "The Guaranty and the Guarantor." If the information is not provided in a timely fashion, or 
if the information indicates that the Guarantor has failed to maintain the required minimum Net Worth or the 
required Liquidity (as such terms are defined in the Guaranty in APPENDIX J) and the Developer has not either met 
the test under the conditions permitted or provided Substitute Collateral ("Substitute Collateral" means cash, 
Government Obligations or a full recourse letter of credit, surety bond, investment agreement or other financial 
assurance instrument, acceptable to the District that is issued by an entity with a long term obligation rating by S&P 
or Moody's of at least "A") sufficient to pay the outstanding principal of, and interest on, the Bonds through the first 
optional call date of the Bonds (see Section 2.1(E)(ii)(2) of the Standby Contribution Agreement in APPENDIX C), 
the Bonds will be subject to special mandatory redemption (see Section 2.4 of the Standby Contribution Agreement 
in APPENDIX C and "THE BONDS - Redemption Provisions - Special Redemption Relating to a Default under the 
Standby Contribution Agreement or the Guaranty"). 

The Guarantor may be released from its obligation to guarantee the Developer's obligations under the 
Standby Contribution Agreement by providing Substitute Collateral under the terms and conditions set forth in 
Section 2.1(G) of the Standby Contribution Agreement in APPENDIX C. 

Bondholders may request the financial information required to be submitted under the Guaranty and the 
certifications required to evidence compliance with the Financial Covenants (as defined under "The Guaranty and 
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the Guarantor" below) under the process described in Section 2.1(H) of the Standby Contribution Agreement in 
APPENDIX C. 

The Guaranty and the Guarantor 

The Guaranty. The Guaranty will be executed by the Guarantor in favor of the District and the Trustee. In 
the Guaranty, the Guarantor will unconditionally guarantee the full and prompt payment of amounts due from the 
Developer under the Standby Contribution Agreement. The Guarantor will waive any and all defenses, claims, 
setoffs and discharges of the Developer and agree not to assert, plead or enforce against the District any defenses. 

Under the Guaranty, until the obligations of the Developer under the Standby Contribution Agreement have 
been fully satisfied and the Developer has been released from the Standby Contribution Agreement pursuant to the 
terms of the Indenture and the Standby Contribution Agreement, or until the Guarantor has been released from the 
Guaranty in the event Substitute Collateral is deposited with the Trustee as provided for in the Standby Contribution 
Agreement, the Guarantor will comply with the following financial covenants (the "Financial Covenants"): 

(i) the Guarantor shall have, at the time of execution of the Guaranty, a minimum Net Worth 
of $200,000,000; and 

(ii) the Guarantor shall maintain, at all times, a minimum Net Worth of three (3) times the 
amount of the Undercollateralized Obligations and a minimum Liquidity of one and one
half(1.5) times the amount of the Undercollateralized Obligations. 

Investors are advised to review carefully the definitions of Affiliate, Development, Liquidity, Net Worth, 
Qualifying Assets, Qualifying Liabilities and Undercollateralized Obligations in Section 2 of the Guaranty in 
APPENDIX D in order to evaluate the parameters and limitations of the Financial Covenants. 

The Guarantor will be required to provide certain financial information related to its Financial Covenants as 
of the end of the Guarantor's fiscal year and the mid-year of each fiscal year to the District and the Trustee, which 
financial information is to be provided 120 days after the end of the fiscal year and 60 days after the end of the mid
year period, unless such period is extended (see Section 15 of the Guaranty in APPENDIX D and Section 
2.1 (E)(ii)( 1) of the Standby Contribution Agreement in APPENDIX C). 

In the event the Guarantor is not in compliance with the Financial Covenants or any act or occurrence 
related to dissolution, termination or insolvency of the Guarantor has occurred as described in Section 7 of the 
Guaranty in APPENDIX D, or if the Guarantor is not in compliance with the reporting requirements described in the 
paragraph immediately above, then and in any such event, the applicable provisions of the Standby Contribution 
Agreement and the Indenture shall control including, as applicable, that the Bonds, if Substitute Collateral is not 
deposited with the Trustee, may be subject to special mandatory redemption (see Sections 2.l(e)(ii)(2) and 2.4 of the 
Standby Contribution Agreement and "THE BONDS - Redemption Provisions - Special Mandatory Redemption 
Related to a Default under the Standby Contribution Agreement or the Guaranty." 

The Guarantor. The Guarantor was formed in 1993 for the purpose of investing partnership funds in stock, 
partnership interests and other real and personal property as permitted under Arizona law. The Guarantor was 
initially capitalized in 1994 through the contribution of 10,000,000 (currently 17,900,000) shares of common stock 
of Campbell Soup Company, a publicly traded company. The Guarantor will expire December 31, 2050, or sooner, 
in accordance with the terms of the partnership agreement. See APPENDIX I for the audited financial statements of 
the Guarantor for the fiscal year ended December 31, 2012. As indicated therein, the assets of the Guarantor are 
concentrated in common stock of a publicly traded corporation. Adverse changes in the price of such stock would 
have a corresponding adverse effect on the net worth of the Guarantor. 

Ad Valorem Taxation 

At the general election held November 6, 2012, the voters of the State ratified Senate Concurrent 
Resolution I 025, which amends a provision of the Arizona Constitution relating to the State's property tax system. 
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Beginning in ta:x year 2015 (for operations during the District's fiscal year 2015-16), and for ta:x years thereafter, 
the constitutional amendment will limit the value of real property and improvements, including mobile homes, used 
for all ad valorem ta:x purposes (both primary and secondary) to the lesser of the full cash value of the property or 
an amount five percent greater than the taxable value of property determined for the prior year. The foregoing 
limitation does not apply to (1) equalization orders that the Arizona Legislature exempts from such limitation; 
(2) property used in the business of patented or unpatented producing mines, mills and smelters; (3) producing oil, 
gas and geothermal interests; (4) real property and improvements used for operation of telephone, telegraph, gas, 
water and electric utilities; (5) aircraft- regularly scheduled and operated by an aircraft company; (6) standing 
timber; (7) pipelines; and (8) personal property, except mobile homes. The legislature has enacted, and, as of 
April 5, 2013, the Governor has signed into law S1169, which makes statutory changes necessary to implement this 
voter-approved constitutional amendment. S1169 will become effective 90 days after the legislature adjourns the 
current legislative session, unless a sufficient petition seeking referendum of such legislation is submitted. The date 
of adjournment is unknown at this time. Other statutory changes may be enacted in the future. The information 
which follows summarizes the assessment, levy and collection process as it currently exists. 

General. The State has two different valuation bases for levying ad valorem property taxes. They are 
"limited property value" and "full cash value." Additionally, all property, both real and personal, is assigned a 
classification to determine its assessed valuation for tax purposes. Each legal classification is defined by property 
use and has an assessment ratio (a percentage factor) which is multiplied by the limited or full cash values of the 
property to obtain the assessed valuations. The Legislature, from time to time, has changed and may change the 
manner in which taxes are levied, including changing the assessment ratios and property classifications. (See 
"Assessment Ratios.") 

Primary Ta:xes. Taxes levied against the assessed limited property value (after application of the 
assessment ratio) are referred to as primary taxes, which are used for the maintenance and operation of counties, 
cities/towns, school districts, community college districts and the State. The State does not currently levy ad 
valorem taxes. With the exception of personal property (other than permanently affixed mobile homes) and utility, 
mining and producing oil, gas and geothermal property with limited values equal to full cash value, limited property 
value cannot exceed the full cash value and is derived statutorily using one of the following two procedures: 

(a) The limited property value for parcels in existence in the prior year that did not undergo 
modification through construction, destruction, split or change in use are established at the previous year's 
limited property value increased by the greater of either ten percent (10%) of last year's limited property 
value or twenty-five percent (25%) of the difference between last year's limited property value and the 
current year's full cash value. 

(b) The limited property value for parcels that underwent modification through construction, 
destruction or change in use, and for new parcels, is established by applying a ratio of the full cash to 
limited property values of existing properties of the same use or legal classification. 

The aggregate of the primary taxes levied by a county, city, town and community college district is 
constitutionally limited to a maximum increase of two percent (2%) over the prior year's levy limit plus any taxes on 
property not subject to tax in the preceding year (e.g., new construction and property brought into the jurisdiction 
because of annexation). In 2007 each taxing entity's maximum allowable primary property tax levy limit was 
rebased to the amount of actual 2005 primary property taxes levied (plus amounts levied against property not subject 
to taxation in prior years) to remove unused taxing capacity. The two percent (2%) limitation does not apply to 
primary taxes levied on behalf of school districts. The limited and full cash values of personal property (other than 
mobile homes) and for utility, mining and producing oil, gas and geothermal property are the same. 

Primary taxes on residential property only are constitutionally limited to one percent ( 1%) of the full cash 
value of such property. This constitutional limitation on residential primary tax levies is implemented by reducing 
the school district's taxes. To offset the effects of reduced school district property taxes, the State compensates the 
school district by providing additional State aid. See footnote (c) to TABLE 6. 

Secondary Ta:xes. Taxes levied against the assessed value (after application of the assessment ratio to full 
cash value) are referred to as secondary taxes, which are used for debt retirement (including debt service on the 
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Bonds), voter-approved budget overrides and the maintenance and operation of special service districts such as 
sanitary, fire and road improvement districts. There is no limitation on the annual increases in full cash value of any 
property and annual levies for voter-approved bond indebtedness and special district assessments are unlimited. 

Determination of Full Cash Value. The first step in the tax process is the determination of the full cash 
value of each parcel of real property within the State. Most property is valued by the various county assessors 
including for the county in which the District is located, Maricopa County, Arizona (the "County"), the County 
Assessor for the County (the "Assessor"), with the Arizona Department of Revenue valuing centrally assessed 
properties such as gas, water and electrical utilities, pipelines, mines, local and long distance telephone companies 
and airline flight property. 

Full cash value is statutorily defined to mean "that value determined as prescribed by statute" or if no 
statutory method is prescribed it is "synonymous with market value." "Market value" means that estimate of value 
that is derived annually by used of standard appraisal methods and techniques, which generally includes the market 
approach, the cost approach and the income approach. As a general matter, the Assessor uses a cost approach for 
commercial/industrial property and a sales data approach for residential property. Arizona law allows taxpayers to 
appeal the Assessor's valuations by providing evidence of a lower value, which may be based upon another 
valuation approach. 

County assessors, upon meeting certain conditions, may value residential, agricultural and vacant land at 
the same full cash valuation for up to three years. The Assessor currently values exiting property on a two year 
cycle. 

Arizona law provides for a property valuation "freeze" for certain residential property owners sixty-five 
years of age and older. Owners of residential property may obtain such freeze against valuation increases (the 
"Property Valuation Protection Option") ifthe owners total income from all sources does not exceed four hundred 
percent (400%) (five hundred percent (500%) for two or more owners of the same property) of the "Social Security 
Income Benefit Rate". The property owner must apply for the Property Valuation Protection Option and, if 
approved by the Assessor, must renew the application every three years. If the property is sold to a person who does 
not qualifY for the Property Valuation Protection Option, the valuation reverts to its current full cash value. Any 
freeze on increases in full cash value will translate to the secondary assessed value of the affected property as 
hereinafter described. 

Assessment Ratios. The appropriate property classification ratio is applied to the full cash value to 
determine the assessed valuation for such parcel. Except as set forth in footnote (6), the assessment ratios utilized 
over the period 2008 through 2012 for each class of property are set forth below. 

TABLE 1 
Property Tax Assessment Ratios 

2008-09 through 2012-13 

Property Classification (a) 2008-09 2009-10 

Mining, Utility, Commercial and Industrial (b) 
Agriculture and Vacant Land (b) 
Owner Occupied Residential 
Lease or Rented Residential 
Railroad, Private Car Company 

and Airline Flight Property (c) 

22% 
16 
10 
10 

18 

21% 
16 
10 
10 

17 

2010-11 2011-12 

20% 20% 
16 16 
10 10 
10 10 

15 15 

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

2012-13 

19.5% 
16.0 
10.0 
10.0 

15.0 

(b) For tax year 2013, full cash values up to $133,868 on commercial, industrial and agricultural personal property are 
exempt from taxation. This exemption is indexed annually for inflation. Any portion of the full cash value in excess of 
that amount will be assessed at the applicable rate. Effective January I, 2011, the assessment ratio for mining, utilities, 
commercial and industrial property was reduced by one percentage point annually, resulting in an assessment ratio of 
20 percent thereafter. The assessment ratio for mining, utilities, commercial and industrial property will be reduced to 
19.5 percent for tax year 2013 and further reduced one-half of one percent for each year to 18 percent for 2016 and 
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thereafter. The assessment ratio for agricultural and vacant property will be reduced to 15 percent for tax year 2016 and 
thereafter. From time to time, there are legislative proposals in the State, including proposals to reduce the assessment 
ratio for certain property, which, if enacted could alter or amend the matters referred to above or adversely affect the 
market value of the Bonds. It cannot be predicted whether or in what form any such proposal might be enacted or 
whether, if enacted, it would apply to obligations issued prior to enactment. 

(c) This percentage is determined annually to be equal to the ratio of (i) the total assessed valuation of all mining, utility, 
commercial, industrial, and military reuse zone properties, agricultural personal property and certain leasehold personal 
property to (ii) the total full cash (market) value of such properties. 

Collection. On or before the third (3rd) Monday in August of each fiscal year based on valuation as of that 
date, the District will (i) fix, levy and assess the amount to be raised from ad valorem property taxes which, together 
with the amount estimated to be available from all other sources of revenue and any unencumbered balances from 
the previous fiscal year, will equal the total of amounts proposed to be expended in the budget for the current fiscal 
year and (ii) forward the District's levied and assessed amount to the County who will then determine the necessary 
ad valorem tax rates for the District. (Based upon amounts anticipated to be available pursuant to the Standby 
Contribution Agreement, the tax rate is intended to equal $3.00 per $100 of secondary assessed valuation, or such 
lesser amount as may be permitted under the Standby Contribution Agreement and Indenture). For such purpose, on 
or before each such third Monday in August, and after review of such amount and rate for compliance with any 
applicable statutory and constitutional limitations by the property tax oversight commission of the State, an 
assessment and tax roll must be delivered to the Treasurer. The Assessor of the County may, however, change such 
roll any time before December 20 of such year. Any decrease in the value of the roll so established in December 
from the value used on the immediately preceding third Monday in August could reduce the aggregate amount of 
taxes to be collected by the District. 

The ad valorem property taxes levied and assessed by the District pursuant to the assessment and tax roll 
delivered to the Treasurer are billed along with State of Arizona (the "State") and County ad valorem property taxes 
and are due and payable in two equal installments on October 1 of that calendar year and on March I of the 
subsequent calendar year. The two ad valorem property tax installments become delinquent and begin to accrue 
interest at the rate of sixteen percent (16%) per annum simple interest prorated monthly on November I of that 
calendar year and May 1 of the subsequent calendar year, respectively. Delinquent interest is waived if a taxpayer, 
delinquent as to the November 1 payment, pays the entire year's tax bill by December 31. 

All taxes become a lien upon the property assessed (they are not a personal obligation of the property 
owner), attaching on the first day of January of each tax year, subject to the possible exception of ad valorem 
property taxes levied against the real property of a property owner in bankruptcy. Generally, a tax lien is not 
satisfied or removed until the taxes are paid or the property is finally vested in a purchaser under a tax lien sale. An 
ad valorem tax lien is prior and superior to all the liens and encumbrances on the property, except liens and 
encumbrances held by the State. 

If the ad valorem property taxes are not paid when due, the Treasurer is required to secure a payment 
through the sale of the tax lien. Not later than December 31 of each year, the Treasurer must prepare a list of all real 
property upon which the ad valorem property taxes for prior years were unpaid and delinquent. The property so 
listed is advertised for sale and the sale of the tax lien for delinquent ad valorem property taxes must be held by the 
Treasurer in February of the calendar year immediately following the publication of notice of the tax lien sale. The 
Treasurer will offer at the sale a tax lien on each delinquent property at a price equal to the amount of taxes, interest 
and penalties due on the property to the bidder willing to accept the lowest rate of interest on the amount paid by the 
bidder for the tax lien. If no bidder is willing to accept less than sixteen percent (16%) per annum, the lien is 
assigned to the State and held for subsequent resale. If a tax lien is sold, the bidder is required to pay as the 
purchase price the amount of taxes, interest and penalties due on the property, in cash at the time of sale. If the lien 
is assigned to the State, the ad valorem property taxes due will remain unpaid until subsequent resale or redemption 
of the property. 

Accordingly, delinquent ad valorem property taxes levied by the District should, if the assessed property 
has sufficient value to attract bidders at the tax lien sale, be recovered by the District within fifteen (15) months after 
the end of the calendar year in which such taxes were levied and assessed. 
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The holder of a tax lien is entitled to foreclose the right to redeem the tax lien by judicial sale after the third 
anniversary of the right to redeem tax lien sale and to foreclose the tax lien by administrative process, without 
judicial action, after the fifth anniversary of the tax lien sale. 

It is anticipated that the District's semiannual payments of Debt Service with respect to the Bonds will be 
funded with installments of tax payments collected on or about the immediately preceding tax payment date together 
with any funds available from any other sources, including amounts, if any, available from the Standby Contribution 
Agreement. If, for any reason, a material portion of the ad valorem property taxes due and payable to the District 
are not paid in a timely manner, or payments due pursuant to the Standby Contribution Agreement are not paid when 
due, the payment of Debt Service could be delayed. It cannot be determined with any certainty when delinquent ad 
valorem property taxes could be collected and available for the payment of Debt Service with respect to the Bonds 
and what impact such delay could have on the secondary market for the Bonds. 

SEE "RISK FACTORS- Availability of Standby Contribution Agreement and Guaranty Amounts," 
"-Effect of Valuation of Property," "-Direct and Overlapping Indebtedness" and "-Bankruptcy and 
Foreclosure Delays." 

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

When a debtor files or is forced into bankruptcy, any act to obtain possession of the debtor's estate, any act 
to create or perfect any lien against the property of the debtor or any act to collect, assess or recover a claim against 
the debtor that arose before the commencement of the bankruptcy would be stayed pursuant to the Bankruptcy Code. 
While the stay of a bankruptcy court may not prevent the sale of tax liens against the real property of a bankrupt 
taxpayer, the judicial or administrative foreclosure of a tax lien against the real property of a debtor would be subject 
to the stay of a bankruptcy court. It is reasonable to conclude that "tax sale investors" may be reluctant to purchase 
tax liens under such circumstances, and, therefore, the timeliness of post-bankruptcy petition tax collections 
becomes uncertain. 
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Property Valuations. The following table lists certain property valuations for the District: 

Fiscal Year 
2008-09 
2009-10 
2010-11 
2011-12 
2012-13 

TABLE2 
Property Valuations 

Estimated Net Full 
Cash Value (a) 
$826,346,588 

804,275,397 
559,181,749 
432,987,475 
417,162,807 

Secondary Assessed 
Value 

$104,992,404 
I 04,452,505 
70,917,296 
54,835,773 
51,517,086 

The District's preliminary fiscal year 2013/14 estimated net full cash valuation and secondary assessed valuation of 
property within the boundaries ofthe District is estimated at $445,442,469, an increase of approximately 6.8% from 
the fiscal year 2012/13 estimated net full cash valuation. The District's preliminary fiscal year 2013/14 secondary 
assessed valuation is estimated at $54,919,966, an increase of approximately 6.6% from the fiscal year 2012/13 
secondary assessed valuation. Although the final official valuations are not expected to differ materially from the 
estimated valuations, the valuations are subject to positive or negative adjustments until approved by the Board of 
Supervisors of the County no later than August 19, 2013. 

(a) Estimated net full cash value is the total market value of the property within the District less the exempt 
property within the District. 

Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 
and Assessed Values, Arizona Tax Research Association and Finance Department of the County. 

SEE "RISK FACTORS- Certain Factors Which May Adversely Affect Development; Consequences" 
and"- Effect of Valuation of Property." 
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Net Secondary Assessed Valuation by Property Classification. The following table shows a breakdown of 
secondary assessed valuations for the District by property classifications for the fiscal years indicated: 

Fiscal Year 2012-13 

Legal 
Class 

1 
2 
3 
4 

Description 
Commercial 
Agricultural & Vacant 
Residential (owner occupied) 
Residential (rental occupied) 

Preliminary Fiscal Year 2013-14 (a) 

Legal 
Class 

1 
2 
3 
4 

Description 
Commercial 
Agricultural & Vacant 
Residential (owner occupied) 
Residential (rental occupied) 

TABLE3 

Full Cash Value 
$ 23,941,377 

158,395,957 
243,490,416 

80,624,074 
$506.451.824 

Full Cash Value 
$ 22,373,747 

174,285,782 
256,078,635 

87.450,813 
$540.188 977 

Secondary 
Assessed Valuation 

$ 4,748,395 
14,430,302 
24,335,535 

8,002,854 
$51.517 086 

Secondary 
Assessed Valuation 

$ 4,295,813 
16,345,214 
25,593,410 

8,685,529 
$54.919.966 

(a) Although the final official valuations are not expected to differ materially from the estimated valuations, 
the valuations are subject to positive or negative adjustments until approved by the Board of Supervisors of 
the County no later than August 19, 2013. 

Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 
and Assessed Values, Arizona Tax Research Association and Finance Department of the County. 

See "RISK FACTORS- Concentration of Ownership; Subsequent Transfer" and "-Failure or Inability to 
Complete Proposed Development." 

Net Secondary Assessed Valuations of Certain Taxpayers. The following table shows with respect to fiscal 
year 2012-13 property taxpayers located within the District who owned property amounting to one percent (1%) or 
more of the total of the net secondary assessed valuations of property within the boundaries of the District for the 
fiscal years indicated, their current net secondary assessed value and their relative proportion of the total net 
secondary assessed value of the District. 
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TABLE4A 

Fiscal Year 2012-13 

Taxpayer 
1. Fidelity National Title Company TR B 176 
2. The Developer 
3. Arizona Public Service Company 
4. Banner Health 
5. DMB Verrado Golf! LLC 
6. 
7. 
8. 
9. 

DMB Verrado District Core 1 LL/DMB/PB V Apts 
DMB Verrado District Core I Office LLC 
Toll Brothers Az Construction Company 
Scm-Vertwo 159 LLC/Etal 

10. Heritage Investment Holdings II LLC 

TABLE4B 

Preliminary Fiscal Year 2013-14 

Taxpayer 
1. Fidelity National Title Company TR B 176 
2. The Developer 
3. Arizona Public Service Company 
4. Banner Health 
5. DMB Verrado Golfl LLC 
6. DMB Verrado District Core I LL/DMB/PB V Apts 
7. DMB Verrado District Core I Office LLC 
8. 
9. 

Toll Brothers Az Construction Company 
Scm-Vertwo 159 LLC/Etal 

2012/13 
Secondary 
Assessed 

Valuation 
$4,624,850 

2,572,380 
1,047,092 
1,009,520 

819,368 
678,166 
675,179 
417,350 
354,640 
328,400 

$12,526,945 

Preliminary 
2013-14 

Secondary 
Assessed 

Valuation (a) 
$6,860,766 
2,494,093 
1,290,785 

930,391 
735,839 
596,681 
576,993 
571,090 
518,560 

$14,575,198 

As Percent of 
District's 

2012-13 Net 
Secondary 
Assessed 

Valuation 
8.97% 
4.99 
2.03 
1.95 
1.59 
1.31 
1.31 
0.81 
0.68 
0.63 

24.27% 

As Percent of 
District's 

Preliminary 
2013-14 Net 
Secondary 
Assessed 

Valuation (a) 
12.49% 
4.54 
2.35 
1.69 
1.33 
1.08 
1.05 
1.03 
0.94 

26.50% 

(a) Although the final official valuations are not expected to differ materially from the estimated valuations, 
the valuations are subject to positive or negative adjustments until approved by the Board of Supervisors of 
the County no later than August 19, 2013. 

Source: Property Tax Rates and Assessed Values, Arizona Tax Research Association and Assessor of the County. 

The entities numbered 5, 6 and 7 in TABLE 4A and TABLE 4B are related to the Developer as affiliated entities. 
With regard to the entity numbered 1 in both TABLES, see "GENERAL DESCRIPTION OF THE PROJECT 
AND THE DEVELOPER- Project-- General." As noted therein, the Developer is responsible for paying the 
property taxes (including those of the District) of the entity numbered 1. As a result of such relationships, there 
is a material concentration of the obligation to pay property taxes in the Developer. 
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See "RISK FACTORS- Concentration of Ownership," "- Certain Factors Which May Adversely Affect 
Development; Consequences" and"- Effect of Valuation of Property." 

Record of Taxes Levied and Collected in the District. Under Arizona law, the Board of Supervisors of the 
County is required to levy a tax in an amount sufficient to provide for Debt Service. Property taxes are levied and 
collected on property within the District and certified by the Treasurer on behalf of the District. The following table 
sets forth the tax collection record of the District for the past five fiscal years: 

TABLES 

Real and Secured Collected to June 30th(b)(c) Total Collections( c) 
Fiscal Personal Property Percent of Percent of 
Year Tax Levy(a) Amount Tax Levy Amount Tax Levy 

2012-13 $1,700,058 (d) (d) $1,030,785 60.63% 
2011-12 1,808,608 $1,788,513 98.89% 1,808,592 100.00 
2010-11 2,279,546 2,284,861 100.23 2,279,529 100.00 
2009-10 3,384,802 3,267,591 96.54 3,383,751 99.97 
2008-09 3,390,379 3,395,526 98.09 3,390,379 100.00 

(a) Tax levy is as reported by the Treasurer as of August of each tax year. Amounts include adjustments made 
to levy amounts after the August report. Amounts include the proceeds of the tax described in footnote (g) 
to TABLE 6. 

(b) Reflects collections made through June 30, the end of the fiscal year, on such year's levy. Property taxes 
are payable in two installments. The first installment is due the first day of October and becomes 
delinquent on November I, but is waived if the full tax year's taxes are paid in full by December 31. The 
second installment becomes due the first day of March and is delinquent on May 1. Interest at the rate of 
16% per annum attaches on first and second installments following their delinquent dates. Penalties for 
delinquent payments are not included in the above collection figures. 

(c) Reflects collections made through March 31, 2013. The next installment of taxes will be due October 1, 
2013, but is not delinquent until November 1, 2013. 

(d) In the process of collections. 

Source: Maricopa County Treasurer's Office 

Overlapping General Obligation Bonded Indebtedness. Overlapping general obligation bonded 
indebtedness is shown below including a breakdown of each overlapping jurisdiction's applicable general obligation 
bonded indebtedness, net assessed valuation and combined tax rate per $100 assessed valuation. Outstanding 
bonded indebtedness is comprised of general obligation bonds outstanding and general obligation bonds scheduled 
for sale. The applicable percentage of each jurisdiction's assessed valuation which lies within the District's 
boundaries was derived from information obtained from the Assessor. The information presented for the State of 
Arizona is preliminary and subject to change. See "RISK FACTORS- Direct and Overlapping Indebtedness." 
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TABLE 6 

Proportion Applicable 2012-2013 
2012-2013 Net Net to the District Combined 

Secondary Outstanding Tax Rate 
Direct and Overlapping Assessed Bonded Debt Approx. Per $100 

Jurisdiction Valuation (a) Percent Net Amount Assessed (b) 

State of Arizona $56,271,814,583 None 0.09% None None 
Maricopa County 34,400,455,716 None 0.15 None $2.2189 (c) 
Maricopa County 

Community 
College District 34,400,455,716 $671,250,000 0.15 $1,006,875 1.3778 

Town of Buckeye 300,289,266 None 0.59 None 1.8046 
Western Maricopa 

Education Center 15,344,723,318 35,000,000 0.33 115,500 0.0500 
Liberty Elementary 

School District No. 25 179,773,102 8,595,000 0.99 85,091 3.5395 
Litchfield Elementary 

School District No. 79 584,148,304 35,675,000 5.81 2,072,718 3.8863 
Saddle Mountain Unified 

School District No. 90 836,599,631 16,700,000 1.77 295,590 1.2804 
Verrado Western Overlay 

Community Facilities 
District 13,688,207 11,500,000 100.00 11,500,000 3.3000 

Verrado District 1 
Community Facilities 
District (d) 51,517,086 42,715,000 100.00 4227152000 3.3000 

TOTALS $5:Z,:Z20,:Z:Z4 

(a) Includes general obligation bonds outstanding and general obligation bonds scheduled for sale. Also, does 
not include the Salt River Project Agricultural Improvement and Power District general obligation bonded 
debt. Such debt has been refunded in advance of maturity and is secured for payment by government 
securities held in irrevocable trust. Also excludes the principal amount of certificates of participation, 
revenue obligations or loan obligations outstanding for the jurisdictions listed above. Also excludes the 
principal amount of improvement districts' bonds outstanding of various jurisdictions that are secured by 
special assessments levied against property owners residing within the respective improvement districts. 
Bonds supported from enterprise revenues are also excluded. Also does not include the obligation of the 
Central Arizona Water Conservation District ("CA WCD") to the United States of America, Department of 
the Interior, for repayment of certain capital costs for construction of the Central Arizona Project ("CAP"), 
a major reclamation project that has been substantially completed by the U.S. Department of the Interior to 
deliver Colorado River water to central Arizona down to Tucson. The obligation is evidenced by a master 
contract between CA WCD and the Department of the Interior. CA WCD was formed for the express 
purpose of paying administrative costs and expenses of the CAP and to assist in the repayment to Arizona's 
portion of the costs reimbursable to the federal government. Repayment will be made from a combination 
of power revenues, subcontract revenues (i.e., agreements with municipal, industrial and agricultural water 
users for delivery of CAP water) and a tax levy against all taxable property within CA WCD's boundaries. 
The tax levy is limited to 14 cents per $100 of secondary assessed valuation, of which 10 cents is being 
currently levied. (See Arizona Revised Statutes, Section 48-3715 et. seq.) There can be no assurance that 
such levy limit will not be increased or removed at any time during the life of the contract. CAW CD is a 
multi-county water conservation district having boundaries coterminous with the exterior boundaries of 
Arizona's Maricopa, Pima and Pinal Counties. It was formed for the express purpose of paying 
administrative costs and expenses of the CAP and to assist in the repayment to the United States of the 
CAP capital costs. Repayment will be made from a combination of power revenues, subcontract revenues 
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(i.e., agreements with municipal, industrial and agricultural water users for delivery of CAP water) and a 
tax levy against all taxable property within CA WCD's boundaries. 

This table also does not include the obligation of the Maricopa County Flood Control District to contribute $80 
million to CAP. The Flood Control District's sole source of revenue to pay the contribution will be raised 
from ad valorem taxes. 

(b) The combined tax rate includes the tax rate for debt service payments and voter-approved overrides, if any, 
which is based on the secondary assessed valuation of the entity, and the tax rate for all other purposes, 
such as maintenance and operation and capital outlay, which is based on the primary assessed valuation of 
the entity. 

(c) The County's tax rate includes the $1.2407 county tax rate, the $0.1780 tax rate of the Maricopa County 
Flood Control District, the $0.1683 tax rate ofthe Special Healthcare District, the $0.0492 tax rate of the 
County's Free Library District, $0.1000 tax rate of the Central Arizona Project and the $0.0110 tax rate for 
the County's contribution to fire districts. It should be noted that the County Flood Control District does 
not levy taxes on personal property. Includes the "State Equalization Assistance Property Tax" which is 
$0.4717 in fiscal year 2012-13 and is adjusted annually pursuant to Section 41-1276, Arizona Revised 
Statutes. 

(d) In addition to the rate for Debt Service, the District levies a tax of $0.30 per $100 of secondary assessed 
valuation for operations and maintenance costs of the District. 

Source: Individual jurisdictions. 

Additional General Obligation Bonded Indebtedness of the District. In addition to the Bonds, the District 
retains the right to issue, in accordance with the procedures set forth in the CFD Act, additional series of bonds 
payable from ad valorem taxes. See "SECURITY FOR AND SOURCES OF PAYMENT - General." See also 
"RISK FACTORS- Direct and Overlapping Debt." 

The CFD Act provides that the total aggregate outstanding amount of bonds and any other indebtedness for 
which the full faith and credit of the District are pledged will not exceed sixty percent (60%) of the aggregate of the 
estimated market value of the real property and improvements in the District after the public infrastructure of the 
District is completed plus the value of the public infrastructure owned or to be acquired by the District with the 
proceeds of the bonds. (The District has made a finding that issuance of the Bonds will meet the test set forth 
above.) 

Pursuant to the Election, the District was authorized to incur general obligation bonded indebtedness in an 
amount not to exceed $100,000,000 and will have $51,400,000 of such amount remaining after issuance of the 
Project Bonds in order to finance, among other things, the costs of public infrastructure purposes within the District, 
including incidental costs and the costs of issuing bonds. Additional indebtedness could be authorized for the 
District in the future pursuant to other elections. 

Additional Overlapping General Obligation Bonded Indebtedness. The District has no control over the 
amount of additional indebtedness payable from taxes on all or a portion of the property within the District that may 
be issued in the future by other political subdivisions, or other entities having jurisdiction over all or a portion of the 
land within the District. Additional indebtedness could be authorized for such overlapping jurisdictions in the 
future. See "RISK FACTORS- Direct and Overlapping Debt." 
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The following overlapping entities of the District have the indicated authorized but unissued general 
obligation bonds available for future issuance as of May 1, 2013. 

The District 

TABLE 7 

Overlapping Jurisdiction 

Maricopa County Community College District 
Town of Buckeye 
Western Maricopa Education Center 
Saddle Mountain Unified School District No. 90 
Liberty Elementary School District No. 25 
Litchfield Park Elementary School District No. 79 
Verrado Western Overlay Community Facilities District 
Verrado District I Community Facilities District 

$151,193,000 
None 

39,000,000 
None 
None 

9,675,000 
47,000,000 
51,400,000 

GENERAL DESCRIPTION OF THE DISTRICT 
AND THE PUBLIC INFRASTRUCTURE 

The District was created to finance and construct or acquire a portion of the public infrastructure 
(collectively, the "Public Infrastructure") that is part of the project known as Verrado, a master-planned residential 
and commercial development (the "Project" or "Verrado"). The Project is bounded by the Northern Avenue 
alignment on the north, by approximately the 235th Avenue alignment on the west, by approximately Y. mile south 
of McDowell Road at the southernmost point, and by Jackrabbit Trail on the east, all within the Town. The 
boundaries ofVerrado encompass approximately 8,800 acres. Map 2 depicts the District boundaries. 

Formation of the District was approved by the Town on June 19, 2001 upon the request of all the 
landowners within the District. The District boundaries are coincident with the boundaries of the Project. The 
District board is comprised of the Town Council, ex officio, and the Mayor of the Town is the Chair of the District 
Board. The Town Manager serves as District Manager and the Town Clerk as District Clerk. 

Simultaneous with the formation of the District, the Verrado Western Overlay Community Facilities 
District (the "Overlay District") was formed. The Overlay District, as its boundaries were thereafter adjusted, 
comprises approximately 4,926 acres and is wholly contained within the District. The Overlay District is authorized 
to issue general obligation bonds in an aggregate principal amount not to exceed $60,000,000 pursuant to an election 
held on August 7, 2001. The Overlay District issued $13,000,000 principal amount of Variable Rate General 
Obligation Bonds, Series 2004 on November 17, 2004. (See Map 2 and "GENERAL DESCRIPTION OF THE 
DISTRICT AND THE PUBLIC INFRASTRUCTURE.") 

Public Infrastructure 

The Public Infrastructure that will be financed with the proceeds of the Project Bonds and acquired by the 
District consists of public infrastructure located in the Town that benefits residents of the District. TABLE 8 
provides a detailed description and outlines estimated costs and completion dates of the various components of the 
Public Infrastructure to be financed by the Project Bonds. 
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1ABLE8 

To Be Paid Estimated 
Estimated From Bond Completion 

Project Descriptions Cost Proceeds Date 
A. Phase 2 Roadway & Landscape Improvement- represents $440,808 $440,808 March 2007 

balance of payments for improvements previously conveyed to the 
District I on II/4/08. Includes roadway and landscape 
improvements (street trees and irrigation only) on Hamilton St. and 
Delaney Dr. in Phase 2W previously approved and conveyed to 
District I. Total approved amount to be funded by District I from 
proceeds of the Series 2006 Bond was $444,249. District I funded 
$3,440.93 of this amount on I2/3/08 resulting in $440,808 
remaining to be reimbursed. 

B. Phase 2 Infrastructure: Dry Utility Trench & Conduit & Street I,023,977 I,023,977 March 2007 
Lights -Includes dry utility trench & conduit and street lighting 
within previously completed collector roadway segments (Thomas 
Rd., Heritage St., Hamilton St., Western Dr. and Delaney Dr.) in 
Phase 2W. 

C. Pioneer Drive 3E- Roadway improvements for a 0.5-mile collector 536,670 536,670 November 2007 
road in Phase 3 East adjacent to High School, including storm drain, 
concrete, paving, dry utility trench and conduit, street lighting, signage 
and landscape. Landscape included on west side of street only. 
Landscape on east side to be completed concurrent with Phase 3E 
development estimated at $75,000. 

D. Highlands Drive 3N- Roadway improvements for a 0.25-mile 183,206 I83,206 February 2008 
collector road segment in Phase 3 North, including storm drain, 
concrete, paving, dry utility trench and conduit, street lighting, signage 
and landscape. 

E. Regent Street 3N - Roadway improvements for a 0.5-mile collector 383,799 383,799 March 2008 
road segment in Phase 3 North, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

F. Sunrise Lane 3N- Roadway improvements for a 0.75-mile collector 2,084,978 2,084,978 June 2008 
road segment in Phase 3 North, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

G. Walton Park Restrooms- Restroom facility in the Phase I District I88,93I I88,93I February 2009 
Park ("Walton Park") 

H. Welcome Center Roadway (Verrado Way/McDowell Road)- 390,II5 390,II5 May 2009 
Roadway improvements at Verrado Way and McDowell Rd. for 
access to new Welcome Center, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting and signage. 

I. Indian School Road -Roadway improvements for a I.5-mile 938,I73 767,5I6 August 2009 
collector road segment in Phase 3 North, including storm drain, 
concrete, paving and dry utility trench and conduit. 

J. Bulldozer Wash & McDowell Basin- Includes grading, concrete I,646,889 0 May 20I2 
structures, erosion protection and drainage improvements for 
Bulldozer Wash and McDowell Basin (SR42), a 1.25 mile regional 
drainage channel and retention basin. Refer to item "P" for completed 
landscape improvements. 
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Project Descriptions 
K. Verrado Way (110-Market Street) Roadway improvements for a 

0.25- mile arterial roadway expansion from 4lanes to 6 lanes, 
including storm drain, concrete, paving, dry utility trench and conduit, 
street lighting, signage and landscaping. 

L. Western Channel (Phase 2W)- Grading, drainage and Landscape & 
irrigation improvements for a 0.5-mile drainage channel in Phase 2 
West. 

M.Phase lBS, 2E and 2W Groundcover Landscape Improvements
Includes finish groundcover landscaping and irrigation on previously 
completed roadways in Phase IBS, 2E and 2W per ongoing job order 
contracts. Portions of these segments are complete or near complete. 

Total Estimated Costs for Projects 

Source: Developer 

Estimated 
Cost 

579,243 

350,000 

204,603 

$8.951.832 

To Be Paid 
From Bond 

Proceeds 
0 

0 

0 

$6.000.000 

Estimated 
Completion 

Date 
November 2012 

November 2013 

November 2014 

See "SOURCES AND APPLICATIONS OF FUNDS" herein. Additional infrastructure may be funded if 
Bond proceeds are available. 

GENERAL DESCRIPTION OF THE PROJECT AND THE DEVELOPER 

The information contained in this section relates to and has been obtained from the Developer, and neither 
the District nor the Underwriter assumes any responsibility for the accuracy or completeness thereof None of the 
District, the Financial Advisor or the Underwriter makes any representation regarding projected development plans 
with the District, the financial soundness of the Developer, the Guarantor or other property owners and 
developers or the managerial ability of such persons and entities to complete development as planned. The 
development of the property within the District may be affected by factors, such as governmental policies with 
respect to land development, the availability of utilities, the availability of energy, construction costs, interest rates, 
competition from other developments and other political, legal and economic conditions beyond the control of the 
District, property owners and developers. Further, the property within the District may be subject to encumbrances 
as security for obligations payable to various parties, the default of which could adversely affect construction 
activity. See "RISK FACTORS" 

Project- General 

Approximately 8,635 acres of the Project served as the Caterpillar Tractor Proving Grounds from the late 
1940s until 1988 (the "Proving Grounds"). Caterpillar Inc. then donated the Proving Grounds to the Caterpillar 
Foundation, an Illinois not-for-profit corporation ("Foundation"). Caterpillar Inc. conducted a national search for a 
developer of the Proving Grounds and selected DMB Associates Inc., an Arizona corporation ("DMB"), in 1998. 
DMB formed DMB White Tank, LLC, an Arizona limited liability company ("Developer"), which entered into a 
Master Agreement dated September 30, 1999 with the Foundation (the "Master Agreement") for the purchase of 
the Proving Grounds. 

Consistent with the terms of the Master Agreement, the Proving Grounds were conveyed to a two 
beneficiary trust, Trust No. Bl76, on or about March 20, 2002, and will be administered pursuant to the terms of 
the related Trust Agreement under which Developer assumes all rights and obligations for ownership and 
development of the Proving Grounds (including payment of property taxes (including those of the District)) and 
Foundation is paid a specified percentage of each land sale. The Master Agreement runs through 2030 with 
options for extension. In 1999, Developer acquired an additional 165 acres of land contiguous to the south 
boundary of the Proving Grounds. Foundation has the right but not the obligation to pay property taxes if the 
Developer does not. Foundation will not be otherwise liable directly or, indirectly for payment of the Bonds. 
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Development of the balance of the Project is expected to occur in several phases over a 15 year period. The 
Project's grand opening, Phase I, occurred in January 2004. Phase II commenced in late 2005 and Phase III is 
expected to commence in late 2013. See TABLE 10. 

Project- Governmental Approvals and Agreements 

Developer and the Town are parties to that certain Pre-Annexation and Development Agreement recorded 
November 26, 1999 in the Official Records of the Maricopa County, Arizona Recorder at Document No. 
99-1071208 (the "Development Agreement") whereby, among other things, the Community Master Plan was 
acknowledged to be consistent with the Town's General Plan. The Development Agreement also provides for the 
utilization of community facilities districts to finance public infrastructure. 

Pursuant to Ordinance No. 19-99, recorded December 29, 1999, in the Official Records of the Maricopa 
County Arizona Recorder at Document No. 99-1158258, the Town approved the annexation of the Project into the 
Town. Pursuant to Resolution No. 20-99, adopted November 16, 1999, the Town approved a General Plan 
Amendment, including the revised circulation transportation map, for the Project. Pursuant to Ordinance No. 21-99, 
adopted November 16, 1999, the Town approved the re-zoning of the Project for up to 14,000 residential units, 4 
million square feet of commercial development and 1,000 resort rooms. The current plan for the Project includes 
approximately 11 ,000 residential units and 4 million square feet of commercial. 

The District, the Town and Developer are parties to that certain Development, Financing Participation and 
Intergovernmental Agreement No. 1 (Verrado District 1 Community Facilities District) recorded July 3, 2001, in 
the Official Records of Maricopa County, Arizona Recorder at Document No. 2001-0594335 (the "District 
IGA") which provides the framework for the utilization of community facilities district financings within the 
District. 

Project- Transportation and Utilities 

Direct access from Interstate 10 to the Project 1s provided by means of a spread diamond traffic 
interchange. 

Water and wastewater facilities and infrastructure and service related thereto are provided pursuant to that 
certain Caterpillar Property Water/Wastewater Agreement dated November I, 2000, by and between the Developer 
and EPCOR Water (USA), Inc., a Delaware corporation and successor to Arizona-American Water Company, an 
Arizona corporation as successor to Citizens Communications Company. 

Electric service to the Project is provided pursuant to a Memorandum of Understanding between the 
Developer and Arizona Public Service Company. Gas service to the Project is provided by Southwest Gas. 
Telecommunications service to the Project is provided pursuant to a Technology Services and Marketing Agreement 
between the Developer and Cox Communications dated December 5, 2002, and subsequently amended on 
September 2, 2010. 

Project- Budget, Development Status and Plans 

In addition to public infrastructure financed by the District and the Verrado Western Overlay District in the 
amounts of $42,600,000 and $13,000,000, respectively, as of March 31, 2013, the Developer has invested 
approximately $435,686,000 into the Verrado Project and estimates that an additional $650, I 07,000 will be required 
to complete the remaining future phases of development. TABLE 9 provides an approximate summary of the funds 
invested into the Project through March 31, 2013. 

The $42,600,000 in public infrastructure previously financed by the District was used in the construction 
and acquisition of (I) the south segment of the freeway interchange; (2) roadway, sidewalk, street light and storm 
drain improvements (including accompanying roadway landscaping); (3) drainage control improvements; (4) district 
park improvements; (5) culvert crossing; (6) traffic signals; (7) retention basin; (8) district/regional park 
improvements and (9) lineal park and multi-path and trail system. 
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TABLE 9 

Item 

Planning, engineering and entitlement 
Land and acquisition 
Offsite, backbone and parcel infrastructure 
Golf development and operations 
Amenity improvements 
Commercial development and operations 
Vertical development 
CFD standby contributions and associated costs 
Marketing 
Project administration and other 
Total Project Investment 

Source: Developer 

Amount 

$ 26,512,000 
68,691,000 

137,484,000 
36,012,000 

9,125,000 
9,102,000 
7,067,000 

11,404,000 
22,412,000 

107,877,000 
$435.686.000 

As of March 31, 2013, the Developer has closed on 3,353 residential lots, inclusive of 277 custom lots, 
within the District, representing approximately $181,056,000 in land sale revenue. Single-family production (non
custom) homes in Verrado currently sell for prices (base) ranging from approximately $175,000 to $350,000 and 
range in size from 1,750 to 4,400 square feet. Custom homes range from $500,000 to more than $3,000,000. 

The Developer intends to launch another phase of the project, Phase 3 South, in the fall of2013 which 
will absorb approximately 208 acres and will include 634 single-family production lots. The aggregate gross 
land sale revenue generated from these transactions is projected to approximate $42,000,000. Additionally, the 
Developer has initiated the preliminary planning of an active-adult community which will encompass up to an 
additional I ,300 acres on the northeastern portion of the project and be comprised of up to approximately 3,500 
age-restricted single family production homes. It is anticipated that this age-restricted district will formally 
launch in the spring of2015. 

In addition to residential development, the Developer has also developed several commercial projects and 
major amenities within the Verrado community. In 2004, the Developer completed construction of a two and 
three-level mixed use development, consisting of approximately 32,000 square feet of neighborhood retail center 
and 45 apartment units. Tenants have been occupying both the retail and residential space since January 2004. 
In 2008, the Developer completed construction of two two-story office buildings, consisting of approximately 
29,000 total square feet. Tenants occupying these office spaces have included engineering firms, numerous 
medical users, dentists and insurance providers. Major community amenities include the approximately 16,000 
square-foot Raven Clubhouse with Verrado Grille and Golf Shop, an 18-hole championship golf course and an 
approximately 16,000 square- foot community center with fitness equipment, programming space and community 
pools. 

[Remainder of page intentionally left blank] 
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Actual development through 2012 and projected development thereafter within the District for the entire 
Project, for various categories of use, is indicated in TABLE 10. 

Single Family 
(units) I 
Single Family 
(cumulative) 
Multi-Family 
(units) 
Multi-Family 
(cumulative) 
Total 
Residential 
Cumulative 
Residential 
Commercial 
(Acre) 
Commercial 
(cumulative) 

Single Family 
(units) (a)(b) 
Single Family 
(cumulative) 
Multi-Family 

(units) 
Multi-Family 
(cumulative) 

Total 
Residential 
Cumulative 
Residential 
Commercial 

(Acre) 
Commercial 
(cumulative) 

2004 

135 

135 

45 

45 

180 

180 

2.7 
2.7 

2013 

246 

2,245 

45 

246 

2,290 

3.4 
118.5 

Source: The Developer 

2005 

424 

559 

45 

424 

604 

2.7 

2014 

291 

2,536 

45 

291 

2,581 

23.0 
141.5 

2006 

360 

919 

45 

360 

964 

40.7 
43.4 

2015 

592 

3,128 

45 

592 

3,173 

7.1 
148.6 

TABLE10 

Actual 

2007 

287 

1,206 

45 

287 

1,251 

63.3 
106.7 

2008 

229 

1,435 

45 

229 

1,480 

8.4 
115.1 

Projected 

2016 

626 

3,754 

45 

626 

3,799 

4.3 
152.9 

2017 

588 

4,342 

45 

588 

4,387 

152.9 

2009 

119 

1,554 

45 

119 

1,599 

115.1 

2018 

629 

4,971 

45 

629 

5,016 

20.6 
173.5 

2010 

115 

1,669 

45 

115 

1,714 

115.1 

2019 

646 

5,617 

45 

646 

5,662 

20.8 
194.3 

2011 

152 

1,821 

45 

152 

1,866 

115.1 

2020 

732 

6,349 

360 

405 

1,092 

6,754 

20.8 
215.1 

2012 

178 

1,999 

45 

178 

2,044 

115.1 

2021+ 

4,083 

10,432 

128 

533 

4,211 

10,965 

100.3 
315.4 

(a) Estimated single-family & multi-family absorption figures are based on the projected close of escrow to 
the end home purchaser, with estimated commercial absorption figures based on the projected date of sale 
of parcels. It is anticipated that assessed real property valuations as shown on County Assessor rolls 
will lag this schedule, the assumption used for these estimates being a 12-month lag between close of 
escrow and/or completion of construction and an increase in assessed valuation on the County Assessor 
rolls. Notwithstanding the foregoing to the contrary, there can be no assurance now or at the time the 
Bonds are issued that any future sales will be consummated or that projected activity will occur. There are 
no restrictions on the ability of the Developer to sell all or portions of the Project to one or more other 
developers and there can be no assurance now or at the time the Bonds are issued that any subsequent owners 
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Fiscal 

Year 

2014 

2015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

will have the financial capability to, or will, commence or complete development on any portion of the 
Project so acquired. 

(b) The increase in projected "Single-Family (units)" development commencing in 2015 relates to the anticipated 
launch of an age-restricted district in the spring of 2015. It is assumed that the District will absorb an 
additional200 units per year to compliment the Project's conventional Single-Family absorptions. 

Description of Developer 

The Developer is DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), the 
manager of which is DMB Associates, Inc., an Arizona corporation ("DMB"). The sole member of Developer is 
DMB White Tank Holdings LLC, a Delaware limited liability company. Certain unaudited quarterly financial 
statements of the Developer are set forth in APPENDIX H. 

ANNUAL DEBT SERVICE REQUIREMENTS OF GENERAL OBLIGATION 
BONDED INDEBTEDNESS TO BE OUTSTANDING 

The District will have the following annual debt service requirements after the issuance of the Bonds (i.e., net of the 
Bonds Being Refunded): 

Total 
Refunding Bonds Project Bonds Combined Combined 

Principal Interest Principal Interest 2013 Bonds 2006 Bonds Total 

$ 720,000 $1,015,745 $ 345,294 $2,081,038 $ 1,385,040 $ 3,466,078 

1,295,000 992,950 342,440 2,630,390 1,388,365 4,018,755 

1,280,000 941,150 $ 50,000 (b) 342,440 2,613,590 1,384,075 3,997,665 

1,365,000 889,950 20,000 (b) 339,940 2,614,890 1,383,523 3,998,413 

1,245,000 835,350 190,000 (b) 338,940 2,609,290 1,386,455 3,995,745 

1,320,000 785,550 175,000 (b) 329,440 2,609,990 1,387,125 3,997,115 

1,400,000 729,450 160,000 (b) 320,690 2,610,140 1,384,408 3,994,548 

1,485,000 659,450 155,000 (b) 312,690 2,612,140 1,384,818 3,996,958 

1,570,000 585,200 150,000 (b) 304,940 2,610,140 1,388,088 3,998,228 

1,650,000 506,700 160,000 297,440 2,614,140 1,383,950 3,998,090 

1,630,000 (a) 424,200 265,000 (c) 289,440 2,608,640 1,387,673 3,996,313 

1,720,000 (a) 326,400 290,000 (c) 274,335 2,610,735 1,383,720 3,994,455 

1,815,000 (a) 223,200 315,000 (c) 257,805 2,611,005 1,387,360 3,998,365 

1,905,000 114,300 350,000 (c) 239,850 2,609,150 1,388,058 3,997,208 

535,000 (c) 219,900 754,900 1,385,813 2,140,713 

565,000 189,405 754,405 1,385,625 2,140,030 

600,000 (d) 157,200 757,200 1,387,228 2,144,428 

635,000 (d) 121,200 756,200 1,385,353 2,141,553 

670,000 (d) 83,100 753,100 753,100 

715,000 42,900 757,900 757,900 

$20,400,000 $9,029,595 $6,000,000 $5,149,389 $40,578,983 $24,946,673 $65,525,656 

(a) Represents mandatory redemption requirement for term bond maturing in 2027. 
(b) Represents mandatory redemption requirement for term bond maturing in 2023. 
(c) Represents mandatory redemption requirement for term bond maturing in 2029. 
(d) Represents mandatory redemption requirement for term bond maturing in 2033. 
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SOURCES AND APPLICATIONS OF FUNDS 

Sources 
Par Amount of Bonds 
Original Issue Premium 
Developer Contribution 

Total 

Applications 
Costs of Acquisition 
Amount to Pay Bonds Being Refunded 
Costs oflssuance (including Underwriter's Compensation) 
Payment of Interest 

Total 

RISK FACTORS 

General 

Refunding 
Bonds 

$20,400,000 
696,891 
605,695 

$21 702.586 

$21,053,125 
605,695 

43 766 
$21,702.5 86 

Project 
Bonds Total 

$6,000,000 $26,400,000 
9,746 706,637 

178,145 783,840 
$6.187.891 $27 890.477 

$6,000,000 $ 6,000,000 
21,053,125 

178,145 783,840 
9 746 53,512 

$6,187,891 $27,820,417 

Investment in the Bonds involves certain risks and is speculative in nature. The relatively high interest 
rates borne by the Bonds (as compared to prevailing interest rates on bonds that have an investment grade rating) is 
intended to compensate the investor for such risks. 

The Bonds will be secured solely by ad valorem taxes generated within the District and amounts available 
pursuant to the Standby Contribution Agreement and the Guaranty. Anyone considering investing in the Bonds 
should carefully examine this Limited Offering Memorandum, including the Appendices hereto. 

Investment in the Bonds has substantial risk for a variety of reasons as described under "RISK FACTORS" 
herein and under other portions of the Limited Offering Memorandum. Security for the Bonds is an unlimited ad 
valorem property tax pledge of the District; however, the Developer have agreed to contribute moneys sufficient to 
allow the District to levy a tax rate for the payment of debt service not exceeding $3.00 per $100 of secondary 
assessed valuation within the District for all general obligation bonds of the District. The Developer is a single 
purpose entity without any significant assets other than the Project and its ability to develop the Project. Under the 
Developer's current estimates, it will take approximately five years for the tax base to be sufficient at a levy of $3.00 
to cover debt service and this assumes that no additional general obligation bonds are sold by the District during 
such period as are contemplated Moreover, the Town has approved more than 24 other master planned 
communities which include over 250,000 housing units and neighboring communities have significant residential 
communities under way and contemplated If the Developer is unable to fund their obligations, the District's ability 
to collect the taxes necessary to pay debt service cannot be guaranteed and the pace of development will be 
adversely affected See, among other sections, "SECURITY AND SOURCES OF PAYMENT," "GENERAL 
DESCRIPTION OF THE DISTRICT AND THE PUBLIC INFRASTRUCTURE", "GENERAL DESCRIPTION OF 
THE PROJECT AND THE DEVELOPER," "RISK FACTORS" and APPENDIX H- "Certain Financial Statements 
of the Developer." 

Forward-Looking Statements 

This Limited Offering Memorandum contains certain statements that are "forward-looking" statements 
within the meaning of Section 27A of the Securities Act of 1933v and Section 2IE of the Securities Exchange Act of 
I934. All statements other than statements of historical facts included in this Limited Offering Memorandum, 
including without limitation statements that use terminology such as "estimate," "expect," "intend," "anticipate," 
"believe," "may," "will, " "continue" and similar expressions, are forward-looking statements. These forward
looking statements include, among other things, the discussions related to the Developer and the Project and 
expectations regarding development, government approvals, future operations, revenues, capital resources and 
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expenditures for capital projects. Although the Developer believes that the assumptions upon which the forward
looking statements contained in this Limited Offering Memorandum are based are reasonable, any of the 
assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those 
assumptions also could be incorrect. All phases of the operations of the Developer involve risks and uncertainties, 
many of which are outside the control of the Developer and any one which, or a combination of which, could 
materially affect the results of the Developer's operations and whether the forward-looking statements ultimately 
prove to be correct. See "Certain Factors Which May Adversely Affect Development; Consequences" below. 

No representation or assurance can be given that the Developer will realize revenues in amounts sufficient 
to make the required payments under the standby contribution agreement or that the District can obtain sufficient 
tax revenue. The realization of future revenues is dependent upon, among other things, the matters described in the 
foregoing paragraph and future changes in economic and other conditions that are unpredictable and cannot be 
determined at this time. The Underwriter makes no representation as to the accuracy of the projections contained 
herein nor as to the assumptions on which the projections are based. 

Concentration Of Ownership; Subsequent Transfer 

There can be no assurance that the Developer has the financial capability to complete development of the 
Project. Because there can be no assurance that the members of the limited liability company that form the 
Developer will provide additional funds to the Developer, nor that bank loans will be available to the Developer and 
sufficient to pay all costs attributable to the Project, the Developer may have to depend on revenues from sales of 
lots and parcels to generate cash flow and otherwise make funds available to pay all costs associated with the 
ownership, operation and development of the Project. If the Developer has to depend on sales of lots and parcels to 
generate cash flow, there can be no assurance that sufficient funds will be available to the Developer to pay all of its 
obligations and liabilities, including, without limitation, property taxes (including those to be applied to pay the 
Bonds), as such obligations and liabilities become due and payable. 

See TABLES 4A and 4B with regard to the concentration of ownership of property in, and obligation for 
payment of property taxes of, the District in certain entities. 

In addition, the Developer has transferred and intends to continue to transfer ownership of those parcels 
(or portions thereof) designated for residential development within the District to homebuilders or individual 
custom lot purchasers prior to completion of development therein. There are no restrictions on the ability of the 
Developer to sell parcels (or portions thereof). There can be no assurance that any builder will ultimately acquire 
and develop all of the lots, nor any assurance that any builder will be able to obtain the projected sales prices for 
any houses to be constructed on the lots. Custom lot purchasers are not required to commence construction within 
any particular time period after the acquisition of a custom lot. Accordingly, there can be no assurance as to when, 
or if, custom homes will actually be constructed, nor as to the ultimate fair market value of such homes. 

Certain Factors Which May Adversely Affect Development; Consequences 

The development of the balance of the Project by the Developer or any purchaser therefrom is contingent 
upon construction or acquisition of major public improvements such as arterial streets, water distribution facilities, 
sewage collection and transmission facilities, drainage facilities, telephone and electrical facilities, recreational 
facilities and street lighting, as well as local in-tract improvements, including site grading. If the Developer or any 
purchaser therefrom were unable to complete these additional improvements, the ability of the Developer or any 
purchaser therefrom to sell/and would be affected adversely. 

The cost of additional improvements plus the public and private in-tract, on-site and off-site improvements 
may increase the public and private debt for which the land within the District is security. The burden of additional 
debt would be placed on the land within the District to complete the necessary improvements. See "SECURITY 
FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad valorem taxation- Overlapping, Additional and 
Additional Overlapping Indebtedness. " 
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Proposed development of property within the District may be affected adversely by changes in general 
economic conditions, fluctuations in the real estate market, changes in the income tax treatment of real property 
ownership and other similar factors. The residential development business particularly including communities such 
as the Project is highly competitive in the Phoenix metropolitan area. The Project will face competition from a 
number of competing developments and others throughout the Phoenix metropolitan area, the development plans for 
which offer lots and parcels in similar communities for a similar target market. A slowdown of the development 
process and the absorption rate could adversely affect land values (including secondary assessed valuation for the 
purposes described herein under "SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem 
Taxation") and reduce the ability or desire of the property owners to pay the ad valorem taxes securing the Bonds. 
In that event, there could be a default in the payment of principal of, and interest on, the Bonds as well as a 
resulting bankruptcy of the District. 

Vacant land also provides less security to the holders of the Bonds should it be necessary for the District to 
foreclose due to nonpayment of ad valorem taxes. Furthermore, an inability to develop the remaining land within 
the District will likely reduce the diversity of ownership on land within the District, making the holders of the Bonds 
more dependent upon timely payment of the ad valorem taxes levied on the vacant property. 

Because of the concentration of ownership noted above, the timely payment of the Bonds depends upon the 
willingness and ability of the Developer, and any subsequent owners, to pay the ad valorem taxes levied on the 
vacant property when due. A slowdown or stoppage in the continued development of the District could reduce the 
willingness and the ability of such owners to pay ad valorem taxes on vacant property and could greatly reduce the 
value of such property (including secondary assessed valuation for the purposes described herein under 
"SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation in the District'') in the 
event it has to be foreclosed upon. 

Effect of Valuation of Property 

Information is provided herein with respect to the valuation of land within the District. SEE "SECURITY 
FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation." Such valuation and particularly 
decreases therein may reduce the willingness of landowners to pay the ad valorem taxes securing the Bonds, as well 
as adversely qffect the interest of potential buyers of such property at any foreclosure sale for purposes of paying 
such taxes. See "SECURITY AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation." 

Availability of Amounts Pursuant to Standby Contribution Agreement and Guaranty 

If amounts to be available pursuant to the Standby Contribution Agreement and the Guaranty are not 
available for any reason, the Bonds will be payable only from District ad valorem taxes, resulting in increased 
District tax rates and increased reliance upon District tax revenues collected within the District to pay principal of 
and interest on the Bonds. See also "General" above as well as "SECURITY FOR AND SOURCES OF PAYMENT 
OF THE BONDS- The Standby Contribution Agreement" and "The Guaranty and the Guarantor. " 

Direct and Overlapping Indebtedness 

The ability of an owner of land within the District to pay the ad valorem taxes of the District could be 
affected by the existence of other taxes and assessments imposed upon the property. The existing public debt 
relating to the District is set forth in "SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad 
valorem taxation- Overlapping, Additional and Additional Overlapping Indebtedness. " The Overlay District is 
authorized to issue $60 million of general obligation bonds on certain property within the District and has issued 
the Overlay District Series 2004 Bonds in the principal amount of $13,000,000. In addition, other public entities 
whose boundaries overlap those of the District could, without the consent of the District, and in certain cases 
without the consent of the owners of the land within the District, impose additional ad valorem taxes or assessment 
liens on the property within the District in order to finance public improvements to be located inside or outside of 
the District. The lien created on the property within the District through the levy of ad valorem taxes would be on a 
parity with the ad valorem taxes securing the Bonds. The imposition of additional parity liens, or junior liens in the 
case of, for instance, special assessments, may reduce the ability or willingness of the landowners to pay the ad 
valorem taxes securing the Bonds as well as in the case of failure of payment thereof the existence of buyers of such 
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property at any foreclosure sale for purposes of paying such taxes. See "SECURITY FOR AND SOURCES OF 
PAYMENT OF THE BONDS- Ad Valorem Taxation." 

Risk of Extraordinary Mandatory Redemption 

The Bonds are subject to early special mandatory redemption without premium in the event of a default 
under the Standby Contribution Agreement as described herein. See "THE BONDS - Redemption Provisions -
Special Redemption Relating to a Default under the Standby Contribution Agreement. " 

Bankruptcy and Foreclosure Delays 

The payment of the ad valorem taxes securing the Bonds and the ability of the District to foreclose the lien 
of delinquent unpaid ad valorem taxes may be limited by bankruptcy, insolvency or other laws generally affecting 
creditors' rights or by the laws of Arizona relating to judicial foreclosure. Although bankruptcy proceedings would 
not cause the ad valorem taxes securing the Bonds to become extinguished, bankruptcy of a property owner could 
result in a delay in foreclosure proceedings. Such delay would increase the likelihood of a delay or default in 
payment of the principal of, and interest on, the Bonds. 

In addition, the various legal opinions to be delivered concurrently with the delivery of the Bonds 
(including Bond Counsel's approving legal opinion) and relating to the Standby Contribution Agreement and the 
Indenture will be qualified, as to the enforceability of the various legal instruments, by bankruptcy, reorganization, 
insolvency or other similar laws affecting the rights of creditors generally. Bankruptcy or similar occurrence of or 
to the Developer could result in a temporary or permanent cessation of amounts payable pursuant to the Standby 
Contribution Agreement. Payment of principal of and interest on the Bonds would then be reliant on amounts 
available from collection of ad valorem taxes securing the Bonds. 

Timing of Completion of the Public Infrastructure 

Construction of the Public Infrastructure and the other infrastructure to be constructed by the Developer 
and dedicated to the District necessary for development is underway and in some instances complete, however, the 
time for completion of all of such improvements is uncertain. The cost of construction may be affected by factors 
beyond the Developer's control including strikes, labor shortages, energy shortages, material shortages, inflation, 
adverse weather conditions, subcontractor defaults, and other unknown contingencies. If cost overruns result in 
delay of construction, or if other delays are experienced, the Developer may be unable to complete timely all of such 
necessary improvements. 

General Risks of Real Estate Investment 

As has been widely reported, in the last several years, the housing and mortgage markets in most parts of 
the United States and particularly the Phoenix metropolitan area has experienced significant declines in price and 
availability, respectively. Foreclosures increased to record levels as a result of these factors, and residential 
property values declined. It cannot be predicted what impact, if any, a continued downturn in the national and local 
housing market may have on the market and property values in the District. 

Investments in real estate are generally considered to be speculative in nature and to involve a high degree 
of risk. The Project will be subject to the risks generally incident to real estate investments. Many factors that may 
affect the Project, as well as the Developer's operating revenues derived from the Project, are not within the control 
of the Developer. Such factors include changes in national, regional and local economic conditions; changes in 
long and short term interest rates; changes in the climate for real estate purchases; changes in demand for or 
supply of competing properties; changes in local, regional and national market and economic conditions; 
unanticipated development costs, market preferences and architectural trends; unforeseen environmental risks and 
controls; the adverse use of adjacent and neighboring real estate; changes in interest rates and the availability of 
mortgage funds to buyers of the homes to be built in the Project, which may render the sale of such homes difficult 
or unattractive; acts of God (which may result in uninsured losses); and other factors beyond the control of the 
Developer or its affiliates. 
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The Project cannot be initiated or completed without the Developer obtaining a variety of governmental 
approvals and permits, most of which have already been obtained. Such permits are necessary to initiate 
completion of each phase of the Project and to allow the occupancy of the homes and to satisfy conditions included 
in the approvals and permits. There can be no assurance that all of these permits and approvals can be obtained or 
that the conditions to the approvals and permits can be fulfilled. The failure to obtain any of the required approvals 
or fulfill any one of the conditions could cause materially adverse financial results for the Developer. See 
"GENERAL DESCRIPTION OF THE PROJECT AND THE DEVELOPER - Project - Governmental Approvals 
and Agreements. " 

Environmental Matters 

The Project will be subjected to risks arising out of the environmental law considerations generally 
associated with the ownership of real estate and the construction of improvements located thereon. Such risks 
include, in general, potential liability arising as a result of any contamination later discovered on the site and the 
possibility of a decline in property values in the Project resulting from any contamination on the site or from the 
proximity of the site to other contaminated areas. Liability may arise under a variety of federal, state or local 
environmental laws and regulations, including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act (CERCLA) and the Resource Conservation and Recovery Act (RCRA). 

No Credit Rating 

No credit rating for the Bonds has been sought, nor is it anticipated that any such rating will be applied 
for. There can be no guarantee that there will be a secondary market for the Bonds, or, if a secondary market 
exists, that such Bonds can be sold for any particular price. Occasionally, because of general market conditions or 
because of adverse history or economic prospects connected with a particular issue, secondary market trading in 
connection with a particular issue is suspended or terminated. Additionally, prices of issues for which a market is 
being made will depend upon then generally prevailing circumstances. Such prices could be substantially different 
from the original purchase price. 

Cancellation of Contracts 

The State of Arizona, its political subdivisions, including the District, or any department or agency of either 
may, within three years qfter 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 State, its 
political subdivisions, including the District or any of the departments or agencies of either is, while the 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 of the contract with respect to the subject matter of the contract. Cancellation of 
contracts entered into by the District may adversely affect the Bonds. 

LITIGATION 

At the time of delivery and payment for the Bonds, appropriate representatives of the District will certify 
that there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, 
regulatory agency, public board or body, pending or, overtly threatened against the District affecting the existence of 
the District, or the titles of its officers to their respective offices, or seeking to restrain or to enjoin the sale or 
delivery of the Bonds, the application of the proceeds thereof in accordance with the Indenture and the Bond 
Resolution, or the collection or application of any revenues providing for the payment of the Bonds, or in any way 
contesting or affecting the validity or enforceability of the Bonds, the Bond Resolution, any action of the District 
contemplated by any of the said documents, or the collection or application of the revenues provided for the 
payment of the Bonds, or in any way contesting the completeness or accuracy of this Limited Offering 
Memorandum or any amendment or supplement thereto, or contesting the powers of the District or its authority with 
respect to the Bonds or any action of the District contemplated by any of said documents. 
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TAX EXEMPTION 

In the opinion of Gust Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel, under existing laws, regulations, 
rulings and judicial decisions, and assuming continued compliance with certain restrictions, conditions and 
requirements by the District as described below, interest income on the Bonds is excluded from gross income for 
federal income tax purposes. In the opinion of Bond Counsel, interest income on the Bonds is exempt from State of 
Arizona income taxes The opinion of Bond Counsel will be dated as of the date of delivery of the Bonds. A form of 
such opinion is included as APPENDIX E 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 Bonds from gross income for federal 
income tax purposes, including a requirement that the District rebate to the federal government certain of its 
investment earnings with respect to the Bonds. The District 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 Bonds being included as gross income for federal income tax purposes, under certain 
circumstances, from the date of issuance. The Bonds so not provide for an adjustment in interest rate or yield in the 
event of taxability and an event of taxability does not cause an acceleration of the principal on the Bonds. The 
opinion of Bond Counsel assumes continuing compliance with such covenants. 

The Code also imposes an "alternative minimum tax" ("AMT") upon certain corporations and individuals. 
A taxpayer's "alternative minimum taxable income" ("AMTI") is its taxable income with certain adjustments. 
Interest income on the Bonds is not an item of tax preference to be included in the AMT of individuals or 
corporations. 

Notwithstanding the preceding sentence, one of the adjustments used in computing the AMTI of a 
corporation (with certain exceptions) is an amount equal to 75% ofthe excess (if any) ofthe corporation's "adjusted 
current earnings" over the corporation's AMTI for the taxable year (determined without regard to such adjustment 
for excess adjusted current earnings and the alternative tax net operating loss deduction). A corporation's "adjusted 
current earnings" includes all tax-exempt interest, including the interest on the Bonds. 

Although Bond Counsel will render an opinion that, as of the delivery of the Bonds, interest income on the 
Bonds is excluded from gross income for federal income tax purposes, the accrual or receipt of interest on the Bonds 
may otherwise affect a bondholder's federal tax liability. Certain taxpayers may experience other tax consequences. 
Taxpayers purchasing the Bonds, including, 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 or continued 
indebtedness to purchase or carry tax-exempt obligations should consult their tax consultants as to the applicability 
of such tax consequences to the respective Bondholder. The nature and extent of these other tax consequences will 
depend upon the Bondholder's particular tax status and the Bondholder's other items of income or deduction. Bond 
Counsel expresses no opinion regarding any such other tax consequences. 

The Bonds are not "private activity bonds" within the meaning of Section 141 of the Code. 

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 Bonds. 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 Bonds) issued prior to enactment. 

BOND PREMIUM 

The initial public offering price of the Bonds maturing on July 15, 2014, through and including July 15, 
2022; July 15, 2027, and July 15, 2033 (collectively, the "Premium Bonds"), are greater than the amount payable on 
such Premium Bonds at maturity. An amount equal to the difference between the initial public offering price of a 
Premium Bond (assuming that a substantial amount of the Premium Bonds of that maturity are sold to the public at 
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such price) and the amount payable at maturity constitutes premium to the initial Beneficial Owner of such Premium 
Bonds. The basis for federal income tax purposes of a Premium Bond 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 Bond. 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 Bonds should consult with their own tax advisors with respect to the determination of amortizable 
bond premium with respect to the Premium Bonds for federal income tax purposes and with respect to the state and 
local tax consequences of owning Premium Bonds. 

LEGAL MATTERS 

Legal matters incident to the issuance of the Bonds and with regard to the tax-exempt status of the interest 
thereon are subject to the legal opinions of Gust Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel, forms of which 
are included herein as APPENDIX E. (See "TAX EXEMPTION" herein.) Signed copies of the opinions, dated and 
speaking only as of the date of delivery of the Bonds, will be delivered upon the initial delivery of the Bonds. See 
"RISK FACTORS- Bankruptcy and Foreclosure" described herein. Certain legal matters will be passed upon for 
the District by its counsel, Gust Rosenfeld P.L.C., Phoenix, Arizona; for the Underwriter by its counsel, Greenberg 
Traurig, LLP, Phoenix, Arizona; and for the Developer by its counsel, Greenberg Traurig, LLP, Phoenix, Arizona. 

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the 
professional judgment of the attorneys rendering the opinions as to the legal issue explicitly addressed therein. By 
rendering a legal opinion, the opinion giver does not become an insurer of 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. 

FINANCIAL ADVISOR 

The Financial Advisor's fee for services rendered with respect to the sale of the Bonds is contingent upon 
the issuance and delivery of the Bonds. 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 ofthe Bonds, or the possible impact of any present, pending or future actions 
taken by and legislative or judicial bodies. 

The Financial Advisor has provided the following sentence for inclusion in this Limited Offering 
Memorandum: "The Financial Advisor has reviewed the information in this Limited Offering Memorandum in 
accordance with, and as part of, its responsibilities to the District and, as applicable, to investors under the federal 
securities laws as applied to the facts and circumstances of this transaction, but the Financial Advisor does not 
guarantee the accuracy or completeness of such information." 

FINANCIAL STATEMENTS 

The audited financial statements of the Guarantor as of and for the year then ended, December 31, 2012, 
are included in APPENDIX I to this Limited Offering Memorandum. Such financial statements have been audited 
by McGladrey LLP, independent certified public accountants, as stated in their report appearing herein which is also 
included in APPENDIX I. 

Certain unaudited financial information of the Developer is included in APPENDIX G. Such statements 
should be viewed with an abundance of caution. 
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The District is not required to, nor does it, prepare financial statements. 

UNDERWRITING 

The Bonds are being purchased by the Underwriter. The Underwriter has agreed to purchase the Bonds at 
an aggregate purchase price of$26,578,637 (reflecting the aggregate principal amount of the Bonds, plus an original 
issue premium of $706,637, less underwriter's compensation of $528,000). The Underwriter will offer and sell the 
Bonds in a limited distribution only to Qualified Investors who have agreed to the transfer restrictions described 
herein. See "INVESTOR SUITABILITY STANDARDS TRANSFER RESTRICTIONS." The Underwriter may 
offer and sell the Bonds to certain dealers (including dealers depositing such Bonds into investment trusts) and 
others at prices lower than the public offering prices stated on the cover page hereof. The offering prices set forth 
on the cover page hereof may be changed after the initial offering by the Underwriter. 

VOLUNTARY CONTINUING DISCLOSURE FROM THE ISSUER ONLY 

None of the District, the Developer or the Guarantor are entering into undertakings to provide 
continuing disclosure in accordance with Rule 15c2-12(b)(5) of the Securities and Exchange Commission (the 
"Rule"). The District has, however, covenanted to provide continuing disclosure as described in Appendix J -
"FORM OF CONTINUING DISCLOSURE UNDERTAKING" even though an exception to the Rule applies. 
Failure to comply with such covenants will not be a violation of the Rule for purposes such as having to 
disclose non-compliance in future offerings of securities by the District. 

RELATIONSHIPS AMONG PARTIES 

Greenberg Traurig, LLP, Phoenix, Arizona, Counsel to the Underwriter and to the Developer, and Gust 
Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel and Counsel to the District, have acted as bond counsel in other 
transactions underwritten by the Underwriter or the financial advisor to the District, and have acted as underwriter's 
counsel to the Underwriter or the financial advisor to the District in other transactions. Greenberg Traurig, LLP and 
Gust Rosenfeld P.L.C. have also acted as bond counsel and/or underwriter's counsel with respect to bonds issued by 
the Town and other overlapping political subdivisions. 

As noted above, Greenberg Traurig, LLP is acting as Counsel to the Underwriter. Greenberg 
Traurig, LLP also represents DMB affiliated entities with regard to certain matters, including matters 
relating to the issuance of the Bonds. The Underwriter and DMB will agree that Greenberg Traurig, LLP 
may represent each of them simultaneously in connection with the issuance of the Bonds and will consent to 
and approve such representations. 

The Underwriter and the financial advisor to the District have underwritten or acted as financial advisor 
with respect to bonds issued by the Town and other overlapping political subdivisions. The Underwriter and the 
Financial Advisor have underwritten or acted as financial advisor on other transactions and expect to do so in the 
future. 
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APPENDIX A 

GENERAL ECONOMIC AND FINANCIAL 
INFORMATION REGARDING THE 

TOWN OF BUCKEYE, ARIZONA 

The following information concerning the Town is for background information only as the District lies 
within the limits of the Town. The Bonds will not be an obligation of the Town in any respect. THE BONDS 
WILL BE DIRECT GENERAL OBLIGATIONS OF THE DISTRICT, PAYABLE FROM, AMONG OTHER 
SOURCES, AD VALOREM TAXES LEVIED AGAINST ALL TAXABLE PROPERTY IN THE DISTRICT, AS 
DESCRIBED UNDER THE HEADING "SECURITY FOR AND SOURCES OF PAYMENT OF THE 
BONDS." 

General 

The Town is located approximately 30 miles from downtown Phoenix, Arizona, the original townsite being 
approximately four miles south oflnterstate 10 on State Highway 85. The Town, which was founded in 1888 and 
incorporated in 1929, encompasses approximately 240 square miles and sits at an elevation 888 feet above sea level. 
The following table illustrates population statistics for the Town, the County and the State. 

Years 
2012 Estimate (a) 
2010 Census 
2000 Census 
1990 Census 
1980 Census 
1970 Census 

(a) Estimate as of July 2012. 

Population Statistics 
Town of Buckeye, Maricopa County 

and the State of Arizona 

Town of 
Buckeye 

54,102 
50,876 

8,497 
4,436 
3,434 
2,599 

Maricopa 
County 
3,884,705 
3,817,117 
3,072,149 
2, 122,101 
1,509,175 

971,228 

State of 
Arizona 
6,498,569 
6,392,017 
5,130,632 
3,665,339 
2,716,546 
1,775,399 

Source: Arizona Department of Commerce, Population Statistics Unit and the U.S. Census Bureau. 

Transportation 

State Route 85, connecting the Town with Phoenix, runs north to south just west of downtown Buckeye. 
Interstate 10 also traverses the northern portion of the Town. The Town has an airport adjacent to Interstate 10 with 
plans for a future runway extension. Buckeye Municipal Airport is used by small, general aviation aircraft. Sky 
Harbor International Airport in Phoenix provides passenger air service. Bus lines are also available in the Phoenix 
metropolitan area. 

Government 

The Town operates under a Council-Manager form of government. The Mayor is elected for two years and 
six council members are elected at large on a non-partisan ballot for staggered four-year terms. The Town Council 
appoints a Manager who has full responsibility for carrying out council policies and administering operations. 
Currently, the Town has an interim manager. 

The Town provides a portion of its residents with water and sewer services, electricity is provided by 
Arizona Public Service Company, natural gas is provided by Southwest Gas Company and telephone service is 
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provided by Qwest Communications Inc. In some areas of the Town water and/or sewer services are provided by 
private utility companies. 

Economy 

The Roosevelt and Buckeye Irrigation canals provide a renewable supply of water for the Town's farming 
needs. Employment for the Town's residents is provided by agricultural activity services, education, government 
and the nearby Palo Verde Nuclear Plant. The Palo Verde Nuclear Plant is located outside the boundaries of the 
Town approximately 20 miles west. The close proximity of the Town to the greater Phoenix metropolitan area also 
provides employment. Part of the Town's agricultural production includes Pima cotton which is processed in local 
cotton gins and exported worldwide. See below for certain historic employment information and a list of major 
employers located in and within close proximity of the Town. 

Major Employers 
Town of Buckeye, Arizona 

Employer 
Buckeye Elementary School District No. 33 
Town of Buckeye 
Buckeye Union High School District No. 210 
Liberty Elementary School District No. 25 
Wal-Mart Stores Inc. 
Lowe's Home Improvement 
Hickman's Egg Ranch Inc. 

Source: Hoover's, a D&B Company. 

Description 
Education 
Government 
Education 
Education 
Distribution center and retail 
Retail 
Egg/dairy farming 

Area Unemployment Averages 

Calendar United State of Maricopa 
Year States Arizona County 

2013 (a) 7.6% 7.9% 6.6% 
2012 8.1 8.3 7.1 
2011 8.9 9.5 8.4 
2010 9.6 10.0 9.1 
2009 9.3 9.7 8.9 
2008 5.8 5.9 5.1 

(a) Data through March 2013. 

Approximate 
Number of 
Employees 

450 
420 
400 
255 
200 
150 
100 

Town of 
Buckeye 

9.7% 
9.4 

10.8 
11.4 
11.2 
5.0 

Source: Arizona Office of Unemployment and Population Statistics, in cooperation with the U.S. Department 
of Labor, Bureau of Labor Statistics. 
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Non-Agricultural Wage and Salary Employment 
Maricopa County 

Industry 2008 2009 2010 2011 2012 2013 (al 

Mining and construction 140,000 103,900 87,700 83,300 88,200 91,067 
Manufacturing 127,400 118,900 106,400 108,300 110,300 113,667 
Trade, transportation, and utilities 374,000 348,000 352,400 344,500 349,000 351,833 
Financial activities 146,200 138,900 132,700 136,600 142,400 149,067 
Professional and business services 313,800 271,400 272,100 260,900 278,600 278,000 
Educational and health services 210,800 213,700 227,700 247,600 253,300 253,667 
Services and miscellaneous 281,900 274,200 262,800 261,700 269,100 273,500 
Government 225,200 218,000 214,700 211,600 212,400 218,667 
Total 1.819.300 1.687.000 1.656.500 1.654.500 1.703.300 1.729.467 

(a) Data through March 2013. 

Source: Arizona Department of Commerce, Research Administration and the U.S. Department of Labor, 
Bureau of Labor Statistics. 

Commerce 

The following table illustrates taxable sales collections for Buckeye. 

MUNICIPAL PRIVILEGE TAX COLLECTIONS 
Town of Buckeye, Arizona 

($000s omitted) 

Fiscal 
Year 

2011/12 
2010/11 
2009/10 
2008/09 
2007/08 

Amount 
14,540 
12,272 
10,180 
14,446 
18,897 

Source: Arizona Department of Revenue, Municipal Privilege Tax Collection Program. 

Educational Facilities 

Elementary and high school education is available through Wickenburg Unified School District, Buckeye 
Elementary School District, Liberty Elementary School District and Buckeye Union High School District, 
respectively. Higher education is provided by Estrella Mountain Community College ten miles east of the Town; 
Arizona State University located in the eastern part of the greater Phoenix area in the City of Tempe, Arizona; and 
Arizona State University's west campus located in the northwestern part of the greater Phoenix area in the City of 
Glendale, Arizona. 

Banking 

The Federal Deposit Insurance Corporation ("FDIC") collects deposit balances for commercial and savings 
banks as of June 30 of each year. The following table illustrates the summary of bank deposits of all FDIC-insured 
institutions with the County for the past five years. As of June 30, 2012, there were 62 institutions with 881 offices 
in the County, with a deposit balance of $61.7 billion. 
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Deposits of all FDIC-Insured Institutions 
Maricopa County 

As of 
June 30 

2012 
2011 
2010 
2009 
2008 

($in thousands) 

Amount 
$61,674,000 

60,409,000 
61,943,000 
58,359,000 
55,055,000 

Source: Summary of Deposits, Federal Deposit Insurance Corporation. 

Construction 

The following table illustrates new housing permits for Buckeye. The date at which the permit is issued is 
not to be construed as the date of construction. 

(a) Data through April, 2013. 

Source: Town of Buckeye, Arizona. 

Town of Buckeye 
New Housing Starts 

Year 
2013(a) 
2012 
2011 
2010 
2009 
2008 
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Housing 
Permits 

210 
699 
507 
381 
488 

1,503 



APPENDIXB 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Definitions of Certain Terms 

The following is a summary of certain provisions of the Indenture to which reference is hereby made for a 
more complete description of its terms. The following are certain terms defined in the Indenture and used in this 
Limited Offering Memorandum. 

"Annual Debt Service Requirement" means for any Fiscal Year, the Debt Service to be paid in such Fiscal 
Year with respect to the Bonds and any Parity Bonds for payment of principal of and interest on the Bonds and such 
Parity Bonds during such Fiscal Year, treating any Debt Service due on July 15 of any Fiscal Year as if due in the 
prior Fiscal Year. 

"Beneficial Owner" means the purchaser of a beneficial ownership interest in the Bonds, as recorded by 
entries in the books and records of the Securities Depository and the Participants. 

"Book-Entry Bonds" means the Bonds which are registered pursuant to the Book-Entry-Only System. 

"Book-Entry-Only System" means the system of registering all of the Bonds in the name of the Securities 
Depository or its designee and reflecting the interests of the Beneficial Owners on the books of the Securities 
Depository and the Participants. 

"Business Day" means any day other than a Saturday; a Sunday; or a legal holiday or equivalent (other 
than a moratorium) for banking institutions generally in the place of payment or in the city where the principal 
corporate trust office of the Trustee is located. 

"Costs of Acquisition and Construction" means all items of expense directly or indirectly relating to the 
cost of the public infrastructure purposes (as such term is defined in the CFD Act) and in a study prepared for the 
Issuer as required by the CFD Act. 

"Costs of Issuance" means all items of expense directly or indirectly payable by or reimbursable to the 
District relating to the execution, sale and delivery of the Bonds and the execution and delivery of the Indenture, the 
Standby Contribution Agreement, the Guaranty and the Depository Trust Agreement including but not limited to, 
filing and recording costs, settlement costs, printing costs, reproduction and binding costs, initial fees and charges of 
the Trustee and the Depository Trustee, legal fees and charges, insurance and other credit enhancement fees and 
charges, financial and other professional consultant fees, costs of rating agencies for credit ratings, fees for 
execution, transportation and safekeeping of the Bonds and charges and fees in connection with the foregoing as 
well as costs relating to the election held to authorize the Bonds. 

"Debt Service" means, with respect to the Bonds or Parity Bonds, collectively, (i) the principal of and 
interest and premium, if any, thereon when due either at Stated Maturity or redemption in advance of Stated 
Maturity; (ii) fees and costs of registrars, trustees, paying agents or other agents necessary to handle the Bonds or 
Parity Bonds; and (iii) amounts due with regard to Rebate with respect to the Bonds or Parity Bonds; and (iv) fees 
and costs incurred in connection with complying with any undertaking to provide continuing secondary market 
disclosure if entered into by the District with respect to the Bonds or Parity Bonds. 

"Direct Participant" means those broker-dealers, banks and other financial institutions from time to time 
for which the Securities Depository holds Bonds as a securities depository. 

"Governmental Obligations" means (1) direct obligations of, or obligations the timely payment of 
principal of which is fully and unconditionally guaranteed by, the United States of America or (2) obligations 
described in Section 103(a) of the Code, provision for the payment of the principal of and premium, if any, and 
interest on which shall have been made by the irrevocable deposit with a bank or trust company acting as a trustee or 
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escrow agent for holders of such obligations of securities described in clause ( 1) the maturing principal of and 
interest on which, when due and payable, will provide sufficient moneys to pay when due the principal of and 
premium, if any, and interest on such obligations, and which securities described in clause (1) are not available to 
satisfY any claim, including any claim of the trustee or escrow agent, or any claim of one to whom the trustee or 
escrow agent may be obligated which, at the time of deposit pursuant to Section 6.02, have been assigned ratings in 
the highest rating categories of S&P and Moody's, but in the case of both Clause (1) and Clause (2) of this 
paragraph, for purposes of Section 6.02, only if such obligations are non-callable prior to the Maturity of the Bonds 
or (3) REFCORP STRIPS as defined in "Permitted Investments." Governmental Obligation also includes for 
purposes other than Section 6.02, a "no load," open-end management investment company or trust (mutual fund), 
registered with the federal Securities and Exchange Commission (SEC), meeting the requirements of Rule 2a-7 
under the Investment Company Act of 1940, and which money market fund invests in short term United States 
Treasury obligations, agencies guaranteed by the United States, and repurchase agreements secured by the same and 
which money market fund has a rating by S&P of AAAm-G; AAm; or AAm or better and a rating of Moody's of 
"VMIG-1" or better. 

"Indirect Participant" means a person on whose behalf a Direct Participant directly or indirectly holds an 
interest in the Bonds through the Book-Entry-Only System. 

"Maturity" when used with respect to any Bond means the date on which the principal of such Bond 
becomes due and payable as therein or herein provided, whether at the Stated Maturity thereof or by call for 
redemption or otherwise. 

"Maximum Annual Debt Service" means, at the time of computation, the greatest Annual Debt Service 
Requirement for the then current or any succeeding Fiscal Year. 

"Moody's" means Moody's Investors Service, or any entity succeeding the duties and obligations thereof. 

"Opinion of Counsef' means a written opinion of counsel who may (except as otherwise expressly 
provided in this Indenture) be counsel for the District and shall be acceptable to the Trustee and, when given with 
respect to the status of interest on any Bond under federal income tax law, shall be counsel of national reputation 
experienced in the field of municipal bonds and when given with respect to the status of any matter relating to the 
laws on bankruptcy, shall be counsel of nationally recognized standing in the field of bankruptcy law. 

"Outstanding" when used with respect to Bonds means, as of the date of determination, all Bonds 
theretofore authenticated and delivered under the Indenture, except, without duplication: 

1. Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

2. Bonds for the payment or redemption of which money in the necessary amount is on deposit with 
the Trustee or any paying agent for the Owners of such Bonds at the Maturity thereof; provided, 
however, that if such Bonds are to be redeemed in advance of their Stated Maturity, notice of such 
redemption has been duly given pursuant to the Indenture, or waived, or provision therefor 
satisfactory to the Trustee has been made; 

3. Bonds in exchange for or in lieu of which other Bonds have been authenticated and delivered 
under the Indenture; 

4. Bonds alleged to have been destroyed, lost, or stolen which have been paid as provided in the 
Indenture; and 

5. Bonds for the payment of the principal of and interest on which money or Governmental 
Obligations or both are held by the Trustee or an escrow agent with the effect specified under the 
heading "Defeasance" below. 
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"Parity Bonds" means other general obligation bonds of the District, including the 2006 Bonds, which are 
payable from ad valorem property tax collections on parity with the Bonds. 

"Participants" means the Direct Participants and the Indirect Participants. 

"Permitted Investments" means any of the following which at the time of investment are legal investments 
under the laws of the State for the moneys proposed to be invested: 

1. Direct obligations of the United States of America (including obligations issued or held in book
entry form on the books of the Department of the Treasury) or obligations the principal of and 
interest on which are unconditionally guaranteed by the United States. 

2. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following federal agencies and provided such obligations are backed by the full faith and credit of 
the United States: 

a. U.S. Export-Import Bank - direct obligations or fully guaranteed certificates of beneficial 
ownership 

b. Farmers Home Administration- certificates of beneficial ownership 

c. Federal Financing Bank 

d. Federal Housing Administration Debentures 

e. General Services Administration - participation certificates 

f. Government National Mortgage Association ("GNMA") - guaranteed Mortgage-backed 
bonds; guaranteed pass-through obligations 

g. U.S. Maritime Administration- guaranteed Title XI financing 

h. New Communities Debentures- U.S. Government guaranteed debentures 

i. U.S. Public Housing Notes and Bonds - U.S. government guaranteed public housing 
notes and bonds 

j. U.S. Department of Housing and Urban Development - Project Notes; Local Authority 
Bonds 

3. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following United States government agencies (non-full faith and credit agencies): 

a. Federal Home Loan Bank System- senior debt obligations 

b. Federal Home Loan Mortgage Corporation - Participation Certificates; senior debt 
obligations 

c. Federal National Mortgage Association ("FNMA") - mortgage-backed securities and 
senior debt obligations 

d. Student Loan Marketing Association - senior debt obligations 

4. Money market funds registered with the Securities and Exchange Commission, meeting the 
requirements of Rule 2a(7) under the Investment Company Act of 1940, and having a rating by 
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S&P of"AAAm-G"; "AAAm"; or "AAm." or better and being a rating by Moody's of"VMIG-1" 
or better. 

5. Certificates of deposit, savings accounts, deposit accounts or money market deposits which are 
fully insured by the Federal Deposit Insurance Company. 

6. Investment Agreements provided by entities with ratings on their long term obligations or claims 
paying ability of "AA" or better by S&P and "Aa or better by Moody's, and required to be 
collateralized by the then current requirements of S&P to always have a rating of at least "A" and 
the then current requirement of Moody's to have a rating of at least "A." An investment agreement 
may not be amended, and no investment agreement may be entered into in substitution for an 
investment agreement unless each rating agency which has rated the Bonds has confirmed that the 
rating of such rating agency on the Bonds will not be withdrawn or lowered upon the effective 
date of such amendment or substitute investment agreement. 

7. Bonds or notes issued by any state or municipality which are rated by S&P in one of the two 
highest rating categories assigned by such agencies. 

8. Repurchase agreements ("Repos") providing for the transfer of securities from a dealer bank or 
securities firm (seller/borrower) to the issuer (buyer/lender), and the transfer of cash from the 
issuer to the dealer bank or securities firm with an agreement that the dealer bank or securities 
firm will repay the cash plus a yield to the issuer in exchange for the securities at a specified date. 

Repurchase Agreements must satisfy the following criteria. 

a. Repos must be between the District and a dealer bank or securities firm 

(1) Primary dealers on the Federal Reserve reporting dealer list, or 

(2) Banks rated "A" or above by S&P and "A" or above by Moody's. 

b. The written repo contract must include the following: 

(1) Securities which are acceptable for transfer are: 

(a) Direct U.S. government, or 

(b) Federal agencies backed by the full faith and credit of the U.S. 
government 

(2) The term ofthe repo may be up to 180 days 

(3) The collateral must be delivered to the District, the Trustee (if the Trustee is not 
supplying the collateral) or third party acting as agent for the Trustee (if the 
Trustee is supplying the collateral) before/simultaneous with payment 
(perfection by possession of certificated securities) 

( 4) Valuation of collateral 

(a) The securities must be valued weekly, market-to-market at current 
market price plus accrued interest 

(b) The value of collateral must be equal to 103% of the amount of cash 
transferred by the District to the dealer bank or security firm under the 
repo plus accrued interest. If the value of securities held as collateral 
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slips below 103% of the value of the cash transferred by the District, 
then additional cash and/or acceptable securities must be transferred. If, 
however, the securities used as collateral are FNMA, then the value of 
collateral must equal 105%. 

c. Legal opinion which must be delivered to the municipal entity: 

(1) Repo meets guidelines under state law for legal investment of public funds 

11. Governmental Obligations 

12. REFCORP Strips ~ obligations, representing interest on obligations of the Resolution Funding 
Corporation, the payment of such interest, if other revenues are insufficient, is required to be paid 
from the United States Treasury, which interest obligations are stripped by the Federal Reserve 
Bank of New York. 

(If any security or permitted investment for which a rating level is required is on "credit watch," 
"negative outlook," or similar status indicating a possible reduction in rating, it shall be treated as 
not having the rating required.) 

"Rating Agency" means S&P or Moody's. 

"Rebate" means the payment system established by Section 148 of the Code with respect to certain 
arbitrage earnings by a political subdivision or amounts treated as the proceeds of certain obligations of such 
political subdivision and shall include all costs and expenses incurred in connection with, and allocable to, 
determining the amount due pursuant to such system. 

"Securities Depository" means DTC as securities depository for the Bonds until a successor securities 
depository is appointed and thereafter shall mean such successor securities depository. 

"Sinking Fund Installment" means, with respect to the Bonds, the mandatory sinking fund redemption 
payments due on the Bonds. 

"S&P' means Standard & Poor's Financial Services LLC, or any successor thereto. 

"Stated Maturity" when used with respect to any Bond or any installment of interest on any Bond means 
the date specified in such Bond as the fixed date on which the principal or such installment of interest on any such 
Bond is due and payable. 

Trust Estate Under the Indenture 

The District has granted a security interest to the Trustee in all money and investments held for the credit of 
the Bond Fund and the District's interest in the Standby Contribution Agreement. The Trustee is required to hold all 
such property in trust for the benefit of all the Owners. 

Bond Fund. There is created by the District and established with the Trustee, a special fund of the District 
designated its "District General Obligation Bonds, Series 2013 Bond Fund" (herein referred to as the "Bond Fund") 
and within the Bond Fund (1) a special account designated the "Series 2013 Tax Account", (2) a special account 
designated as the "Series 2013 Developer Payment Account" and (3) as and when applicable, a special account 
designated as the "Series 2013 Developer Reserve Account". 

The District shall, upon receipt, immediately deposit with the Trustee and the Trustee shall deposit to the 
credit of the special accounts of the Bond Fund: 
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(1) in the Series 2013 Tax Account, all ad valorem taxes collected by or remitted to the District to pay 
Debt Service on the Bonds to the extent provided in the Indenture, including collections of delinquent taxes; 

(2) 
(ii) below; 

in the Series 2013 Developer Payment Account, amounts received as described in (i) and 

(3) in the Series 2013 Developer Reserve Account, amounts received as described in (iii) below; and 

( 4) in an existing or new special account of the Bond Fund, as the District shall determine, such other 
funds as the District shall at its option deem advisable. 

follows: 
Deposits into the Developer Payment Account and Developer Reserve Account shall be as 

(i) On or before May 1 (or, if May 1 is not a Business Day, the immediately 
preceding Business Day) of each year prior to the termination of the Standby Contribution 
Agreement, the Trustee shall deposit in the Series 2013 Developer Payment Account upon receipt 
all amounts paid to it pursuant to Section 2.1(A) of the Standby Contribution Agreement. 

(ii) On or, if either day is not a Business Day the immediately preceding Business 
Day, before June 15 and December 15 of each year prior to the termination of the Standby 
Contribution Agreement, the Trustee shall submit a written request (which may be by facsimile or 
electronic communication) for payment by the Developer under the Standby Contribution 
Agreement for the difference between the amount in Series 2013 Tax Account plus the amount in 
the Series 2013 Developer Payment Account on such date and the amount necessary to pay Debt 
Service (without regard to any optional redemption of the Bonds) on the Bonds on the next 
succeeding July 15 or January 15, as the case may be pursuant to Section 2.1(B) of the Standby 
Contribution Agreement (a "Tax Contribution Request"). The Trustee shall deposit into the Series 
2013 Developer Payment Account upon receipt all amounts paid to it pursuant to a Tax 
Contribution Request. 

(iii) At any time, or from time to time, the Trustee shall deposit into the Series 2013 
Developer Reserve Account upon receipt, all amounts paid to it by or on behalf of the Guarantor 
as provided in the Guaranty, all amounts paid to it by the Developer and constituting Substitute 
Collateral as provided for in the Standby Contribution Agreement, and paid to it by or on behalf of 
the Developer or the Guarantor constituting the Redemption Price for Bonds. 

Funds on deposit in the Bond Fund shall be applied as follows: 

(1) Funds on deposit in the Series 2013 Tax Account and the Series 2013 Developer Payment 
Account, and the investment income attributable thereto, shall be applied solely to pay Debt Service on the Bonds in 
the amounts and on the dates due. 

(2) To the extend funds on deposit in the Series 2013 Tax Account and the Series 2013 Developer 
Payment Account, and the investment income attributable thereto, are less than the amounts required to pay Debt 
Service, then at the discretion of the District as provided by District Request, at any time or from time to time, funds 
on deposit in the Series 2013 Developer Reserve Account, including any investment income attributable thereto, 
shall be transferred to the Series 2013 Developer Payment Account to pay Debt Service on the Bonds. 

(3) Upon written request of the District and receipt of amounts constituting the redemption price of 
the Bonds, and deposit of such funds in the Series 2013 Developer Reserve Account, the Trustee shall provide 
notice of redemption to the Owners and thereafter transfer funds on deposit in the Series 2013 Developer Reserve 
Account to the Series 2013 Developer Payment Account, at such times and in such amounts as are necessary to 
redeem the Bonds. 
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(4) To the extent, following payment in full or early redemption (as applicable) of all of the 
Outstanding Bonds, there are funds remaining on deposit in the Series 2013 Developer Reserve Account, including 
any investment income attributable thereto, the Trustee shall transfer such funds to the Series 2013 Developer 
Payment Account and, after disbursing from the Series 2013 Developer Payment Account to the parties entitled 
thereto such funds as are necessary to pay all amounts payable by the Developer under the Indenture, shall thereafter 
disburse any funds remaining on deposit in the Series 2013 Developer Payment Account to the Developer or, in the 
event of conflicting claims, as a court of competent jurisdiction may direct, and any funds remaining on deposit in 
the Series 2013 Tax Account to whosoever may be lawfully entitled to receive the same, or as a court of competent 
jurisdiction may direct. 

(5) To the extent, following the release of the Developer from the Standby Contribution Agreement, 
remaining on deposit in the Series 2013 Developer Reserve Account, including any investment income attributable 
thereto, the Trustee shall transfer such funds to the Series 2013 Developer Payment Account and, after disbursing 
from the Series 2013 Developer Payment Account to the parties entitled thereto such funds as are necessary to pay 
all amounts payable by the Developer under the Indenture in connection with such release from the Standby 
Contribution Agreement, shall thereafter disburse any funds remaining on deposit in the Series 2013 Developer 
Payment Account to the Developer or, in the event of conflicting claims, as a court of competent jurisdiction may 
direct. 

Acquisition Fund. The District is required to deposit to the Acquisition Fund the balance of the proceeds 
of the sale of the Bonds remaining after the deposit of the amounts described above to the Bond Fund. The money 
deposited to the Acquisition Fund is required to be applied to pay the Costs of Acquisition and, to the extent the 
funds deposited to the Acquisition Fund and investment income attributable thereto are in excess of the amounts 
required for any such purpose, then at the discretion of the District to transfer such unexpended proceeds or income 
to the Bond Fund; provided, however, that if any such amounts remain on deposit in the Acquisition Fund on July 1, 
2016, such amounts shall be transferred by the Trustee to the Bond Fund. 

Investment of and Security for Funds. The Indenture provides that money held for the credit of (i) the 
Bond Fund will be invested by the Trustee in Governmental Obligations and (ii) the Acquisition and Construction 
Fund will be invested by the Trustee in Permitted Investments. The Trustee will sell or present for redemption any 
obligations so purchased as an investment pursuant to the Indenture whenever it is necessary to do so in order to 
provide money to make any payment or transfer of money required thereby. Investments will mature, or will be 
subject to redemption by the holder thereof at the option of such holder without penalty, not later than the respective 
dates when such money is expected to be required for the purpose intended. Obligations so purchased as an 
investment of any money credited to any fund established pursuant to the Indenture will be deemed at all times to be 
a part of such fund. The interest accruing on obligations so purchased and any profit realized from such investment 
will be credited to such fund and any loss resulting from such investment will be charged to such fund. All money 
held by the Trustee pursuant to the Indenture will be continuously secured in the manner and to the fullest extent 
then required by applicable State or federal laws and regulations regarding the security for, or granting a preference 
in the case of, the deposit of trust funds. The Trustee will not be liable for any loss resulting from any such 
investment excepting only such losses as may have resulted from its own negligence. 

Remedies under the Indenture 

The Trustee in its discretion, pursuant to the Indenture, may proceed to protect and enforce its rights and 
the rights of the Owners under the Indenture by a suit, action, or proceeding in equity or at law or otherwise, 
whether for the specific performance of any covenant or agreement contained in the Indenture or in the Standby 
Contribution Agreement or in aid of the execution of any power granted in the Indenture or in the Standby 
Contribution Agreement or for the enforcement of any other legal, equitable, or other remedy, as the Trustee, being 
advised by counsel, deems most effectual to protect and enforce any of the rights of the Trustee or the Owners. In 
addition to all rights and remedies of any Owners, in the event the District defaults in the payment of the principal of 
(or premium, if any, on) or interest on any of the Bonds when due, or defaults in the observance or performance of 
any of the covenants, conditions, or obligations set forth in the Bond Resolution, the Indenture, or in the Standby 
Contribution Agreement, the Trustee will be entitled to a writ of mandamus issued by a court of proper jurisdiction 
compelling and requiring the directors and other officers of the District to make such payment or to observe and 
perform any covenant, obligation, or condition prescribed in the Bond Resolution, the Indenture or the Standby 
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Contribution Agreement. The Indenture contains no provision for acceleration of maturity of principal ofthe Bonds 
in the event of default. The remedy of mandamus described above would have to be exercised upon each separate 
default and may, therefore, prove costly, time consuming, and difficult to enforce. The rights and remedies of 
Owners and the enforceability of the Bonds may also be limited by bankruptcy, reorganization, and other similar 
laws affecting the enforcement of creditors' rights generally. See "RISK FACTORS." Furthermore, upon any 
default under the Standby Contribution Agreement, the Trustee will enforce the remedies contained therein and/or 
seek payment of a judgment which is in the amount of all outstanding principal of the Bonds and interest on such 
principal amount to the date of redemption established as described under "THE BONDS - Redemption Provisions 
- Special Redemption Relating to a Default under the Standby Contribution Agreement." 

If ( 1) default occurs in the payment of any interest on any Bond when such interest becomes due and 
payable, or (2) default occurs in the payment ofthe principal of(or premium, if any, on) any Bond at its Maturity, 
then upon demand of the Trustee, the District will pay or cause to be paid to the Trustee for the benefit on the 
Owners of such Bonds the amount so due and payable on the Bonds for principal (and premium, if any) and interest 
and, in addition thereto, such further amount as will be sufficient to cover the costs and expenses of administration 
and collection, including the reasonable compensation, expenses, disbursements, and advances of the Trustee and its 
agents and counsel. If the District fails to pay or cause to be paid such amounts forthwith upon such demand, the 
Trustee, in its own name and as trustee of an express trust, will be entitled to sue for and recover judgment against 
the District for the amount then so due and unpaid. 

The Trustee will be entitled to sue and recover judgment as aforesaid either before, after, or during the 
pendency of any proceedings for the enforcement of the lien of the Indenture, and in case of a sale of the trust estate 
and the application of the proceeds of sale as aforesaid, the Trustee, in its own name and as trustee of an express 
trust, will be entitled to enforce payment of, and to receive, all amounts then remaining due and unpaid upon the 
Outstanding Bonds, for the benefit of the Owners thereof, and will be entitled to recover judgment for any portion of 
the same remaining unpaid, with interest as aforesaid. No recovery of any such judgment upon any property of the 
District will affect or impair the lien on the Indenture upon the trust estate or any rights, powers, or remedies of the 
Trustee thereunder, or any rights, powers, or remedies of the Owners of the Bonds. 

Application of Money Collected 

Any money collected by the Trustee pursuant to the exercise of remedies under the Indenture or the 
Standby Contribution Agreement, together with any other sums then held by the Trustee as part of the Trust Estate, 
will be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such 
money on account of principal (or premium, if any) or interest upon presentation of the Bonds and the notation 
thereon of the payment if only partially paid and upon surrender thereof if fully paid: 

A. First: To the payment of all unpaid amounts due the Trustee under the Indenture; 

B. Second: To the payment of the whole amount then due and unpaid upon the Outstanding Bonds, 
for principal of and premium, if any, and interest on the Bonds and (to the extent that such interest 
has been collected by the Trustee or a sum sufficient therefor has been so collected and payment 
thereof is legally enforceable at the respective rate or rates prescribed therefor in the Bonds) on 
overdue principal (and premium, if any)), and in case such proceeds will be sufficient to pay in 
full the whole amount so due and unpaid upon such Bonds, then to the payment of such principal 
and interest without any preference or priority, ratably according to the aggregate amount so due 
and 

C. Third: To the payment of the remainder, if any, to the District, or to whosoever may be lawfully 
entitled to receive the same, or as a court of competent jurisdiction may direct. 

Control by Owners 

The Owners of a majority in principal amount of any series of Outstanding Bonds will have the right 
(subject to providing indemnity to the Trustee as described below) 
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1. to require the Trustee to proceed to enforce the Indenture, either by judicial proceedings for the 
enforcement of the payment of the Bonds of such series and the foreclosure of the Indenture, the 
sale of the trust estate established pursuant to the Indenture, or otherwise; 

2. to require the Trustee to proceed to enforce the Standby Contribution Agreement; and 

3. to direct the time, method, and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred upon the Trustee under the Indenture, provided 
that 

a. such direction will not be in conflict with any rule of law or the Indenture or the Standby 
Contribution, 

b. the Trustee may take any other action deemed proper by the Trustee which is not 
inconsistent with such direction, 

c. the Trustee has not determined that the action so directed would be unjustly prejudicial to 
the Owners not taking part in such direction, and 

d. if the remedy requires the consent of a certain number of the Owners, such consent has 
been provided. 

Before taking action pursuant to the Indenture, the Trustee may require that a satisfactory indemnity bond 
be furnished to it for the reimbursement of all expenses which it may incur and to protect it against all liability by 
reason of any action so taken, except liability which is adjudicated to have resulted from its negligence or willful 
misconduct. The Trustee may take action without that indemnity, and in that case, the District will reimburse the 
Trustee (but only from amounts pledged under the Indenture) for all of the expenses of the Trustee pursuant to the 
Indenture. 

No Owner of any Bond has any right to institute any suit, action or proceeding in equity or at law for the 
enforcement of the Indenture or for the execution of any trust thereof or for the appointment of a receiver or any 
other remedy thereunder, unless a default has occurred nor unless such default has become an Event of Default and 
the Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding have made 
written request to the Trustee and offered reasonable opportunity either to proceed to exercise the powers granted or 
to institute such action, suit or proceeding in its own name, nor unless the Trustee shall thereafter fail or refuse to 
exercise within a reasonable period of time (not to exceed 30 days) the powers granted, or to institute such action, 
suit or proceeding in its own name; it being understood and intended that no one or more Owners of the Bonds has 
the right in any manner whatsoever to affect, disturb or prejudice the lien of the Indenture by his, her or their action 
or to enforce any right hereunder except in the manner herein provided and that all proceedings at law or in equity 
shall be instituted, had, and maintained in the manner herein provided and for the equal benefit of the Owners of the 
Bonds then outstanding. Nothing contained in the Indenture shall, however, affect or impair the right of any Owner 
of a Bond to enforce payment, by the institution of any suit, action or proceeding in equity or at law, of the principal 
of, premium, if any or interest on any such Bond at and after the maturity thereof, or the obligation of the District to 
pay the principal of, premium, if any, and interest on each of the Bonds to the respective Owners of the Bonds at the 
time and place, from the source and in the manner in the Indenture and in the Bonds expressed. For purposes of this 
provision, so long as the Bonds are held by the Securities Depository pursuant to the Book-Entry-Only System in the 
Indenture, the Trustee shall be permitted to accept direction from the Beneficial Owners of the Bonds, rather than 
the Owner, upon receipt by the Trustee of appropriate certification of such Beneficial Ownership. 

Each Owner of any Bond by his acceptance thereof will be deemed to have agreed that any court may in its 
discretion require, in any suit for the enforcement of any right or remedy under the Indenture, or in any suit against 
the Trustee for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable costs against any 
party litigant in such suit, having due regard to the merits and good faith of the claims or defenses made by such 
party litigant. However, the provisions of the Indenture will not apply to any suit instituted by or against the Trustee, 
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to any suit instituted by any Owner, or group of Owners of the series affected thereby, holding in the aggregate more 
than ten percent in principal amount of the Outstanding Bonds, or to any suit instituted by any Owner for the 
enforcement of the payment of the principal of or interest on any Bond on or after the Stated Maturity expressed in 
such Bond (or, in the case of redemption, on or after the redemption date of such Bond). 

Supplemental Indentures 

Without the consent of the Owners of any Bonds and, under certain circumstances described in the 
Indenture, the District and the Trustee may from time to time enter into indentures supplemental to the Indenture or 
adopt a resolution amending the Bond Resolution or amend the Standby Contribution Agreement (i) to correct or 
amplify the description of any property subject to the lien of the Indenture, or better to convey unto the Trustee any 
property subject to the lien of the Indenture, or better to assure, convey, and confirm unto the Trustee any property 
subject or required to be subjected to the lien of the Indenture, or to subject to the lien of the Indenture additional 
property; (ii) to add to the conditions, limitations and restrictions on the authorized amount, terms, or purposes of 
issue, authentication and delivery of Bonds any additional conditions, limitations and restrictions thereafter to be 
observed; (iii) to evidence the S]Jccession of another entity to the District and the assumption by any such successor 
of the covenants of the District in the Indenture, the Bond Resolution or the Standby Contribution Agreement; (iv) to 
add to the covenants of the District for the benefit of the Owners of all the Bonds; or (v) to cure any ambiguity, to 
correct or supplement any provision in the Indenture, the Bond Resolution, the Standby Contribution Agreement 
which may be inconsistent with any other provisions thereof, or to make any other provisions for matters arising 
thereunder which will not be inconsistent with the provisions thereof, if such actions will not adversely affect the 
interests of the Owners. 

With the consent of the Owners of not less than a majority in principal amount of the Bonds affected by 
such supplemental Indenture and, under certain circumstances described in the Indenture, the District and the 
Trustee may also enter into indentures supplemental to the Indenture or resolutions amending the Bond Resolution 
or the Standby Contribution Agreement for the purpose of adding any other provisions to or changing in any other 
manner or eliminating any of the provisions of the Indenture or of modifying in another manner the rights of the 
Owners under the Indenture or the Bond Resolution or the Standby Contribution Agreement. However, no 
supplemental indenture or amending resolution, without the consent of the Owner of each Outstanding Bond 
affected thereby, is permitted by the Indenture to (i) change the Stated Maturity of the principal of, or any 
installment of interest on, any Bond, or reduce the principal amount of or the interest on, any Bond, or change any 
place of payment where, or the coin or currency in which, any Bond or the interest on any Bond is payable, or 
impair the right to institute suit for the enforcement of any such payment on or after the stated maturity thereof (or, 
in the case of redemption, on or after the redemption date); (ii) reduce the percentage in principal amount of the 
Outstanding Bonds the consent of the Owners of which is required for any supplemental indenture or amendment to 
the Bond Resolution, the Standby Contribution Agreement, or the consent of Owners of which is required for any 
waiver provided for in the Indenture of compliance with certain provisions of the Indenture or certain defaults under 
the Indenture and their consequences; (iii) modify or alter the provisions of the proviso to the definition of the term 
"Outstanding" in the Indenture; or (iv) modify any of the provisions of the Indenture concerning approval of 
supplemental indentures or amending resolution except to increase any percentage of the Owners of Bonds 
necessary for approval or to provide that certain provisions of the Indenture cannot be modified or waived without 
the consent of the Owner of each Bond affected thereby. The Trustee may in its discretion determine whether or not 
any Bonds would be affected by any supplemental indenture or amendment to the Bond Resolution or the Standby 
Contribution Agreement, and any such determination will be conclusive upon each Owner, whether theretofore or 
thereafter authenticated and delivered under the Indenture. The Trustee will not be liable for any such determination 
made in good faith. 

The District will not enter into any supplemental indenture while the Standby Contribution Agreement is in 
effect without the prior written consent of the Developer. 

Concerning the Trustee 

The Trustee has undertaken to perform such duties and only such duties as are specifically set forth in the 
Indenture, and no implied covenants or obligations should be read into the Indenture against the Trustee. In the 
absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the 
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correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming 
to the requirements of the Indenture. However, in the case of any such certificates or opinions which by any 
provision of the Indenture are specifically required to be furnished to the Trustee, the Trustee will be under a duty to 
examine the same to determine whether or not they conform on their face to the requirements of the Indenture. 

No provision of the Indenture will be construed to relieve the Trustee from liability for its own negligent 
action, its own negligent failure to act, or its own willful misconduct, except that 

1. this paragraph will not be construed to limit the effect of the preceding paragraph; 

2. the Trustee will not be liable for any error of judgment made in good faith by a responsible officer 
of the Trustee, unless it shall be proved that the Trustee was negligent; 

3. the Trustee will not be liable with respect to any action taken or omitted to be taken by it in good 
faith in accordance with the direction of the Owners of a majority in principal amount of the 
Outstanding Bonds or to the time, method, and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, 
under the Indenture; and 

4. no provision of the Indenture will require the Trustee to expend or risk its own funds or otherwise 
incur any financial liability in the performance of any of its duties under the Indenture, or in the 
exercise of any of its rights or powers, unless it is provided indemnity in connection therewith as 
provided in the Indenture. 

Except as otherwise provided in the Indenture: 

1. the Trustee may rely and will be protected in acting or refraining from acting upon: 

a. any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, telex or other paper, document, or communication 
reasonably believed by it to be genuine and to have been signed or presented by the 
proper persons; and 

b. failure of the Trustee to receive any such paper, document, or communication, if prior 
receipt thereof is required by the Indenture before the Trustee is to take or refrain from 
taking any action; 

2. any request or direction of the District mentioned in the Indenture will be sufficiently evidenced 
by a request of the District, and any order or resolution of the District may be sufficiently 
evidenced by a resolution of the board of the District; 

3. whenever in the administration of the Indenture the Trustee will deem it desirable that a matter be 
proved or established prior to taking, suffering, or omitting any action described hereunder, the 
Trustee (unless other evidence be herein specifically prescribed) may, in the absence of bad faith 
on its part, rely upon a certificate of an officer of the District; 

4. the Trustee may consult with legal counsel and the written advice of such counsel will be full and 
complete authorization and protection in respect of any action taken, suffered, or omitted by the 
Trustee under the Indenture in good faith and in reliance thereon; 

5. the Trustee will be under no obligation to exercise any of the rights or powers vested in it by the 
Indenture at the request or direction of any of the Owners pursuant to the Indenture, unless such 
Owners shall have offered to the Trustee reasonable security or indemnity against the costs, 
expenses, and liabilities which might be incurred by it in compliance with such request or 
direction; 
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6. the Trustee will not be bound to make any investigation into the facts or matters stated in any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, 
order, bond, or other paper or document, but the Trustee, in its discretion, may make such further 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee determines 
to make such further inquiry or investigation, it will be entitled to examine the books, records, and 
premises of the District, personally or by agent or attorney; and 

7. the Trustee may execute any of the trusts or powers hereunder or perform any duties under the 
Indenture either directly or by or through agents or attorneys, and the Trustee will not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed, with 
due care by it. 

There will at all times be a trustee under the Indenture which will be a bank or trust company organized and 
doing business under the laws of the United States or of any State, authorized under such laws to exercise corporate 
trust powers, having a combined capital and surplus of at least $50,000,000, subject to supervision or examination 
by federal or State authority, and having an office in the State of Arizona. If such corporation publishes reports of 
condition at least annually, pursuant to law or to, the requirements of such supervising or examining authority, then 
for the purposes of the Indenture the combined capital and surplus of such corporation will be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. If at any time the 
Trustee ceases to be eligible in accordance with the provisions of the Indenture, it will resign immediately in the 
manner and with the effect specified in the Indenture. 

The Trustee may resign at any time by giving written notice thereof to the District. If an instrument of 
acceptance by a successor Trustee will not have been delivered to the Trustee within 30 days after the giving of such 
notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for the appointment of a 
successor Trustee. 

The Trustee may be removed at any time by act of the Owners of a majority in principal amount of the 
Outstanding Bonds, delivered to the Trustee and the District. 

The District may remove the Trustee at any time. 

If the Trustee resigns, is removed, or becomes incapable of acting, the District will promptly appoint a 
successor Trustee. In case all or substantially all of the Trust Estate will be in the possession of a receiver or trustee 
lawfully appointed, such receiver or trustee, by written instrument, may similarly appoint a successor to fill such 
vacancy until a new Trustee is appointed by the Owners. If, within one year after such resignation, removal, or 
incapability, or the occurrence of such vacancy, a successor Trustee is appointed by act of the Owners of a majority 
in principal amount of the Outstanding Bonds and delivered to the District and the retiring Trustee, then the 
successor Trustee so appointed will, forthwith upon its acceptance of such appointment, become the successor 
Trustee and supersede the successor Trustee appointed by the District or by such receiver or trustee. If no successor 
Trustee is so appointed by the District or the Owners and has accepted appointment in the manner hereinafter 
provided, any Owner who has been a bona fide Owner of a Bond for at least six months may, on behalf of himself 
and all others similarly situated, petition any court of competent jurisdiction for the appointment of a successor 
Trustee. 

Defeasance 

The Indenture, and the lien, rights, and interests created thereby, will terminate, at the request of the 
District, when the following conditions exist: 

1. all Bonds previously authenticated and delivered under the Indenture have been canceled by the 
Trustee or delivered to the Trustee for cancellation, excluding however: 

a. Bonds for the payment of which money has been deposited with the Trustee or a paying 
agent, as provided by the provisions of the Indenture relating to redemption of the Bonds; 
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b. Bonds alleged to have been destroyed, lost, or stolen which have been replaced or paid as 
provided in the Indenture, except for any such Bond which prior to the satisfaction and 
discharge of the Indenture has been presented to the Trustee with a claim of ownership 
and enforceability by the Owner thereof and where enforceability has not been 
determined adversely against such Owner by a court of competent jurisdiction; 

c. Bonds, other than those referred to in the foregoing clauses, for the payment or 
redemption of which there has been deposited with the Trustee in accordance with the 
provisions of the Indenture in trust for such purpose an amount sufficient to pay and 
discharge the entire indebtedness on such Bonds for principal and interest to the stated 
maturity or redemption date of such Bonds, as the case may be; and 

d. Bonds deemed no longer outstanding as a result of the deposit or escrow or money or 
Governmental Obligations as described below; and 

2. the District has paid or caused to be paid all other sums payable by the District under the 
Indenture. 

Any Bond will be deemed to be no longer outstanding when payment of the principal of such Bond, plus 
interest thereon to its Maturity (whether such Maturity is by reason of the Stated Maturity or by call for redemption, 
if notice of such call has been given or waived or irrevocable arrangements for such notice satisfactory to the 
Trustee have been made), calculated at the maximum permitted rate for any period in which the rate of interest on 
the Bonds is unknown and has been provided by depositing (i) money sufficient to make such payment or (ii) money 
and Governmental Obligations and/or REFCORP Strips as such term is defined in the definition of "Permitted 
Investments" certified by an independent accountant of national reputation to mature as to principal and interest in 
such amounts and at such times as will, without further investment or reinvestment of either the principal amount 
thereof or the interest earnings therefrom, be sufficient to make such payment, provided that all necessary and 
proper fees, compensation and expenses of the Trustee and paying agents pertaining to the Bonds with respect to 
which such deposit is made have been paid or the payment thereof has been provided for to the satisfaction of the 
Trustee. Any deposit described above must be made either with the Trustee or, if notice of such deposit is given to 
the Trustee, or with a state or nationally chartered bank with a minimum combined capital surplus or $50,000,000 as 
escrow agent, with irrevocable instructions to transfer the amounts so deposited and investment income therefrom to 
the Trustee or to the paying agents in the amounts and at the times required to pay principal of and interest on the 
Bonds with respect to which such deposit is made at the maturity thereof and of such interest or the Stated Maturity, 
as the case may be. In the event such deposit is made with respect to some but not all of the Bonds then outstanding, 
the Outstanding Bonds with respect to which such deposit is made will be selected in the same manner as provided 
in the Indenture for the selection of Bonds to be redeemed. 

No such deposit will have the effect specified above, however, (i) if made during the existence of a default 
under the Indenture, unless made with respect to all of the Bonds then Outstanding, and (ii) unless there is delivered 
to the Trustee an Opinion of Counsel to the effect that such deposit will not adversely affect any exemption from 
federal income taxation of interest on any Bond. Any money and Governmental Obligations deposited with the 
Trustee for such purpose is required to be held by the Trustee in a segregated account in trust for the Owners of the 
Bonds with respect to which such deposit is made and, together with any investment income therefrom, is required 
to be disbursed solely to pay the principal of and interest on such Bonds when due. 

Release of Standby Contribution Agreement 

The Standby Contribution Agreement shall be released by the District upon receipt of proof of satisfaction 
of each of the following conditions: 

A. Payment or the provision for payment in full of all outstanding Bonds; or 

B. Evidence satisfactory to the District Representative that, for any consecutive two (2) Fiscal Years 
(the first of which shall be no sooner than the first Fiscal Year in which principal of the Bonds has started to be 

B-13 



amortized), a tax rate of $3.00 per $100 of secondary assessed valuation of property within the boundaries of the 
District would have been sufficient to pay Maximum Annual Debt Service on the Bonds and all Outstanding Parity 
Bonds for any subsequent Fiscal Year during which any Bonds are Outstanding plus the historical annual average of 
amounts necessary to pay all District Administrative Expenses and District Maintenance Expenses for each such 
Fiscal Year, as such terms are defined in the Development Agreement. For property within the boundaries of the 
District to be eligible for inclusion in such determination, the property either (i) must be owned by persons or 
entities other than the Developer or any entity owned or controlled (as such term is used in the federal Securities Act 
of 1933, as amended) by the Developer for each such Fiscal Year or (ii) if used for commercial purposes, must have 
been fully vertically improved for a period of not less than two (2) years and such vertical improvements must be 
functionally operational for their intended purposes, e.g., leased or available for lease to persons or entities other 
than the Developer or any person or entity owned or controlled by the Developer or shall comprise one or more 
operating businesses of the Developer or any person or entity owned or controlled by the Developer (e.g., a golf 
course and associated facilities), as reasonably determined by the District Representative. The requisite evidence 
shall consist of a written evidence, prepared by the District Representative upon a written request of the Developer, 
that is based upon the application of such secondary tax rate in light of: 

(i) the actual secondary assessed valuation of the eligible property within the boundaries of 
the District for each such Fiscal Year; and 

(ii) the tax delinquency factor equal to the greater of five percent (5%) or the historic, 
average, annual percentage delinquency factor for the District as of each such Fiscal Year. 

(C) Written approval by the District which shall not be withheld unreasonably. 

Upon release by the District of the Standby Contribution Agreement, the District shall so direct the Trustee 
to release the Standby Contribution Agreement. Upon receipt of such direction from the District, the Trustee shall 
release the Standby Contribution Agreement whereupon the Developer shall have no further obligations thereunder. 

No covenant or agreement contained in the Bonds or Indenture shall be deemed to be the covenant or 
agreement of any elected or appointed official, officer, director, agent, servant or employee of the District or the 
Trustee in his or her individual capacity and neither the members of the governing body of the District nor any 
official executing the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

If any one or more of the conditions, covenants, or terms contained in the Indenture or required to be 
observed or performed by or on the part of the District, the Paying Agent or the Trustee shall be contrary to law, 
then such condition or conditions, such covenant or covenants, or such term or terms shall be null and void and shall 
be deemed separable from the remaining conditions, covenants, and terms and shall in no way affect the validity or 
of the Bonds, and the Owners shall retain all the benefit, protection, and security afforded to them thereunder and 
under all provisions of applicable law. The parties declare that they would have executed and delivered the 
Indenture and each and every other article, section, paragraph, subdivision, sentence, clause, and phrase thereof and 
would have authorized the issuance and delivery of the Bonds irrespective of the fact that any one or more of the 
articles, sections, paragraphs, subdivisions, sentences, clauses, or phrases of the Indenture or the application thereof 
to any person or circumstance may be held to be unconstitutional, unenforceable, or invalid. 
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APPENDIXC 

FORM OF STAND BY CONTRIBUTION AGREEMENT 

STAND BY CONTRIBUTION AGREEMENT 

DATED AS OF JULY 1, 2013 

BY AND AMONG 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA), 

DMB WHITE TANK, LLC 

AND 

WELLS FARGO BANK, N.A., 
AS TRUSTEE 
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This STANDBY CONTRIBUTION AGREEMENT, dated as of July 1, 2013, is made by and 
among Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) (the "Issuer"), DMB White 
Tank, LLC, an Arizona limited liability company (the "Developer") and Wells Fargo Bank, N.A., as trustee (the 
"Trustee") under that certain Indenture of Trust and Security Agreement, dated as of July 1, 2013 (the "Indenture"). 

RECITALS 

A. The Issuer is issuing its District General Obligation Refunding Bonds, Series 2013A in 
the aggregate principal amount of $20,400,000 (the "Refunding Bonds") and its District General Obligation Project 
Bonds, Series 2013B in the aggregate principal amount of $6,000,000 (the "Project Bonds" and, together with the 
Refunding Bonds, the "Bonds") concurrently herewith under and pursuant to the Indenture to refund the Issuer's 
previously issued General Obligation Bonds, Series 2003 (the "Refunded Bonds") and to finance the acquisition of 
certain public infrastructure as described in the hereinafter defined Feasibility Study, respectively. 

B. As provided in the Indenture and the Issuer Development, Financing Participation and 
Intergovernmental Agreement No. I (Verrado District I Community Facilities District), dated as of June 19, 2001, 
recorded in the official records of Maricopa County on July 3, 2001, as Instrument No. 2001-0594335, by and 
among the Issuer, the Town of Buckeye, Arizona and the Developer (collectively referred to as the "District 
Development Agreement"), the proceeds derived from the issuance of the Project Bonds are to be used by the Issuer 
for the "public infrastructure" purposes as provided for in Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as 
amended (hereinafter referred to as the "Enabling Act"). 

C. As provided in the District Development Agreement, and in the Feasibility Study, 
presented to and approved by the Board on June 4, 2013 (the "Feasibility Study"), the Issuer shall provide for a 
mechanism by which the Developer shall contribute certain amounts for the benefit of the Issuer which shall be 
considered by the Issuer in levying taxes to pay principal and interest on the Bonds when due ("Debt Service") and 
this Standby Contribution Agreement satisfies the requirements of the District Development Agreement. 

D. As provided in the Guaranty, of even date herewith, by and among ABO Investments 
Limited Partnership (the "Guarantor"), the District and the Trustee (the "Guaranty"), the Guarantor, as an affiliate 
of the Developer, has agreed to guarantee to the District and the Trustee the full and prompt payment of the 
Indebtedness (as such term is defined in the Guaranty). 

E. As provided in§ 48-719.E. of the Enabling Act, the Issuer may consider various sources 
of funds, including private contributions, in determining the Issuer's tax levy. 

F. In order to comply with the provisions of the District Development Agreement in respect 
of the issuance of the Bonds, the Developer does hereby covenant and agree with the Issuer and the Trustee as 
follows: 

ARTICLE 1 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1.1 Definitions. For all purposes of this Standby Contribution Agreement, except as 
otherwise expressly provided or unless the context otherwise requires: 

(A) The terms defined hereinabove, hereinafter in the Indenture and in the 
Guaranty have the meanings assigned to them hereinabove, hereinafter, in Article One of the Indenture and in the 
Guaranty and include the plural as well as the singular. 

(B) All references in this instrument to designated "Articles," "Sections" 
and other subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as originally 
executed. 

(C) The words "herein," "hereof' and "hereunder" and other words of 
similar import refer to this Standby Contribution Agreement as a whole and not to any particular Article, Section, or 
other subdivision. 
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Section 1.2 Notices and Other Submittals. Unless otherwise specifically provided herein, 
any request, demand, authorization, direction, notice, consent, waiver, payment or other document provided or 
permitted by this Standby Contribution Agreement by the Issuer, the Trustee, or Developer to be made upon, given 
or furnished to, or filed with: 

(A) The Issuer shall be sufficient for every purpose hereunder if in writing 
and mailed, first class postage prepaid, to the Issuer addressed to it at c/o Town of Buckeye, Arizona, 530 E. Monroe 
Avenue, Buckeye, Arizona 85326, Attention: District Manager, or at any other address previously furnished in 
writing to such Person by the Issuer, 

(B) The Trustee shall be sufficient for every purpose hereunder if made, 
given, furnished, or filed in writing to or with the Trustee at its corporate trust office in Los Angeles, California, or if 
in writing and mailed, first-class postage prepaid, to the Trustee addressed to it at 707 Wilshire Blvd., l71

h Floor, 
Los Angeles, California 90017, Attention: Corporate Trust Services, or at any other address furnished in writing to 
such Person by the Trustee, or 

(C) The Developer shall be sufficient for every purpose hereunder if in 
writing and mailed, first class mail postage prepaid, to DMB White Tank, LLC addressed to whichever is 
appropriate at 7600 East Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 85258-2137, Attention: Eric 
Carlson, Senior Vice President of Finance, with copies to DMB Associates, Inc., 7600 East Doubletree Ranch Road, 
Suite 300, Scottsdale, Arizona 85258-2137, Attention: Mary Alexander, Vice President and General Counsel, and 
Attention: Andrew S. Beams, Executive Vice President, Chief Financial Officer/Treasurer or at any other address 
previously furnished in writing to such Person by the Developer. 

(D) Where this Standby Contribution Agreement provides for notice in any 
manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or after the 
event, and such waiver shall be the equivalent of such notice. 

Section 1.3. Effect of Headings and Table of Contents. The Article and Section headings 
herein and in the Table of Contents are for convenience only and shall not affect the construction hereof. 

Section 1.4. Successors and Assigns. All covenants and agreements in this Standby 
Contribution Agreement by the Issuer, the Trustee and the Developer shall bind their successors and assigns, 
whether so expressed or not. 

Section 1.5. Severability Clause. In case any prov1s10n in this Standby Contribution 
Agreement 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. 

Section 1.6. Benefits of Agreement. Nothing in this Standby Contribution Agreement, 
express or implied, shall give to any Person, other than the parties hereto and their successors hereunder, any benefit 
or any legal or equitable right, remedy or claim under this Standby Contribution Agreement. 

Section 1.7. Governing Law. This Standby Contribution Agreement shall be construed in 
accordance with and governed by the laws of the State and the federal laws of the United States of America. 

Section 1.8. Notice of Section 38-511, Arizona Revised Statutes, As Amended. The Issuer 
may, within three (3) years after its execution, cancel this Standby Contribution Agreement, without penalty(s) or 
further obligation, if any person significantly involved in initiating, negotiating, securing, drafting or creating this 
Standby Contribution Agreement on behalf of the Issuer is, at any time while this Standby Contribution Agreement 
is in effect, an employee or agent of any of the Trustee or the Developer in any capacity or a consultant to any of the 
Trustee or the Developer with respect to the subject matter of this Standby Contribution Agreement and may recoup 
any fee or commission paid or due any person significantly involved in initiating, negotiating, securing, drafting or 
creating this Standby Contribution Agreement on behalf of the Issuer from any of the Trustee or the Developer 
arising as the result of this Standby Contribution Agreement. No person significantly involved in initiating, 
negotiating, securing, drafting or creating this Standby Contribution Agreement on behalf of the Issuer shall be or 
become an employee or agent of any of the Trustee or the Developer in any capacity or a consultant to any of the 
Trustee or the Developer with respect to the subject matter of this Standby Contribution Agreement. 
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Section 1.9. 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 
Indenture and may result in the termination of the Trustee's services by the District. The District retains the legal 
right to randomly inspect the papers and records of the Trustee or its subcontractor employee who work on this 
Indenture to ensure that the Trustee and its subcontractors are complying with the above-mentioned warranty. 

The Trustee and its subcontractors warrant to keep such papers, information, and 
records necessary to verify compliance with the above-mentioned warranty (collectively, the "Information") open 
for random inspection by the District during the Trustee's normal business hours. The Trustee and its subcontractors 
shall reasonably cooperate with the District's random inspections including granting the District entry rights onto its 
property to perform the random inspections, granting the District access to, and use of, the Information, provided 
that, the District agrees that it will use the Information solely for the purpose of verifying compliance with the E
verify requirements and the warranty of this Section 1.9 and, subject to the requirements oflaw, including the public 
records law of the State of Arizona, the District will preserve the confidentiality of any information, records, or 
papers the District views, accesses, or otherwise obtains during any and every such random inspection, including, 
without limitation, the Information. 

Section 1.10. Scrutinized Business Operations. Pursuant to A.R.S. Sections 35-391.06 and 
35-393.06, the Trustee certifies that it does not have scrutinized business operations in Sudan or Iran. For the 
purpose of this Section the term "scrutinized business operations" shall have the meanings set forth in A.R.S. 
Section 35-391 or 35-393, as applicable. If the District determines that the Trustee submitted a false certification, 
the District may impose remedies as provided by Jaw including terminating the Trustee's services. 

Section 1.11. Business Days. If the specified date for any payment, submission, certification, 
determination or other action shall be other than a Business Day, then such payment, submission, certification, 
determination or other action may be made or done on the next succeeding day which is a Business Day without, in 
the case of any payment, additional interest (except in the event of a moratorium) and with the same force and effect 
as if made or done on the specified date. 

Section 1.12. Further Assurances. 

(A) The Issuer, the Trustee and the Developer shall do, execute, acknowledge, and 
deliver all and every such further acts, conveyances and assurances as shall be reasonably required for 
accomplishing the purposes of this Standby Contribution Agreement. 

(B) The Developer shall cause this instrument and any instruments of further 
assurance, including financing statements, if any, to be promptly registered and filed, and to be kept registered and 
filed, and, when necessary, to re-register, and re-file the same, all in such manner and in such places as may be 
required by law, fully to preserve and protect the rights of the Issuer hereunder and the Developer shall execute any 
financing statement, continuation statement or other document required for such purposes. 

Section 1.13. Amendments. Pursuant to the provisions established in the Indenture, this 
Standby Contribution Agreement may be amended by an instrument in writing executed and delivered by each of 
the Issuer, the Trustee and the Developer. 

Section 1.14. Business Days. For purposes of this Standby Contribution Agreement, if any 
date for any certification, payment, submission or determination is not a Business Day, the applicable certification, 
payment, submission or determination shall be made or done on the next succeeding day which is a Business Day. 

Section 1.15. Termination. Subject to the last sentence of this Section, this Standby 
Contribution Agreement shall terminate upon the earlier of (A) the payment or the provision for the payment in full 
of all of the outstanding Bonds or (B) receipt by the Issuer Representative of evidence satisfactory to the Issuer 
Representative that, for any consecutive two (2) Fiscal Years (the first of which shall be no sooner than the first 
Fiscal Year in which principal of the Bonds has started to be amortized), a tax rate of$3.00 per $100 of secondary 
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assessed valuation of property within the boundaries of the Issuer would have been sufficient to pay Maximum 
Annual Debt Service for any subsequent Fiscal Year plus the historical annual average of amounts necessary to pay 
those District Administrative Expenses relating to the Bonds and the Parity Bonds for each such Fiscal Year, as such 
term is defined in Article 7 of the District Development Agreement. For property within the boundaries of the 
Issuer to be eligible for inclusion in such determination, the property either (i) must be owned by persons or entities 
other than the Developer or any entity owned or controlled (as such term is used in the federal Securities Act of 
1933, as amended) by the Developer for each such Fiscal Year or (ii) if used for commercial purposes, must have 
been fully vertically improved for a period of not less than two (2) years and such vertical improvements must be 
functionally operational for their intended purposes, ~. leased or available for lease to persons or entities other 
than the Developer or any person or entity owned or controlled by the Developer or constituting one or more 
operating businesses of the Developer or any person or entity owned or controlled by the Developer (~, a golf 
course and associated facilities), as reasonably determined by the Issuer Representative. The requisite evidence 
shall consist of a written evidence, prepared by the Issuer Representative upon a written request of the Developer, 
that is based upon the application of such secondary tax rate in light of the actual secondary assessed valuation of 
the eligible property within the boundaries of the Issuer for each such Fiscal Year, assuming a delinquency factor 
equal to the greater of five percent ( 5%) or the historic, average annual percentage delinquency factor for the Issuer 
as of each such Fiscal Year and no credit for any fund balances or investment income accruing during each such 
Fiscal Year. After receipt of proof of satisfaction of such condition required by clause (B) above, the Board may 
approve in writing such termination, such approval not to be withheld unreasonably. 

Section 1.16. Beneficiaries. This Standby Contribution Agreement is entered into by the 
Developer with the Trustee and the Issuer for the benefit of the Issuer, the Trustee and the Holders, from time to 
time, of the Bonds, all of whom shall be entitled to enforce performance and observance of this Standby 
Contribution Agreement to the same extent provided for the enforcement of remedies under the Indenture. 

Section 1.17. Integration. This Standby Contribution Agreement, when executed and 
delivered by the parties hereto, shall constitute the entire agreement among them with respect to the matters 
provided herein and supersedes all prior agreements and understandings, both written and oral, among the parties 
with respect to the subject matter hereof. 

ARTICLE2 

COVENANTS AND AGREEMENTS 

Section 2.1 Payments and Information. 

(A) In any tax year while the Standby Contribution Agreement is in effect and so long as 
the Issuer has adopted a resolution which fixes, levies and assesses a tax rate for such tax year of $3.00 per $100 of 
secondary assessed valuation on property within the boundaries of the Issuer with respect to Debt Service (or such 
lesser tax rate as may be permitted in Section 10.01 of the Indenture), the Developer shall pay to the Trustee for the 
benefit of the owners from time to time of the Bonds on or, if such day is not a Business Day, before May 1 of each 
year, commencing May 1, 2014, the Annual Developer Payment (as defined below): 

Payment on or before May 1: On April 15 of each year, or if such day is not a Business 
Day, the immediately preceding Business Day, the Issuer shall certifY to the Trustee the amount of Issuer property 
taxes which would be produced based upon a tax rate of $3.00 per $100 (or such lesser tax rate as may be permitted 
in Section 10.01 of the Indenture) and the current secondary assessed valuation (assuming 95% collection of taxes) 
(the "Tax Year Tax Amount"). On April 25 of each year, or if such day is not a Business Day, the immediately 
preceding Business Day, the Trustee shall determine (a) the Debt Service on the Series 2006 Bonds (without regard 
to any optional redemption) due in the next succeeding calendar year on January 15 and July 15 (the "Next Annual 
2006 Debt Service Payment"), (b) the amount in the Debt Service Fund established pursuant to the Indenture in 
respect of the Series 2006 Bonds estimated to be available to pay the Next Annual 2006 Debt Service Payment, if 
any, after payment of the current year's July 151

h debt service payment on the Series 2006 Bonds (the "2006 
Available Moneys"), (c) the Debt Service on the Bonds (without regard to any optional redemption) due in the next 
succeeding calendar year on January 15 and July 15 (the "Next Annual 2013 Debt Service Payment"), (d) the 
amount in the Bond Fund (as defined in the Indenture) estimated to be available to pay the Next Annual2013 Debt 
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Service Payment, if any, after payment of the current year's July 151
h Debt Service Payment on the Bonds (the "2013 

Available Moneys"), (e) the Tax Year Tax Amount plus 2006 Available Moneys, less Next Annual 2006 Debt 
Service Payment (such difference shall be known as the "Tax Year Tax Amount Net of 2006 Bonds"), and (f) the 
Tax Year Tax Amount Net of 2006 Bonds plus 2013 Available Moneys, less Next Annual 2013 Debt Service 
Payment (such difference, if a negative number, shall be known as the "Annual Developer Payment"). On April25 
(or the immediately preceding Business Day as described above), the Trustee shall submit a request for payment to 
the Developer of the Annual Developer Payment, which shall be paid by the Developer to the Trustee on or before 
May 1 and shall be deposited in the Bond Fund pursuant to Section 5.02(B){l) of the Indenture. 

(B) In addition to the requirements set forth in Section 2.l(A) hereof, while the 
Standby Contribution Agreement is in effect and so long as the Issuer has adopted a resolution which fixes, levies 
and assesses a tax rate for such tax year of $3.00 per $100 of secondary assessed valuation on property within the 
boundaries of the Issuer with respect to Debt Service (or such lesser tax rate as may be permitted in Section 10.01 of 
the Indenture), the Developer shall pay to the Trustee for the benefit of the owners from time to time of the Bonds 
on or, if either day is not a Business Day, before December 24 and June 24 of each year the December Developer 
Payment and the June Developer Payment (as such terms are defined below), as necessary: 

(i) Payment on or before December 24: On December 15 of each year, or if 
such day is not a Business Day, the immediately preceding Business Day, the Trustee shall determine the difference, 
if any, between the amount in the Bond Fund on such date and the amount necessary to pay Debt Service on the 
Bonds (without regard to any optional redemption) on the next succeeding January 15 (such difference being the 
"December Developer Payment"). 

(ii) Payment on or before June 24: On June 15 of each year, or if such day is 
not a Business Day, the immediately preceding Business Day, the Trustee shall determine the difference, if any, 
between the amount in the Bond Fund on such date and the amount necessary to pay Debt Service on the Bonds 
(without regard to any optional redemption) on the next succeeding July 15 (such difference being the "June 
Developer Payment"). 

(C) All payments by the Developer under this Section 2.1 shall be paid by the 
Developer to the Trustee in immediately available funds composed oflawful money of the United States of America 
and deposited in the Bond Fund with the exception, if applicable, of Substitute Collateral (as defined hereafter) 
approved by the Issuer in a form other than cash as referenced in Section 2.1 (E)(ii)(2). 

(D) Beginning in the Fiscal Year ended June 30, 2014, for the purposes of 
calculating the payments due from the Developer hereunder (the "Developer Obligation") and budgeted tax 
collections, and beginning in the Fiscal Year ending June 30, 2015 with respect to actual tax collections, Issuer ad 
valorem property taxes shall be allocated and applied first to the payment of Debt Service on the Series 2006 Bonds 
and thereafter, if monies are available, to the payment of Debt Service on the Bonds. 

(E) (i) At all times prior to the termination of this Standby Contribution Agreement, 
the Developer shall cause to be provided to the Issuer and the Trustee, as applicable, Audited Financial Statements, 
Auditor's Opinion, Certificate, Auditor's Letter, and Internal Financial Statements and other deliverables as provided 
for in Section 15 of the Guaranty. 

(ii) At any time prior to the termination of this Standby Contribution Agreement: 

( 1) If, on or prior to the date that is ten (I 0) business days prior to the date on 
which any Guarantor Audited Financial Statements, Auditor's Opinion or Auditor's Letter is due, (x) the Developer 
and the Guarantor have provided notice to the Issuer and the Trustee that such information will not be timely made 
available or provided, as applicable, stating the reasons therefore, which reasons must be circumstances or 
conditions outside the reasonable control and contemplation of the Developer and the Guarantor, and (y) the 
managing partner of the Guarantor has delivered to the Issuer designee, the Issuer and the Trustee a Certificate, 
together with a completed Financial Covenant Calculations worksheet (the form of which is attached as Exhibit 1 to 
the Guaranty) and (if available) Internal Financial Statements for the fiscal year of the Guarantor then ended, stating 
that (i) the officer signing the Certificate on behalf of the managing partner has no knowledge of the occurrence of 
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any Non-Payment Default or any other default under the Guaranty not heretofore reported and, if any Non-Payment 
Default has occurred and been remedied, stating in reasonable detail the facts with respect thereto, and (ii) to the 
best actual knowledge of the officer signing the Certificate on behalf of the managing partner, the information 
contained in the Financial Covenant Calculations worksheet is accurate and, based on the Financial Covenants 
Calculations worksheet and any Internal Financial Statements then available, including the most recent Internal 
Financial Statements, the Guarantor is in compliance with the Financial Covenants as of the end of such fiscal year 
of the Guarantor (and, if applicable, any succeeding calendar months for which Internal Financial Statements are 
available), and (z) the Developer is not then in default under this Standby Contribution Agreement, including that 
the Developer shall have timely paid and deposited all sums payable by the Developer under this Standby 
Contribution Agreement, including all Annual Developer Payments and, if applicable, all December Developer 
Payments and/or June Developer Payments (and, at all times until full compliance with the requirements of the 
Guaranty in respect of the Audited Financial Statements, Auditor's Opinion and Auditor's Letter, as applicable, has 
been achieved, shall continue to timely pay and deposit all sums payable by the Developer under this Standby 
Contribution Agreement), then and in all such events, the Developer and the Guarantor shall have a reasonable 
period of time, not to exceed 60 days (which may be extended, at the sole discretion of the Issuer, for an additional 
60 days), in which to cure such failure to timely provide any such Audited Financial Statement, Auditor's Opinion 
and/or Auditor's Letter, as applicable, provided that, in the event the Developer and the Guarantor thereafter fail to 
timely cure such failure to timely provide any such Audited Financial Statement, Auditor's Opinion and/or Auditor's 
Letter, the provisions of Section 2.1(E)(ii)(2) below shall control. 

(2) If any Audited Financial Statements, any Auditor's Opinion, any Certificate, 
any Auditor's Letter or any Internal Financial Statements are not timely made available or provided (as applicable) 
to the Issuer and the Trustee as provided for in Section 15 of the Guaranty, and/or any Audited Financial Statement, 
Auditor's Opinion, Certificate, Auditor's Letter, Internal Financial Statements or Financial Covenant Calculations 
worksheet indicates that the Guarantor is not in compliance with the Financial Covenants described in Section 5 of 
the Guaranty, i.e., indicates that the Guarantor has failed to maintain the required minimum Net Worth or the 
required minimum Liquidity, then and in any such event, the Developer shall promptly cause to be deposited with 
the Trustee and in all events within ten (10) days of the date on which performance was due or within ten (10) days 
of the occurrence of such circumstance or condition (as applicable), for deposit into the Series 2013 Developer 
Reserve Account of the Bond Fund, Substitute Collateral in form and substance satisfactory to the Issuer, in an 
amount sufficient to pay the outstanding and unpaid principal, any premium and any accrued and unpaid interest 
with respect to the Bonds through the first optional call date of the Bonds. Notwithstanding the foregoing, in the 
event that, at any time, the Internal Financial Statements or the Audited Financial Statements made available to the 
Issuer designee, as provided for in Section 15 of the Guaranty, indicate that the Guarantor was not in compliance 
with the Financial Covenants as of the last day of the reporting period covered by such Internal Financial Statements 
or Audited Financial Statements, as applicable, but the Certificate submitted by the managing partner of the 
Guarantor includes an additional certification that, as of the last day of the calendar month immediately preceding 
the month in which the Certificate is submitted, the Guarantor is in compliance with the Financial Covenants and the 
Financial Covenants Calculations worksheet includes as an addendum Internal Financial Statements dated as of the 
end of the calendar month immediately preceding the calendar month in which such Financial Covenants 
Calculations worksheet is submitted indicating that the Guarantor is in compliance with the Financial Covenants, 
then and only in such event, the Developer shall not be required to deposit Substitute Collateral and no default shall 
have occurred under this Standby Contribution Agreement or the Guaranty unless and until the Developer thereafter 
fails to cause the Guarantor to make available to the Issuer, on or before the date that is thirty (30) days following 
the date on which the Internal Financial Statements or Audited Financial Statements (as applicable) were required to 
be made available to the Issuer, audited financial statements prepared in accordance with GAAP for the reporting 
period that commenced as of the first day of the month following the reporting period covered by the most recent 
Audited Financial Statements made available to the Issuer designee in accordance with Section 15 of the Guaranty 
and that extends, in any instance where the Audited Financial Statements have indicated noncompliance with the 
Financial Covenants, through the last day of the third month of the then-current fiscal year of Guarantor, or, in any 
instance where the Internal Financial Statements have indicated noncompliance with the Financial Covenants, 
through last day of the seventh month of the then-current fiscal year of Guarantor, accompanied by an Auditor's 
Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate to the best knowledge of the 
officer signing the Certificate on behalf of the managing partner of the Guarantor and a Financial Covenants 
Calculation worksheet indicating compliance with the Financial Covenants as of the applicable date, whereupon the 
Issuer shall provide a statement to the Trustee advising the Trustee that such information has been provided and that 
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such information indicates that the Guarantor is in compliance with the Financial Covenants as of the applicable 
date. By way of example, if the Guarantor's fiscal year is a calendar year and the Audited Financial Statements for 
the fiscal year 2013 are made available to the Issuer designee on April 30, 2014 and such Audited Financial 
Statements indicate that, as of the last day of the reporting period covered by the Audited Financial Statements (~, 
as of December 31, 2013 ), the Guarantor was not in compliance with the Financial Covenants but the Certificate 
concurrently submitted to the Issuer designee, the Issuer and the Trustee includes an additional certification that, as 
of March 31, 2014, the Guarantor is in compliance with the Financial Covenants and the Financial Covenant 
Calculations worksheet concurrently submitted to the Issuer designee, the Issuer and the Trustee includes an 
addendum consisting of the Guarantor's Internal Financial Statements as of March 31, 2014 that indicates 
compliance with the Financial Covenants, the Developer shall not be required to deposit substitute collateral and no 
default under this Standby Contribution Agreement or the Guaranty shall be deemed to have occurred unless and 
until the Developer thereafter fails to cause the Guarantor to make available to the Issuer designee, on or before May 
30, 2014, an audited financial statement of the Guarantor prepared in accordance with GAAP as of March 31, 2014 
that indicates compliance with the Financial Covenants together with an Auditor's Letter, a Certificate that the 
Financial Covenants Calculations worksheet is accurate to the best knowledge of the officer signing the Certificate 
on behalf of the managing partner of the Guarantor and a Financial Covenants Calculation worksheet indicating 
compliance with the Financial Covenants as of the applicable date. As a further example, if the Internal Financial 
Statements for the mid-year 2014 are made available to the Issuer designee on August 31, 2014 and such Internal 
Financial Statements indicate that, as of the last day of the reporting period covered by the Internal Financial 
Statements (~, as of June 30, 2014), the Guarantor was not in compliance with the Financial Covenants but the 
Certificate concurrently submitted to the Issuer designee, the Issuer and the Trustee includes an additional 
certification that, as of July 31, 2014, the Guarantor is in compliance with the Financial Covenants and the Financial 
Covenant Calculations worksheet concurrently submitted to the Issuer designee, the Issuer and the Trustee includes 
an addendum consisting of the Guarantor's internal unaudited financial statements as of July 31, 2014 that indicates 
compliance with the Financial Covenants, the Developer shall not be required to deposit Substitute Collateral and no 
default under this Standby Contribution Agreement or the Guaranty shall be deemed to have occurred unless and 
until the Developer thereafter fails to cause the Guarantor to make available to the Issuer designee, on or before 
September 30, 2014, audited financial statements of the Guarantor prepared in accordance with GAAP as of July 31, 
2014 that indicates compliance with the Financial Covenants together with an Auditor's Letter, a Certificate that the 
Financial Covenants Calculations worksheet is accurate to the best knowledge of the officer signing the Certificate 
on behalf of the managing partner of the Guarantor and a Financial Covenants Calculation worksheet indicating 
compliance with the Financial Covenants as of the applicable date. If the Developer is obligated to and fails to 
timely deposit Substitute Collateral as hereinbefore provided, a Non-Payment Default shall have occurred, 
whereupon the provisions of Section 2.4 shall apply. If the Developer is obligated to and timely deposits Substitute 
Collateral in the outstanding principal amount of the Bonds and all interest accruing through the first optional call 
date of the Bonds, in form and substance satisfactory to the Issuer, then and in such event, upon the deposit of such 
Substitute Collateral with the Trustee and expiration of any applicable bankruptcy preference periods, the Guaranty 
shall be released by the Issuer and the Guarantor shall have no further obligation in respect of the Indebtedness (nor 
shall the Guaranty be eligible to be thereafter utilized as security for the obligations of the Developer under this 
Standby Contribution Agreement). 

(F) If any of the events or acts described in Section 7 of the Guaranty have occurred, 
the Guarantor shall be deemed to be in default under the Guaranty and the Developer shall be deemed to be in 
default under this Standby Contribution Agreement, whereupon the Developer and/or the Guarantor shall deposit 
with the Trustee the Redemption Price required by Section 4.04 of the Indenture in order to provide for the special 
mandatory redemption of the Bonds. 

(G) Provided the Developer and the Guarantor are not in default under this Standby 
Contribution Agreement or the Guaranty, at any time prior to the termination of this Standby Contribution 
Agreement, the Developer may provide notice to the Trustee and the Issuer that the Developer wishes to propose 
Substitute Collateral for the Guaranty in an amount sufficient to pay the outstanding and unpaid principal and any 
accrued and unpaid interest with respect to the Bonds through the first optional call date of the Bonds, whereupon, if 
the Issuer determines that the proposed Substitute Collateral, issued in favor of the Issuer and the Trustee is 
satisfactory and, in the opinion of Bond Counsel, will not affect the tax-exempt status of the Bonds, then and in such 
event, upon the deposit of such Substitute Collateral with the Trustee and expiration of any applicable bankruptcy 
preference periods, the Guaranty shall be released by the Issuer and the Guarantor shall have no further obligation 
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with respect to the Indebtedness (nor shall the Guaranty be eligible to be thereafter utilized as security for the 
obligations of the Developer under this Standby Contribution Agreement). 

(H) If a request is made by any Beneficial Owner to the Trustee for copies of any or 
all of the information provided to the Issuer and the Trustee under Section 15 of the Guaranty or Section 2.l(E)(ii) 
of this Standby Contribution Agreement, then, at any time prior to the termination of this Standby Contribution 
Agreement, the Trustee shall, after confirming that the party requesting such information is a Beneficial Owner, 
copy such request to the Developer whereupon the Developer shall cause the Guarantor to provide, or shall provide, 
copies of such information to such Beneficial Owner as advised by the Trustee. 

Section 2.2. Nature of Obligations. The obligations of the Developer under this Standby 
Contribution Agreement shall be absolute and unconditional and shall remain in full force and effect until the 
Developer is released pursuant to Section 1.12 hereof. Such obligations shall not be affected, modified or impaired 
upon the happening from time to time of any event, including, without limitation, any of the following, whether or 
not with notice to, or the consent of, the Developer: 

(A) the compromise, settlement, release or termination of any or all of the obligations, 
covenants or agreements of the Issuer or of the Developer under the District Development Agreement or any other 
agreement between the Issuer and the Developer; or 

(B) the failure to give notice to the Developer of the occurrence of an event of default under 
the terms and provisions of this Standby Contribution Agreement, the Indenture, the District Development 
Agreement; or 

(C) the waiver of the payment, performance or observance by the Issuer or the Developer of 
any of the obligations, covenants or agreements of any of them contained in the Indenture, the District Development 
Agreement, this Standby Contribution Agreement; or 

(D) the extension of the time for payment of any principal of, premium, if any, or interest on 
any Bond or the extension or renewal of the time for performance of any other obligations, covenants or agreements 
under or arising out of the Indenture, the District Development Agreement, this Standby Contribution Agreement, 
whether or not with notice to the Developer; or 

(E) the modification or amendment (whether material or otherwise) of any obligation, 
covenant or agreement set forth in the Indenture, the District Development Agreement; or 

(F) the taking or the omission of any of the actions referred to in the Indenture, the District 
Development Agreement, this Standby Contribution Agreement (other than as set forth in Section 2.1 hereof); or 

(G) any failure, omission, delay or lack on the part of the Issuer or the Trustee to enforce, 
assert or exercise any right, power or remedy conferred on the Issuer or the Trustee in this Standby Contribution 
Agreement (except as set forth in Section 2.1 hereof), the Indenture, the District Development Agreement, or any 
other act or acts on the part of the Issuer, the Trustee or any of the owners from time to time of the Bonds; or 

(H) the voluntary or involuntary liquidation, dissolution, sale or other disposition of all or 
substantially all the assets, marshaling of assets and liabilities, receivership, insolvency, bankruptcy, assignment for 
the benefit of creditors, reorganization, arrangement, composition with creditors or re-adjustment of, or other similar 
proceedings affecting the Developer or the Issuer or any of the assets of either of them or any allegation or contest of 
the validity of this Standby Contribution Agreement, the Indenture or the District Development Agreement in any 
such proceeding; or 

(I) the release or discharge of the Developer or the Issuer from the performance or 
observance of any obligation, covenant or agreement contained in the District Development Agreement or the 
Indenture by operation of and to the extent permitted by law; or 
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(J) to the extent permitted by law, the release or discharge of the Developer from the 
performance or observance of any obligation, covenant or agreement contained in this Standby Contribution 
Agreement by operation of law; or 

(K) the default or failure of the Developer fully to perform any of its obligations set forth in 
this Standby Contribution Agreement or the District Development Agreement; or 

(L) the invalidity of the District Development Agreement, the Indenture or the Bonds. 

Section 2.3. No Set Off. Except as otherwise provided herein, no monetary set-off, reduction 
or diminution of an obligation, or any defense of any kind or nature which the Developer has or may have against 
the Issuer or the Trustee or which the Issuer may have against the Trustee shall be available hereunder to the 
Developer against the Trustee. 

Section 2.4. Remedies. Upon the occurrence of (A) any failure by the Developer to timely 
cause to be made available or provided the information required by Section 2.l(E)(i), as the time for such 
performance may be extended under the provisions of Section 2.1(E)(ii)(l), (B) any event described in Section 
2.l(F), or (C) any failure by the Developer to timely pay or cause to be paid or deposited with the Trustee any 
amounts payable by the Developer hereunder, including any amount the Developer is required to pay or cause to be 
paid or deposited with the Trustee under Section 2.1 (E)(ii)(2), then and in any such event, the Trustee shall make a 
demand against the Developer under this Standby Contribution Agreement and, upon the Developer's failure to pay 
or perform the obligation which is the subject of such demand within the 1 0-day notice period, the Trustee shall 
proceed in accordance with Article VII and the other applicable provisions of the Indenture, and shall not be 
required to proceed against or exhaust any other remedies which it may have against the Issuer, the Developer, any 
guarantor (including the Guarantor) or any other person, firm or corporation, or to resort to any other security held 
by the Issuer or the Trustee. Before taking any action hereunder, the Trustee may require that a satisfactory 
indemnity bond be furnished for the reimbursement of all expenses and to protect against all liability, except liability 
which is adjudicated to have resulted from its negligence or willful default by reason of any action so taken. 

Section 2.5. Waiver of Notice; Payment of Expenses. The Developer hereby expressly 
waives notice from the Trustee or the owners from time to time of any of the Bonds of their acceptance and reliance 
on this Standby Contribution Agreement. To the extent permitted by applicable law, the Developer agrees to pay all 
costs, expenses and fees, including all reasonable attorneys' fees, which may be incurred by the Trustee in enforcing 
or attempting to enforce this Standby Contribution Agreement following any default on the part of the Developer 
hereunder, whether the same shall be enforced by suit or otherwise. 

Section 2.6. Incorporation By Reference. The Issuer, the Trustee and the Developer 
acknowledge and agree that this Standby Contribution Agreement is subject to the Indenture and shall be deemed to 
incorporate by reference all applicable provisions including, without limitation, the applicable provisions in Articles 
III, IV, V, VI and VII of the Indenture. 

ARTICLE 3 

THE TRUSTEE AND THE ISSUER 

Section 3.1. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed upon it by 
this Standby Contribution Agreement and agrees to perform said trusts as a corporate trustee ordinarily would 
perform said trusts under a corporate indenture but only upon and subject to the terms and conditions set forth in 
Article VIII of the Indenture. 

Section 3.2. Issuer Acceptance. The Issuer hereby accepts the application of the amounts 
contributed by the Developer pursuant to the provisions of this Standby Contribution Agreement and shall take such 
actions as are necessary to accomplish the purposes set forth herein. 

[SIGNATURES ON FOLLOWING PAGE) 
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APPENDIXD 

FORM OF GUARANTY 

GUARANTY 

This Guaranty, dated as of July 1, 2013, is made by ABD Investments Limited Partnership, an 
Arizona limited partnership (the "Guarantor"), for the benefit of Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) formerly known as Whitestone District 1 Community Facilities District (Town of 
Buckeye, Arizona), an Arizona community facility district (with its participants, successors and assigns, referred to 
herein as the "District" or the "Issuer") and Wells Fargo Bank, National Association, in its capacity as trustee (the 
"Trustee") under the terms and provisions of the Indenture of Trust and Security Agreement, dated as of July I, 
2013 (the "Indenture"). 

RECITALS 

A. The Issuer pursuant to Title 48, Chapter 4, Article 6 (the "Enabling Act") and a bond 
resolution adopted by the board of directors of the Issuer on June 4, 2013 issued general obligation bonds in the 
aggregate principal amount of $26,400,000 which shall be known as the Issuer's District General Obligation 
Refunding Bonds, Series 2013A (the "Refunding Bonds") and the Issuer's District General Obligation Project 
Bonds, Series 2013B (the "Project Bonds" and, together with the Refunding Bonds, the "Bonds"), pursuant to the 
terms of the Indenture. The payment of principal, interest and all other amounts constituting Debt Service (as such 
term is defined in the Indenture) (collectively, the "Debt Service Obligations") shall be funded by an ad valorem 
tax levied at a rate of not greater than $3.00 per $100 of secondary assessed value (the "Maximum Tax Rate") on 
all taxable property within the boundaries of the District. DMB White Tank, LLC, an Arizona limited liability 
company ("Developer"), is a beneficial owner of and is in the process of developing, a portion of the real property 
located within the District (the "Property"). The Issuer shall use the proceeds from the issuance of the Bonds to 
finance and refinance the development of the public infrastructure within the District, thereby increasing the value of 
the Property, and to refund the Issuer's outstanding District General Obligation Bonds, Series 2003 to achieve debt 
service savings. 

B. The Issuer, Trustee and the Guarantor agree and acknowledge that tax proceeds generated 
by the levy and collection of the Maximum Tax Rate will not be sufficient to pay the Debt Service Obligations until 
and unless there is a significant increase in the secondary assessed valuation in the District. 

C. The Developer has agreed to execute and deliver a Standby Contribution Agreement (the 
"Contribution Agreement") under which Developer agrees to pay any shortfall that may occur between the tax 
proceeds generated by the levy of the Maximum Tax Rate and the Debt Service Obligations (the "Shortfall") until 
such time as the Developer is released from such obligation under the Contribution Agreement. The Guarantor, as 
an affiliate of the Developer, agrees that it is in the Guarantor's best interests to execute and deliver this Guaranty as 
a guaranty of Developer's obligations under the Contribution Agreement. 
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AGREEMENT 

ACCORDINGLY, the Guarantor, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby agrees as follows: 

1. Recitals. The Guarantor acknowledges that the foregoing Recitals are true, accurate and 
incorporated into this Guaranty. 

2. Definitions. In addition to the terms defined hereinabove and hereinafter, as used herein, 
the following terms have the meanings set forth below: 

"Affiliate" shall be defined as any person or entity controlling, controlled by or under common 
control with the Developer and/or the Guarantor. 

"Development" shall be defined as any development project in respect of which there are 
Guaranteed Obligations, as reflected in the consolidated balance sheet of the Guarantor at any time 
or from time to time. 

"Liquidity" shall be defined as the Qualifying Assets less the Qualifying Liabilities. 

"Net Worth" shall be defined as "total assets" minus "total liabilities", as presented in the audited or 
unaudited consolidated balance sheet of the Guarantor or any Development (as applicable) and 
determined as of the end of the applicable period~' the sixth month or the year). 

"Qualifying Assets" shall be defined as all assets that can reasonably be converted into cash within one 
year from the date that is the last day of the applicable period (~, the sixth month or the year), as 
presented in the audited or unaudited (as applicable) consolidated balance sheet of the Guarantor,. 

"Qualifying Liabilities" shall be defined as all liabilities that will mature or become due within one year 
from the date that is the last day of the applicable period(~, the sixth month or the year), as presented in 
the audited or unaudited (as applicable) consolidated balance sheet of the Guarantor. 

"Undercollateralized Obligations" shall be defined as the sum of (i) the Bonds (including all outstanding 
principal in respect of the Bonds) and (ii) the total amount of all other debts, liabilities, loan agreements, 
funding commitments and obligations of the Guarantor, of every type and description but excluding the 
unfunded portion of any loan agreements or funding commitments with Affiliates, payment or funding of 
which is guaranteed by the Guarantor, whether such debt, liability, loan agreement, funding commitment or 
obligation now exists or is hereafter created or incurred, and whether it is or may be direct or indirect, due 
or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several 
or joint and several (the "Guaranteed Obligations"), provided that the Guaranteed Obligations in respect 
of any Development shall be included in the calculation of "Undercollateralized Obligations" only if, and 
to the extent that, the total Guaranteed Obligations pertaining to any particular Development exceed 60% of 
the Net Worth of such Development. For example, if there were $35,000,000 in Guaranteed Obligations 
and $70,000,000 Net Worth in respect of a particular Development, then the resulting Guaranteed 
Obligations/Net Worth ratio would be 50%, i.e., less than the 60% Guaranteed Obligations/Net Worth ratio 
threshold, and the Guaranteed Obligations in respect of that Development would not be included in the 
calculation of "Undercollateralized Obligations". As a further example, if there were $50,000,000 in 
Guaranteed Obligations and $70,000,000 Net Worth in respect of a particular Development, then the 
resulting Guaranteed Obligations/Net Worth ratio would be approximately 71.4%, i.e., greater than the 
60% Guaranteed Obligations/Net Worth ratio threshold, and the Guaranteed Obligations in respect of that 
Development would be included in the calculation of "Undercollateralized Obligations" to the extent that 
the total amount of the Guaranteed Obligations in respect of the Development were to exceed 60% of the 
Net Worth of the Development; i.e., [($50,000,000 total Guaranteed Obligations)- {60% ($70,000,000 Net 
Worth) = $42,000,000} = $8,000,000], meaning $8,000,000 in respect of the Development would be 
included in the calculation of "Undercollateralized Obligations". In addition, and notwithstanding the 
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foregoing, for purposes of calculating the Net Worth of a particular Development, the Guarantor shall be 
entitled, at its option, to utilize the fair market value of the Development as determined by a "QualifYing 
Appraisal" as the value of the total assets of such Development on the applicable consolidated balance 
sheet. A "Qualifying Appraisal" shall mean an "as is" appraisal, dated no earlier than one year prior to 
the date of the certificate provided for in Section 15 below, that is completed by an MAl certified appraiser. 

3. Indebtedness Guaranteed. The Guarantor hereby absolutely and unconditionally 
guarantees to the Issuer and the Trustee the full and prompt payment when due, whether at maturity or earlier by 
reason of mandatory redemption, acceleration or otherwise, of each and every other sum now or hereafter owing to 
the Issuer by the Developer under the Contribution Agreement, including but not limited to an amount equal to the 
Shortfall, in each case whether now existing or hereafter arising, whether absolute or contingent, primary or 
secondary, sole, joint, several or joint and several, secured or unsecured, and, in the instances provided for in the 
Indenture, the Contribution Agreement and Section 7 below, the principal amount of the Bonds and all interest with 
respect to the Bonds that is unpaid and accruing to the date of actual payment (all of said sums being hereinafter 
called the "Indebtedness"). 

4. Guarantor's Representations and Warranties. The Guarantor represents and warrants to 
the Issuer that (i) the Guarantor is an Arizona limited partnership, duly organized and existing, in good standing, and 
has full power and authority to make and deliver this Guaranty; (ii) the execution, delivery and performance of this 
Guaranty by the Guarantor has been duly authorized by all necessary action of its partners and does not and will not 
violate the provisions of, or constitute a default under, any presently applicable law or its organizational documents 
or any agreement presently binding on it; (iii) this Guaranty has been duly executed and delivered by an authorized 
representative of the Guarantor and constitutes its lawful, binding and legally enforceable obligation; and (iv) the 
authorization, execution, delivery and performance of this Guaranty does not require notification to, registration 
with, or consent or approval by, any federal, state or local regulatory body or administrative agency. The Guarantor 
represents and warrants to the Issuer that the Guarantor has a direct and substantial economic interest in the 
Developer and expects to derive substantial benefits therefrom and from the issuance of the Bonds and any other 
transactions and events resulting in the creation of the Indebtedness guaranteed hereby, and that this Guaranty is 
given for a valid business purpose. 

5. Financial Covenants. Until the obligations of the Developer under the Contribution 
Agreement have been fully satisfied and the Developer has been released from the Contribution Agreement pursuant 
to the terms of the Indenture and the Contribution Agreement, or until the Guarantor has been released from this 
Guaranty in the event substitute collateral is deposited with the Trustee as provided for in (and expressly subject to 
the requirements of) the Contribution Agreement, the Guarantor shall comply with the following financial covenants 
(collectively, the "Financial Covenants"): 

(i) The Guarantor shall have, at the time of execution of this Guaranty, a minimum 
Net Worth of$200,000,000; and 

(ii) The Guarantor shall maintain, at all times, a minimum Net Worth of three (3) 
times the amount of the Undercollateralized Obligations and a minimum Liquidity of one and one-half ( 1.5) times 
the amount of the Undercollateralized Obligations. 

6. Unconditional Nature. No act or thing need occur to establish the Guarantor's liability 
hereunder, and no act or thing, except full payment and discharge of all of the Indebtedness or the Developer being 
released from the Contribution Agreement pursuant to the terms of the Indenture and the Contribution Agreement, 
or the Guarantor being released from this Guaranty in the event Substitute Collateral (as defined in the Contribution 
Agreement) is deposited with the Trustee as provided for in (and expressly subject to the requirements of) the 
Contribution Agreement, shall in any way exonerate the Guarantor hereunder or modifY, reduce, limit or release the 
Guarantor's liability hereunder. This is an absolute and unconditional guaranty of payment of the Indebtedness. 

7. Dissolution, Termination or Insolvency of Guarantor. The dissolution, termination or 
adjudication of bankruptcy of the Guarantor shall not affect the validity or binding nature of this Guaranty. Without 
limitation of the foregoing, if the Guarantor shall be dissolved, terminated or shall be or become insolvent (however 
defined), or if the Guarantor voluntarily commences or there is commenced involuntarily against the Guarantor a 
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petition for receivership, an acknowledgement or claim of inability to pay debts or other obligations, or other 
proceeding pertaining to the actual or claimed insolvency of the Guarantor case under the United States Bankruptcy 
Code, the Guarantor acknowledges that the Guarantor shall be deemed in default of this Guaranty and the applicable 
provisions of the Contribution Agreement and Indenture shall apply, including that the Bonds be subject to special 
mandatory redemption. 

8. Non-Compliance. In the event the Guarantor is not in compliance with the Financial 
Covenants or the Guarantor is not in compliance with the requirements described in Section 15 below (a "Non
Payment Default"), then and in any such event, the applicable provisions of the Contribution Agreement and 
Indenture shall control including, as applicable, that the Bonds be subject to special mandatory redemption if such 
Non-Payment Default is not cured within the applicable cure periods or Substitute Collateral is not deposited with 
the Trustee. 

9. Subrogation, etc. The Guarantor hereby waives all rights that the Guarantor may now 
have or hereafter acquire, whether by subrogation, contribution, reimbursement, recourse, exoneration, contract or 
otherwise, to recover from the Developer or from any property of the Developer any sums paid under this Guaranty 
until all of the Indebtedness shall have been fully paid and discharged. The Guarantor will not exercise or enforce 
any right of contribution to recover any such sums from any person who is a co-obligor with the Developer or a 
guarantor or surety of the Indebtedness or from any property of any such person until all of the Indebtedness shall 
have been fully paid and discharged. 

10. Enforcement Expenses. The Guarantor will pay or reimburse the Issuer and the Trustee 
for all costs, expenses and attorneys' fees paid or incurred by the Issuer and the Trustee in endeavoring to collect 
and enforce the Indebtedness and in enforcing this Guaranty. 

11. Issuer's and Trustee's Rights. The Issuer and the Trustee shall not be obligated by reason 
of its acceptance of this Guaranty to engage in any transactions with or for the Developer. Whether or not any 
existing relationship between the Guarantor and the Developer has been changed or ended, the Issuer and the 
Trustee may enter into transactions resulting in the creation or continuance of the Indebtedness and may otherwise 
agree, consent to or suffer the creation or continuance of any of the Indebtedness, without any consent or approval 
by the Guarantor and without any prior or subsequent notice to the Guarantor. The Guarantor's liability shall not be 
affected or impaired by any of the following acts or things (which the Issuer or Trustee are expressly authorized to 
do, omit or suffer from time to time, without consent or approval by or notice to the Guarantor): (i) any acceptance 
of collateral security, guarantors, accommodation parties or sureties for any or all of the Indebtedness (except as 
provided for and expressly subject to the terms of the Contribution Agreement which permit the deposit of substitute 
collateral under certain circumstances); (ii) one or more extensions or renewals of the Indebtedness (whether or not 
for longer than the original period) or any modification of the interest rates, maturities, if any, or other contractual 
terms applicable to any of the Indebtedness or any amendment or modification of any of the terms or provisions of 
any agreement under which the Indebtedness or any part thereof arose; (iii) any waiver or indulgence granted to the 
Developer, any delay or lack of diligence in the enforcement of the Indebtedness or any failure to institute 
proceedings, file a claim, give any required notices or otherwise protect any of the Indebtedness; (iv) any full or 
partial release of, compromise or settlement with, or agreement not to sue, the Developer or any guarantor or other 
person liable in respect of any of the Indebtedness; (v) any release, surrender, cancellation or other discharge of any 
evidence of the Indebtedness or the acceptance of any instrument in renewal or substitution therefor; (vi) any failure 
to obtain collateral security (including rights of setoff) for the Indebtedness, or to see to the proper or sufficient 
creation and perfection thereof, or to establish the priority thereof, or to preserve, protect, insure, care for, exercise 
or enforce any collateral security; or any modification, alteration, substitution, exchange, surrender, cancellation, 
termination, release or other change, impairment, limitation, loss or discharge of any collateral security; (vii) any 
collection, sale, lease or disposition of, or any other foreclosure or enforcement of or realization on, any collateral 
security; (viii) any assignment, pledge or other transfer of any of the Indebtedness or any evidence thereof; (ix) any 
manner, order or method of application of any payments or credits upon the Indebtedness; and (x) any election by 
the Issuer under Section 1111 (b) of the United States Bankruptcy Code. The Guarantor waives any and all defenses 
and discharges available to a surety, guarantor or accommodation co-obligor. 

12. Waivers by Guarantor. The Guarantor waives any and all defenses, claims, setoffs and 
discharges of the Developer, or any other obligor, pertaining to the Indebtedness, except the defense of discharge by 
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payment in full of the Indebtedness (upon expiration of all bankruptcy preference periods as referenced in Section 
U) or by the release of the Developer from the Contribution Agreement as provided for in the Indenture and the 
Contribution Agreement or by the release of the Guarantor from this Guaranty in the event substitute collateral is 
deposited with the Trustee as provided for in (and expressly subject to the requirements of) the Contribution 
Agreement. Without limiting the generality of the foregoing, the Guarantor will not assert, plead or enforce against 
the Issuer or the Trustee any defense of waiver, release, discharge or disallowance in bankruptcy, statute of 
limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority, usury, illegality or 
unenforceability which may be available to the Developer or any other person liable in respect of any of the 
Indebtedness, or any setoff available against the Issuer or the Trustee to the Developer or any other such person, 
whether or not on account of a related transaction, except discharge by payment in full of the Indebtedness (upon 
expiration of all bankruptcy preference periods as referenced in Section 13) or the release of the Developer from the 
Contribution Agreement as provided for in the Indenture and the Contribution Agreement or by the release of the 
Guarantor from this Guaranty in the event substitute collateral is deposited with the Trustee as provided for in (and 
expressly subject to the requirements of) the Contribution Agreement. The Guarantor expressly agrees that the 
Guarantor shall be and remain liable for any deficiency remaining after foreclosure of any mortgage or security 
interest securing the Indebtedness, whether or not the liability of the Developer or any other obligor for such 
deficiency is discharged pursuant to statute or judicial decision. The liability of the Guarantor shall not be affected 
or impaired by (i) any voluntary or involuntary liquidation, dissolution, sale or other disposition of all or 
substantially all of the Developer's assets, (ii) the marshaling of the Developer's assets and liabilities, or (iii) the 
insolvency, bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or 
readjustment of, or other similar event or proceeding affecting the Developer or any of its assets. The Guarantor 
will not assert, plead or enforce against the Issuer or the Trustee any claim, defense or setoff available to the 
Guarantor against the Developer. The Guarantor waives presentment, demand for payment, notice of dishonor or 
nonpayment and protest of any instrument evidencing the Indebtedness. The Issuer shall not be required first to 
resort for payment of the Indebtedness to the Developer or other persons, or their properties, or first to enforce, 
realize upon or exhaust any collateral security for the Indebtedness, before enforcing this Guaranty. The Guarantor 
waives the benefits of Arizona Revised Statutes Sections 12-1641, 12-1642, 33-814 and 12-1566. 

13. If Payments Set Aside, etc. If any payment applied by the Issuer or the Trustee to the 
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason (including, 
without limitation, the bankruptcy, insolvency or reorganization of the Developer or any other obligor), the 
Indebtedness to which such payment was applied shall for the purpose of this Guaranty be deemed to have 
continued in existence, notwithstanding such application, and this Guaranty shall be enforceable as to such 
Indebtedness as fully as if such application had never been made. 

14. Additional Obligation of Guarantor. The Guarantor's liability under this Guaranty is in 
addition to and shall be cumulative with all other liabilities of the Guarantor to the Issuer as guarantor, surety, 
endorser, accommodation co-obligor or otherwise, of any of the Indebtedness, without any limitation as to amount, 
unless the instrument or agreement evidencing or creating such other liability specifically provides to the contrary. 

15. Financial Information. The Guarantor shall provide the following information, as 
described below, to the Issuer and the Trustee (as applicable) and, in the event a request is made by any Beneficial 
Owner (as such term is defined in the Indenture) to the Trustee, the Trustee shall, after confirming that the party 
requesting such information is a Beneficial Owner, provide a copy of such request to the Guarantor whereupon the 
Guarantor shall provide copies of the information provided to the Issuer, and the Trustee to such Beneficial Owner 
as advised by the Trustee. 

(a) As soon as available, and in any event within 120 days after the end of each 
fiscal year of the Guarantor, the Guarantor shall provide notice to the Issuer designee that the Guarantor's audited 
annual financial statements (the "Audited Financial Statements") are available for review, which Audited 
Financial Statements shall include the Guarantor's balance sheet as of the end of such fiscal year and the related 
statements of the Guarantor's income, partner's capital and cash flows for the fiscal year then ended, shall be 
prepared in accordance with GAAP and shall be accompanied by the unqualified opinion of independent certified 
public accountants selected by the Guarantor and acceptable to the Issuer (the "Auditor's Opinion"), and shall 
thereafter make such Audited Financial Statements and Auditor's Opinion available to the Issuer designee. In 
addition, concurrent with the notice to the Issuer designee concerning the Audited Financial Statements, the 
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managing partner of the Guarantor shall deliver to the Issuer designee, the Issuer and the Trustee a certificate 
("Certificate") stating (i) whether or not the officer signing the Certificate on behalf of the managing partner has 
knowledge of the occurrence of any default under this Guaranty not heretofore reported and, if any such default has 
occurred and been remedied, stating in reasonable detail the facts with respect thereto, and (ii) that the information 
contained in the Financial Covenant Calculations worksheet (attached as Exhibit 1 to this Guaranty) is accurate to 
the best actual knowledge of the officer signing the Certificate on behalf of the managing partner and, based on the 
Audited Financial Statements, Auditor's Opinion and the best actual knowledge of the officer signing the Certificate 
on behalf of the managing partner, whether or not the Guarantor is in compliance with the Financial Covenants as of 
the end of such fiscal year. The Certificate shall be accompanied by a letter from the Guarantor's independent 
certified public accountants in substantially the form of Exhibit 2 to this Guaranty, enumerating certain procedures 
performed in respect of the Financial Covenant Calculations (the "Auditor's Letter"). 

(b) As soon as available, and in any event within 60 days after the last day of the 
sixth month (i.e., mid-year) of each fiscal year of the Guarantor, the Guarantor shall provide notice to the Issuer 
designee that the Guarantor's unaudited internal financial statements (the "Internal Financial Statements") are 
available for review, which Internal Financial Statements shall include the Guarantor's internal balance sheet and 
related statements of income and partner's capital of the Guarantor as of the end of such month and for the year-to
date period then ended and shall be prepared in accordance with GAAP (excluding footnotes to financial statements 
and subject to year-end audit adjustments). In addition, concurrent with the notice to the Issuer designee concerning 
the Internal Financial Statements, the managing partner of the Guarantor shall deliver to the Issuer designee, the 
Issuer and the Trustee a Certificate stating (i) that the Internal Financial Statements made available to the Issuer 
designee have been prepared in accordance with GAAP subject to year-end audit adjustments, (ii) whether or not the 
officer signing the Certificate on behalf of the managing partner has knowledge of the occurrence of any default 
under this Guaranty not heretofore reported and, if any such default has occurred and been remedied, stating in 
reasonable detail the facts with respect thereto, and (iii) that the information contained in the Financial Covenant 
Calculations worksheet (attached as Exhibit 1 to this Guaranty) is accurate to the best actual knowledge of the 
officer signing the Certificate on behalf of the managing partner and, based on the Internal Financial Statements and 
the best actual knowledge of the officer signing the Certificate on behalf of the managing partner, whether or not the 
Guarantor is in compliance with the Financial Covenants as of the end of such year-to-date period. 

16. No Duties Owed by Issuer. The Guarantor acknowledges and agrees that the Issuer and 
the Trustee (i) have not made any representations or warranties with respect to, (ii) do not assume any responsibility 
to the Guarantor for, and (iii) have no duty to provide information to the Guarantor regarding, the enforceability of 
any of the Indebtedness or the financial condition of the Developer or any guarantor. The Guarantor has 
independently determined the creditworthiness of the Developer and the enforceability of the Indebtedness and until 
the Indebtedness is paid in full will independently and without reliance on the Issuer continue to make such 
determinations. 

17. Miscellaneous. This Guaranty shall be effective upon delivery to the Issuer, without 
further act, condition or acceptance by the Issuer or the Trustee, shall be binding upon the Guarantor and the 
successors and assigns of the Guarantor and shall inure to the benefit of the Issuer, the Trustee and their participants, 
successors and assigns. Any invalidity or unenforceability of any provision or application of this Guaranty shall not 
affect other lawful provisions and application thereof, and to this end the provisions of this Guaranty are declared to 
be severable. This Guaranty may not be waived, modified, amended, terminated, released or otherwise changed 
except by a writing signed by the Guarantor and the Issuer. This Guaranty shall be governed by and construed in 
accordance with the substantive laws (other than conflict laws) of the State of Arizona. The Guarantor hereby 
(i) consents to the personal jurisdiction of the state and federal courts located in the State of Arizona in connection 
with any controversy related to this Guaranty; (ii) waives any argument that venue in any such forum is not 
convenient, (iii) agrees that any litigation initiated by the Issuer, the Trustee or the Guarantor in connection with this 
Guaranty may be venued in either the state or federal courts located in Maricopa County, Arizona; and (iv) agrees 
that a final judgment in any such suit, action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. 

18. Waiver of Jury Trial. THE GUARANTOR HEREBY IRREVOCABLY WAIVES 
ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING 
OUT OF, BASED ON OR PERTAINING TO THIS GUARANTY. 
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APPENDIX E-1 

FORM OF LEGAL OPINION OF BOND COUNSEL 

(REFUNDING BONDS) 

[Letterhead of Gust Rosenfeld P.L.C.] 

(Dated the Date oflnitial Delivery of the Bonds) 

District Board of the 
Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Re: Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

At your request we have examined the official proceedings leading to the issuance of $20,400,000 principal 
amount of District General Obligation Refunding Bonds, Series 2013A, dated the date of delivery (the "Bonds"), issued 
by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) (the "District"). 

We have examined the law and such documents and matters as we have deemed necessary to render this 
opinion including, without limitation, Resolution No. 04-13, passed and adopted by the District Board on June 4, 2013 
(the "Resolution"). 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 
certifications, 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 Bonds to be and remain 
excluded from gross income for federal income tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial delivery of the 
Bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district and political 
subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the agreements on its part 
contained therein and issue the Bonds. 

2. The Resolution has been duly passed and adopted by the District Board and is valid and binding 
upon and enforceable against the District. 

3. The Bonds and the proceedings leading to and including the issuance thereof are legal and constitute 
a valid and binding general obligation of the District. 

4. All taxable property within the District is subject to the levy of a direct, annual, ad valorem tax to 
pay the principal of and interest on the Bonds, without limit as to rate or amount, except that the total aggregate of 
taxes levied to pay the principal of and interest on the Bonds in the aggregate shall not exceed the total aggregate 
amount of principal and interest to become due on the bonds being refunded from the date of issuance of the Bonds 
to the final date of maturity of the bonds being refunded; and subject further to the rights vested in the owners of 
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such bonds being refunded to the payment of such bonds being refunded from the same tax source in the event of a 
deficiency in the moneys placed in trust for the purpose of providing for payment of principal of and premium and 
interest on such bonds being refunded. The owners of the Bonds must rely on the sufficiency of the moneys placed 
irrevocably in trust for payment of the bonds being refunded. Subject to the foregoing, it is required by law that 
there be levied, assessed and collected, in the same manner as other taxes of the District, an annual tax upon the 
taxable property in the District sufficient to pay the principal of and interest on the Bonds, when due. 

5. Under existing laws, regulations, rulings and judicial decisions, the interest income on the Bonds is 
excluded from gross income for the purpose of calculating federal income taxes and is exempt from Arizona income 
taxes. Interest income on the Bonds is not an item of tax preference to be included in computing the alternative 
minimum 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 for certain corporations which income is 
subject to the federal alternative minimum tax. The Bonds are not 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 the Bonds. 

The Code imposes various restrictions, conditions and requirements relating to the continued exclusion of 
interest income on the Bonds from gross income for federal income tax purposes, including a requirement that the 
District rebate to the federal government certain of the investment earnings with respect to the Bonds. Failure to 
comply with such restrictions, conditions and requirement could cause the Bonds to be "arbitrage bonds" within the 
meaning of the Code or otherwise result in the interest income on the Bonds being included as gross income for 
federal income tax purposes from their date of issuance. The District has covenanted to comply with the restrictions, 
conditions and requirements of the Code necessary to preserve the tax-exempt status of the Bonds. For purposes of this 
opinion we have assumed continuing compliance by the District with such restrictions, conditions and requirements. 

The rights of the owners of the Bonds and the enforceability of those rights and the rights and obligations of 
the District with respect to the Bond Resolution and to collection of taxes may be subject to bankruptcy, insolvency, 
reorganization, moratorium and similar laws affecting creditors' rights and the enforcement of those rights may be 
subject to the exercise of judicial discretion in accordance with general principles of equity. 

GUST ROSENFELD P.L.C. 

Bond Counsel 
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APPENDIX E-2 

FORM OF LEGAL OPINION OF BOND COUNSEL 

(PROJECT BONDS) 

[Letterhead of Gust Rosenfeld P.L.C.] 

(Dated the Date oflnitial Delivery of the Bonds) 

District Board of the Verrado District 1 
Community Facilities District 

(Town of Buckeye, Arizona) 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) General Obligation 
Bonds, Series 2013B 

At your request we have examined the official proceedings leading to the issuance of $6,000,000 aggregate 
principal amount of District General Obligation Bonds, Series 2013B, dated the date of delivery (the "Bonds"), 
issued by Verrado District 1 Community Facilities District (the "District"). 

We have examined the law and such documents and matters as we have deemed necessary to render this 
opinion including, without limitation, Resolution No. 04-13, passed and adopted by the District Board on June 4, 
2013 (the "Resolution"). 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 
certifications, 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 Bonds to be and remain 
excluded from gross income for federal income tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial delivery of the 
Bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district and political 
subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the agreements on its part 
contained therein and issue the Bonds. 

2. The Resolution has been duly passed and adopted by the District Board, and the Indenture (as such 
term is defined in the Resolution) is valid and binding upon and enforceable against the District. 

3. The Bonds and the proceedings leading to and including the issuance thereof are legal and 
constitute a valid and binding general obligation of the District. 

4. All taxable property within the District is subject to the levy of a direct, annual, ad valorem tax to 
pay the principal of and interest on the Bonds without limit as to rate or amount. It is required by law that there be 
levied, assessed and collected, at the same time and in the same manner as other taxes, an annual tax upon all 
taxable property in the District sufficient, together with any money from other sources lawfully available therefor, to 
pay the principal of and interest on the Bonds when due. 

5. Under existing laws, regulations, rulings and judicial decisions, the interest income on the Bonds 
is excluded from gross income for the purpose of calculating federal income taxes and is exempt from Arizona 
income taxes. Interest on the Bonds is not an item of tax preference to be included in computing the alternative 
minimum tax of individuals or corporations; such interest income must, however, be taken into account for federal 
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income tax purposes as an adjustment to alternative minimum taxable income for certain corporations which income 
is subject to the federal alternative minimum tax. The Bonds are not 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 the Bonds. 

The Code imposes various restrictions, conditions and requirements relating to the continued exclusion of 
interest income on the Bonds from gross income for federal income tax purposes, including a requirement that the 
District rebate to the federal government certain of the investment earnings with respect to the Bonds. Failure to 
comply with such restrictions, conditions and requirements could cause the Bonds to be "arbitrage bonds" within the 
meaning of the Code or otherwise result in the interest income on the Bonds being included as gross income for 
federal income tax purposes from their date of issuance. The District has covenanted to comply with the restrictions, 
conditions and requirements of the Code necessary to preserve the tax-exempt status of the Bonds. For purposes of 
this opinion we have assumed continuing compliance by the District with such restrictions, conditions and 
requirements. 

The rights of the owners of the Bonds and the enforceability of those rights and the rights and obligations 
of the District with respect to the Resolution and to collection of assessments may be subject to bankruptcy, 
insolvency, reorganization, moratorium and similar laws affecting creditors' rights and the enforcement of those 
rights may be subject to the exercise of judicial discretion in accordance with general principles of equity. 

GUST ROSENFELD P.L.C. 

Bond Counsel 
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APPENDIXF 

FORM OF INVESTOR LETTER 

Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, National Association, as Trustee 

RBC Capital Markets, LLC 

Re: Verrado District 1 Community Facilities District General Obligation 
[Refunding/Project]* Bonds, Series 2013[A/B]* 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

1. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and 
risks of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a 
total loss of Purchaser's investment. Purchaser's commitment to investments that are not readily 
marketable is not disproportionate to its net worth, and an investment in the Bonds will not cause such 
commitment to become excessive. Purchaser has adequate means of providing for its current needs and 
contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, 
and are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in 
connection with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account 
and for an indefinite period of time, and does not intend at this time to dispose of all or any part of the 
Bonds in violation of the Act or other applicable securities laws. Purchaser agrees that it may not sell or 
otherwise transfer all or any interest in the Bonds except as expressly provided in this letter, the Bonds and 
the offering document. Purchaser understands that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may not be possible. 

* Insert appropriate references. 
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6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that it has either been 
supplied with or been given access to information, including the offering document, financial statements 
and other financial information, to which a reasonable Purchaser would attach significance in making 
investment decisions, and Purchaser has read and understand the information, including the rights, risks and 
limitations pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of 
the acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Bonds. 

ACCEPTANCE 

Accepted this 00 00 00 00 00 day of 00 0000 00 00 00 00 00 0000 00 0000, 2000 000 

[PURCHASER] 

By .............................................................................................. . 
Printed Name: .......................................................................... .. 
Title: .......................................................................................... . 
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APPENDIXG 

BOOK-ENTRY -ONLY SYSTEM 

This information concerning DTC and DTC's book-entry system has been obtained from 
DTC and the District takes no responsibility for the accuracy thereof. The Beneficial Owners (defined below) 
should confirm this information with DTC or the DTC participants. 

DTC, the world's largest 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 Law, 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 17 A of the Securities Exchange Act of 
1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S., equity issues, 
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC 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 
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to 
other 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"). DTC has Standard & Poor's highest rating AA+. The DTC Rules applicable to 
its Direct Participants and Indirect Participants are on file with the Securities and Exchange Commission. More 
information about DTC can be found at www.dtcc.com. 

Purchase of the Bonds under the DTC system must be made by or through Direct Participants, 
who will receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each 
Bond ("Beneficial Owner") is in tum to be recorded on the Direct Participant's and Indirect Participant's 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 interest in the Bonds are to be accomplished by entries made on 
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not 
receive certificates representing their ownership interest in the Bonds, except in the event that use of the book-entry 
system for the Bonds is discontinued. 

To facilitate subsequent transfers, all the Bonds 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 ofDTC. The deposit of the Bonds with DTC and their registration in the name of Cede & 
Co., or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the 
actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose 
accounts such Bonds 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. 

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 the Bonds may wish to take certain steps to augment the transmission to them of 
notices or significant events with respect to the Bonds, such as redemptions, tenders, default and proposed 
amendments to the Bond documents. For example, Beneficial Owners of the Bonds may wish to ascertain that the 
nominee holding the Bonds 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 Bond Registrar and Paying 
Agent and request that copies of notices be provided directly to them. 
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Redemption notices of the Bonds shall be sent to DTC. If less than all of the Bonds are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to 
be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Trustee 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 the Bonds are 
credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Payment of principal of and interest on the Bonds, and the redemption price of any Bonds 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 and information funds and corresponding 
detail information from the Trustee, on payable date in accordance with their respective holdings shown on DTC's 
records. Payments by Direct Participants and Indirect 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 Direct Participants and Indirect 
Participants and not of DTC (or its nominee) or the Trustee, subject to any statutory or regulatory requirements as 
may be in effect from time to time. Payment of principal of and interest on the Bonds, and the redemption price of 
any Bonds will be made to Cede & Co. (or such other nominee as may be requested by an authorized representative 
of DTC) is the responsibility of the District or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of Direct Participants and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time by 
giving reasonable notice to the Trustee. Under such circumstances, in the event that a successor depository is not 
obtained, physical Bonds are required to be printed and delivered. 

The District may decide to discontinue use of the system of book-entry transfers through DTC (or 
a successor securities depository). In that event, physical Bonds will be printed and delivered. 
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ASSETS 

Cash and cash equivalents 
Restricted cash 
Accounts receivable 
Related party receivables 
Prepaid expenses and other assets 
Real estate under development 
Construction in progress 
Land held for investment 
Land held for trade or business use 
Property and equipment, net 
Deposits 
Notes and interest receivable 

DMB White Tank, LLC 
Balance Sheet 
(Unaudited) 

December 31, 2012 

Current Month 

$ 981,429 
2,090,543 
1,144,015 

198,496 
3,026,252 

ll5,144,098 
3,588,581 
3,673,567 
3,305,737 

729,591 
1,242,741 

187,500 

$ 135,312,550 

LIABILITIES AND MEMBER'S EQUITY 

Accounts payable $ 220,561 
Accrued liabilities 101,712 
Property and sales tax payable 562,119 
Related party payables 217,440 
Retention payable 48,605 
Deferred revenue 37,189,768 
Notes and interest payable 8,681,264 

47,021,469 

Member's equity 88,291,081 

$ 135,312,550 

These financial statements were prepared for internal purposes and 

$ 

$ 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

Prior Month 

2,281,326 
2,090,125 
1,000,278 

29,132 
2,930,553 

122,205,075 
3,588,181 
3,664,200 
3,305,737 

483,201 
1,242,741 

187,500 

143,008,049 

96,385 
97,752 

467,718 
218,402 
101,032 

35,798,229 
8,848,771 

45,628,289 

97,379,760 

143,008,049 



DMB White Tank, LLC 
Income Statement 

(Unaudited) 
For the Twelve Months Ended December 31,2012 

MTD 
REVENUE 

Land, net of discounts $ (1,144,942) 
Supplemental land revenue (49,154) 
Development fee income 24,488 
Utility income 4,757 

(1,164,851) 

COST OF SALES 
Land 9,033,060 
Commissions and closing costs (109,169) 

8,923,891 

OTHER (INCOME) EXPENSE 
General and administrative 206 
Marketing 3,304 
Interest income (3,350) 
Other expense 
Depreciation and amortization 28,610 
(Gain) Joss on investment (28,833) 

(63) 

NET INCOME (LOSS) $ ~10,088,679) 

These financial statements were prepared for internal purposes and 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

YTD 

1,964,402 
229,098 

1,797,955 
582,294 

4,573,749 

9,351,322 
218,701 

9,570,023 

34,147 
427,524 
(40,985) 

146 
353,609 

(1,041,893) 
(267,452) 

~4,728,822~ 



DMB White Tank, LLC 
Statement of Cash Flows 

(Unaudited) 
For the Twelve Months Ended December 31,2012 

MTD 
OPERATING ACTIVITIES 

Net income (loss) $ (10,088,679) 
Adjustments to reconcile net income 
(loss) to cash: 

Depreciation and amortization 28,610 
(Gain) loss on investment (28,833) 

Changes in operating assets and liabilities: 
Accounts receivable (143,737) 
Related party receivables (169,364) 
Prepaid expenses and other assets (95,699) 
Real estate under development 7,033,897 
Deposits 
Accounts payable 124,176 
Accrued liabilities 3,960 
Property tax payable 94,401 
Related party payables (962) 
Retention payable (52,427) 
Deferred revenue 1,447,452 
Interest payable (69,522) 

Net cash provided by (used by) 
operating activities (1,916,727) 

INVESTING ACTIVITIES 
Restricted cash (418) 
Land holding costs (9,367) 
Fixed asset acquisitions (275,000) 
Construction in progress (400) 

Net cash provided by (used by) 
investing activities (285,185) 

FINANCING ACTIVITIES 
Contributions 1,000,000 
Distributions 
Note payable to landowner (1,577,985) 
Note payable to Verrado Village Club 1,480,000 

Net cash provided by (used by) 
financing activities 902,015 

Net increase (decrease) in cash 
and cash equivalents (1,299,897) 

Cash and cash equivalents, 
beginning of period 2,281,326 

Cash and cash equivalents, 
end of period $ 981,429 

These financial statements were prepared for internal purposes and 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

YTD 

(4,728,822) 

353,609 
(1,041,893) 

(340,372) 
64,792 
20,578 

(2, 169,759) 
751,307 

83,116 
(140,748) 
(192,919) 

(87,068) 
(143,991) 

2,138,486 
376,395 

(5,057,289) 

(I ,300,263) 
(112,404) 
(293,392) 

(92,908) 

(1,798,967) 

8,825,000 
(1,400,000) 
( 1,577,985) 
1,480,000 

7,327,015 

470,759 

510,670 

981,429 



DMB White Tank, LLC 
Statement of Changes in Member's Equity 

(Unaudited) 
For the Twelve Months Ended December 31, 2012 

Beginning balance $ 85,594,903 

Contributions 8,825,000 
Distributions (1,400,000) 
Net income (loss) (4,728,822) 

Ending balance $ 88,291,081 

These financial statements were prepared for internal purposes and 
are not necessarily in conformity with generally accepted accounting principles. 
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Independent Auditor's Report 

To the Partners 
ABO Investments Limited Partnership 
and Subsidiary 
Scottsdale, Arizona 

Report on the Financial Statements 

We have audited the accompanying consolidated financial statements of ABD Investments Limited 
Partnership and Subsidiary (the Partnership) which comprise the consolidated balance sheets as of 
December 31, 2012 and 2011, and the related consolidated statements of income and comprehensive 
income, changes in partners' capital and cash flows for the years then ended and the related notes to the 
financial statements. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America; 
this includes the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of consolidated financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our 
audits. We conducted our audits in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the consolidated financial statements are free of material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the consolidated financial statements. The procedures selected depend on the auditor's judgment, 
including the assessment of the risks of material misstatement of the consolidated financial statements, 
whether due to fraud or error. In making those risk assessments, the auditor considers internal control 
relevant to the entity's preparation and fair presentation of the consolidated financial statements in order 
to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no 
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the 
overall presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a reasonable 
basis for our audit opinion. 

Opinion 

In our opinion, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position of the Partnership as of December 31, 2012 and 2011, and the results of 
its operations and its cash flows for the years then ended in accordance with accounting principles 
generally accepted in the United States of America. 

Phoenix, Arizona 
April 24, 2013 
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ABO Investments Limited Partnership and Subsidiary 

Consolidated Balance Sheets 

December 31, 2012 and 2011 

ASSETS 

Cash and cash equivalents 

Dividends receivable (Note 4) 

Marketable securities, at fair value (Notes 3, 4 and 6) 

Notes receivable from related parties (Note 5) 

Total assets 

LIABILITIES AND PARTNERS' CAPITAL 

Accounts payable 

Bank line of credit (Note 6) 

Interest payable 

Fair value of interest rate swap (Notes 3 and 7) 

Total liabilities 

Commitments and contingencies (Note 8) 

Partners' capital: 

General partners 

Limited partners 

Accumulated other comprehensive income (Note 4) 

See Notes to Consolidated Financial Statements. 

2 

2012 

$ 3,178,785 

626,524,649 

2,898,403 

$ 632,601 ,837 

$ 4,294 

95,800,000 

938,221 

6,525,510 

103,268,025 

351,328 

224,676,283 

304,306,201 

529,333,812 

$ 632,601 ,837 

2011 

$ 1 '1 02,988 

5,207,571 

596,895,366 

8,106,424 

$ 611,312,349 

$ 2,570 

95,800,000 

1,012,846 

8,437,495 

105,252,911 

1,082,200 

230,300,320 

274,676,918 

506,059,438 

$ 611,312,349 



ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Income and Comprehensive Income 

Years Ended December 31, 2012 and 2011 

2012 2011 

Income: 

Dividend income (Note 4) $ 26,037,854 $ 20,830,284 

Interest income (Note 5) 42,134 90,927 

Total income 26,079,988 20,921,211 

Expenses: 

Interest expense (Note 6) 4,324,682 2,701,904 

Administrative expenses 17,200 10,300 

(Gain) loss on fair value of interest rate swap (Note 7) (1 ,911 ,985) 2,559,517 

Total expenses 2,429,897 5,271,721 

Net income 23,650,091 15,649,490 

Other comprehensive income: 

Unrealized gain (loss) on marketable securities (Note 4) 29,629,283 (27, 115,283) 

Comprehensive income (loss) $ 53,279,374 $ (11 ,465,793) 

See Notes to Consolidated Financial Statements. 
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ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Changes in Partners' Capital 

Years Ended December 31, 2012 and 2011 

General Limited 

Partners Partners 

Ba~nce, December31,2010 $ 2,586,127 $ 267,577,392 

Net income 171,988 15,477,502 

Unrealized gain on marketable 

securities 

Distribution of capital (1 ,675,915) (52,754,574) 

Balance, December 31, 2011 1,082,200 230,300,320 

Net income 259,914 23,390,177 

Unrealized loss on marketable 

securities 

Distribution of capital (990,786) (29,014,214) 

Balance, December 31, 2012 $ 351,328 $ 224,676,283 

See Notes to Consolidated Financial Statements. 

4 

Accumulated 

Other Total 

Comprehensive Partners' 

Income Capital 

$ 301,792,201 $ 571,955,720 

15,649,490 

(27, 115,283) (27,115,283) 

(54,430,489) 

274,676,918 506,059,438 

23,650,091 

29,629,283 29,629,283 

(30,005,000) 

$ 304,306,201 $ 529,333,812 



ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Cash Flows 

Years Ended December 31,2012 and 2011 

2012 2011 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net income $ 23,650,091 $ 15,649,490 

Adjustments to reconcile net income to net cash provided by 

operating activities: 

Capitalized interest on notes receivable from related parties (41,979) (90,277) 

Change in fair value of interest rate swap (1 ,911 ,985) 2,559,517 

Change in working capital components: 

Dividends receivable 5,207,571 

Accounts payable 1,724 818,474 

Interest payable (74,625) 185,962 

Net cash provided by operating activities 26,830,797 19,123,166 

CASH FLOWS FROM INVESTING ACTIVITIES 

Payments on notes receivable from related parties 5,250,000 900,000 

Net cash provided by investing activities 5,250,000 

CASH FLOWS FROM FINANCING ACTIVITIES 

Distribution of capital (30,005,000) (18,935,000) 

Net cash used in financing activities (30,005,000) (18,935,000) 

Net increase in cash and cash equivalents 2,075,797 1,088,166 

Cash and cash equivalents, beginning of year 1,102,988 14,822 

Cash and cash equivalents, end of year $ 3,178,785 $ 1 '1 02,988 

SUPPLEMENTAL CASH FLOW INFORMATION 

Cash paid during the year for interest $ 5,217,785 $ 2,515,942 

SUPPLEMENTAL SCHEDULE OF NONCASH INVESTING 

ACTIVITIES 
Payment on notes receivable $ $ (35,495,490~ 

Unrealized gain (loss) on marketable securities $ 29,629,283 $ (27' 115,283) 

See Notes to Consolidated Financial Statements. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 1. Organization 

ABO Investments Limited Partnership (the ABO Partnership), an Arizona limited partnership, was formed 
on August 27, 1993, for the purpose of investing partnership funds in stock, partnership interests, tangible 
and intangible assets, including real and personal property, and to acquire, hold, maintain, improve, 
finance or otherwise deal with such assets and engage in any other activity permitted under Arizona law. 
The Partnership was capitalized on March 31, 1994, through the contribution of shares of common stock 
of a publicly traded company. The Partnership will expire December 31, 2050, or sooner, in accordance 
with the terms of the Partnership Agreement. 

The Partnership Agreement provides for allocation of profits and losses and distributions among its 
partners as follows: 

Profits and Losses - Profits and losses are allocated to the partners in proportion to their percentage 
interests, subject to special allocations as defined in the Partnership Agreement. 

Distributions- Distributions of net cash flows, if any, as defined in the Partnership Agreement, shall be 
paid to the partners on the last day of each calendar year in proportion to their percentage interests. 

ABO Investments II, LLC (ABO II), a single member LLC and wholly owned subsidiary of ABO 
Investments Limited Partnership, was formed on September 5, 1999, for the purpose of providing certain 
financial assurances for a related party land acquisition (Note 8). Collectively both entities are referred to 
as "the Partnership". 

Note 2. Summary of Significant Accounting Policies 

Principles of consolidation: 

The accompanying consolidated financial statements include the accounts of the ABO Partnership and 
ABO II. All related intercompany accounts and transactions have been eliminated in consolidation. 

Cash and cash equivalents: 

The Partnership considers all highly liquid investments with a maturity of 90 days or less when purchased 
to be cash equivalents. The Partnership maintains its cash in two institutions. 

At times during the year, the Partnership maintained cash in financial institutions in excess of the federally 
insured limits. The Partnership has not experienced any losses in such accounts, and management 
believes the Partnership is not exposed to any significant credit risk with respect to cash. 

Notes receivable from related parties: 

Notes receivable are carried at an amount equal to the outstanding note balance less an estimate made 
for doubtful receivables based on a review of all outstanding amounts on a monthly basis. Management 
determines the allowance for doubtful accounts through the identification of troubled accounts. Notes 
receivables are written off when deemed uncollectible. Recoveries of notes receivable previously written 
off are recorded as income when received. No allowance was considered necessary at December 31, 
2012 or 2011. 

Interest is charged on notes receivables and is recognized on an accrual basis. After the receivable 
becomes past due, it is placed on nonaccrual status, accrual of interest is suspended, and unpaid interest 
is reversed at that time. There were no receivables in nonaccrual status at either December 31, 2012 or 
December 31, 2011. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Marketable securities: 

Marketable securities at December 31, 2012 consist of approximately 17.9 million shares of a publicly 
traded corporation. These securities have been classified as available-for-sale in accordance with 
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 320, Accounting 
for Certain Investments in Debt and Equity Securities, and are recorded at their fair value at 
December 31, 2012 and 2011. 

Unrealized gains and losses on available-for-sale securities are reflected as a separate component of 
partners' capital in the accompanying financial statements. 

Declines in the fair value of equity securities classified as available-for-sale below their amortized cost 
that are determined to be other than temporary result in write-downs of the individual securities to their 
fair value with the resulting write-downs included in current earnings as realized losses. In determining 
other than temporary losses, management considers (1) the length of time and the extent to which the fair 
value has been less than cost, (2) the financial condition and near-term prospects of the issuer, and (3) 
the intent and ability of the Partnership to retain its investment in the issuer for a period of time sufficient 
to allow for any contractual recovery in fair value. 

Income recognition: 

Dividend income is recognized on the declaration date of the dividends. Interest income is recognized 
when earned. 

Administrative expenses: 

Administrative expenses consist of bank fees. Management services, including due diligence on the 
approval of advances to related parties and other expenses associated therewith, are provided by related 
parties at no charge to the Partnership. 

Income taxes: 

The Partnership is organized as a limited partnership under the laws of the state of Arizona. In lieu of 
corporation federal and state income taxes, the partners of the limited partnership are taxed on their 
proportionate share of taxable income. Therefore, no provision or liability for federal or state income 
taxes has been included in the accompanying consolidated financial statements. 

Management evaluated the Partnership's tax positions and concluded that the Partnership had taken no 
uncertain tax positions that require adjustment to the financial statements. With few exceptions, the 
Partnership is no longer subject to income tax examinations by the U.S. federal, state or local tax 
authorities for years before 2009. 

Personal assets and liabilities: 

In accordance with the generally accepted method of presenting partnership financial statements, the 
financial statements do not include the personal assets and liabilities of the partners, including their rights 
to refunds on its net losses, nor any provision for income tax refunds, if any. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Guarantees: 

As discussed further in Note 8, the Partnership has guaranteed the debt of a related party. The 
Partnership would be required to perform under the guarantee upon default of the related party. The 
Partnership has not experienced any losses related to the guarantee. Upon entering into a guarantee, the 
Partnership records the related liability at fair value pursuant to ASC 460, Guarantor's Accounting and 
Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others. 
Thereafter, the related liability is evaluated pursuant to ASC 450, Contingencies for Gain and Loss. The 
Partnership has determined that no liability was required to be recorded as of December 31, 2012 and 
2011 pursuant to ASC 450 and ASC 460. 

Interest rate swap: 

The Partnership uses an interest rate swap to assist in managing interest incurred on its long-term debt. 
The difference between amounts received and amounts paid under such agreements, as well as any 
costs or fees, is recorded as a reduction of, or addition to, interest expense as incurred over the life of the 
swap or similar financial instrument. The Partnership accounts for interest rate swap agreements in 
accordance with ASC 815, Derivatives and Hedging. ASC 815 requires the Partnership to measure the 
derivative instrument (including certain derivative instruments embedded in other contracts) at fair value 
and record them in the balance sheet as either an asset or liability. The Partnership has not elected 
hedge accounting therefore, changes in fair value of derivatives are recorded currently in earnings as a 
change in fair value of the swap unless special hedge accounting criteria are met whereby the change is 
recorded as a component of other comprehensive income. 

Subsequent events: 

The Partnership has evaluated subsequent events through April 24, 2013, the date on which the 
consolidated financial statements were available to be issued. 

Fair value of financial instruments: 

The estimated fair values of the Partnership's short-term financial instrument, including cash and cash 
equivalents, and dividends receivable approximates fair value due to the short-term nature of these 
instruments. 

The carrying amount of debt outstanding under the Partnership's line of credit approximates fair value as 
interest rates on this amount approximates current interest rates offered due to the variable rate nature to 
the Partnership for debt with similar terms and remaining maturities. The fair value of the related party 
notes receivable is believed to approximate their carrying value. However, fair value is difficult to 
determine based on the related party nature of these instruments. 

Concentration of credit risk: 

Financial instruments, which potentially expose the Partnership to concentrations of credit risk, other than 
the investment in marketable securities previously mentioned, consist primarily of notes receivable from 
related parties. The Partnership's notes receivable from related parties are with two separate, but 
affiliated, entities. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Use of estimates: 

The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States (U.S. GAAP) requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of 
the financial statements and the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates. 

Recent accounting pronouncements: 

In June 2011, the FASB Accounting Standards Update (ASU) No. 2011-05, Presentation of 
Comprehensive Income. This guidance eliminates the option to present components of other 
comprehensive income as part of the statement of changes in stockholders' equity. The amendments 
require that all nonowner changes in stockholders' equity be presented either in a single continuous 
statement of comprehensive income or in two separate but consecutive statements. The amendments do 
not change the items that must be reported in other comprehensive income or when an item of other 
comprehensive income must be reclassified to net income. This guidance is effective for fiscal years 
ending after December 15, 2012, with early adoption permitted. The Partnership adopted this guidance 
during the year ending December 31, 2012. This adoption had no impact on the Partnership's financial 
statement presentation. 

In May 2011, the FASB issued ASU 2011-04, Amendments to Achieve Common Fair Value Measurement 
and Disclosure Requirements in U.S. GAAP and /FRS, updating accounting guidance related to fair value 
measurements and disclosures that result in common fair value measurements and disclosures between 
U.S. GAAP and International Financial Reporting Standards. This guidance includes amendments that 
clarify the application of existing fair value measurement requirements, in addition to other amendments 
that change principles or requirements for measuring fair value and for disclosing information about fair 
value measurements. This guidance is effective for annual periods beginning after December 15, 2011 
and will be applied prospectively. The Partnership adopted this guidance during the year ending 
December 31, 2012. This adoption impacted the footnote disclosure with no impact to the Partnership's 
consolidated financial statements. 

Reclassifications: 

Certain liabilities on the balance sheet as of December 31, 2011 have been reclassified to be consistent 
with the classifications adopted as of December 31, 2012. 

Note 3. Fair Value Disclosures 

Fair value measurements: 

FASB ASC 820, Fair Value Measurements and Disclosures, provides the framework for measuring fair 
value. ASC 820 applies to all financial instruments that are being measured and reported on a fair value 
basis. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

ote 3. Fair Value Disclosures (Continued) 

Fair value measurements (continued): 

As defined in ASC 820-10, fair value is the price that would be received to sell an asset or paid to transfer 
a liability in an orderly transaction between market participants at the measurement date. In determining 
fair value, the Partnership uses various methods including market, income and cost approaches. Based 
on these approaches, the Partnership often utilizes certain assumptions that market participants would 
use in pricing the asset or liability, including assumptions about risk and or the risks inherent in the inputs 
to the valuation technique. These inputs can be readily observable, market corroborated, or generally 
unobservable inputs. The Partnership utilizes valuation techniques that maximize the use of observable 
inputs and minimize the use of unobservable inputs. Based on the observability of the inputs used in the 
valuation techniques the Partnership is required to provide the following information according to the fair 
value hierarchy. The fair value hierarchy ranks the quality and reliability of the information used to 
determine fair values. Financial assets and liabilities carried at fair value will be classified and disclosed 
in one of the following three categories: 

Level1- Valuations for assets and liabilities traded in active exchange markets, such as the New York 
Stock Exchange. Valuations are obtained from readily available pricing sources for market transactions 
involving identical assets or liabilities. 

Level 2 -Valuations for assets and liabilities traded in less active dealer or broker markets. Valuations 
are obtained from third party pricing services for identical or similar assets or liabilities. 

Level 3- Valuations for assets and liabilities that are derived from other valuation methodologies, 
including option pricing models, discounted cash flow models and similar techniques, and not based on 
market exchange, dealer, or broker traded transactions. Level 3 valuations incorporate certain 
assumptions and projections in determining the fair value assigned to such assets or liabilities. 

For the years ended December 31, 2012 and 2011, the application of valuation techniques applied to 
similar assets and liabilities has been consistent. The following is a description of the valuation 
methodologies used for instruments measured at fair value: 

The fair value of the Partnership's securities is the market value based on quoted market prices or 
market prices provided by the New York Stock Exchange. The marketable securities are recorded at 
fair value on a recurring basis and are classified within Level 1 of the valuation hierarchy. The fair 
value of the marketable securities was $626,524,649 and $596,895,366 at December 31, 2012 and 
2011, respectively. 

The Partnership's interest rate swap at December 31, 2012 is a spread of variable interest rates based 
on LIBOR in excess of the rate cap per the agreement. LIBOR is observable at commonly quoted 
intervals for the full term of the swap. For an interest rate swap in an asset position, the credit standing 
of the counterparty is analyzed and factored into the fair value measurement of the asset. ASC 820 
states that the fair value measurement of a liability must reflect the nonperformance risk of the entity. 
Therefore, the impact of the Partnership's creditworthiness would also be factored into the fair value 
measurement of the interest rate swap if in a liability position. The fair value of the Partnership's 
interest rate swap is categorized within Level 2 of the fair value hierarchy. The asset is measured at fair 
value on a recurring basis. The fair value of the interest rate swap was a liability of $6,525,510 and 
$8,437,495 at December 31, 2012 and 2011, respectively. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 3. Fair Value Disclosures (Continued) 

Fair value on a recurring basis: 

The table below presents the balances of assets and liabilities measured at fair value on a recurring 
basis. 

Marketable securities 

Interest rate swap 

Marketable securities 

Interest rate swap 

Level1 
$ 626,524,649 

$ 

Level 1 
$ 596,895,366 

$ 

$ 
$ 

$ 

$ 

December 31, 2012 

Level2 Level3 

$ 
(6,525,51 0) $ 

December 31, 2011 

Level2 Level3 

$ 

{8,437,495~ $ 

There were no transfers between levels during 2012 or 2011. 

Note 4. Marketable Securities 

Marketable securities consist of the following: 
Agreed Upon 

Value on 
the Date of Unrealized 
Contribution Gain 

2012 
Common stock of a publicly traded corporation $322,218,448 $ 304,306,201 

2011 
Common stock of a publicly traded corporation $322,218,448 $ 274,676,918 

Total 
$ 626,524,649 

$ (6,525,51 0) 

Total 

$ 596,895,366 

$ {8,437,495~ 

Market 
Value 

$ 626,524,649 

$596,895,366 

58% of the publicly traded common stock has been pledged as collateral for the line of credit discussed in 
Note 6 and certain commitments described in Note 8. Unrealized gains and losses are reflected as a 
separate component of partners' capital in the accompanying consolidated financial statements. The 
agreed upon value on the date of contribution represents the market value of common stock contributed 
on March 31, 1994. 

The Partnership received five dividend payments of $0.29 per share during the year ended December 31, 
2012. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 5. Notes Receivable and Commitments to Related Parties 

The Partnership has loan agreements and two future funding commitments with related parties (the 
Borrowers). The commitments and the notes receivable have been recorded at their book value. A 
summary of the notes receivable, commitment amounts, and the amounts outstanding under the loan 
agreements consist of the following as of December 31: 

Commitment 

Date of Amount at Outstanding Balance 

Related Party Maturity December31, 2012 2012 2011 

The managing general partner- Note 1 12/31/14 $ 10,000,000 $ 2,898,403 $ 8,106.424 

The managing general partner- Note 2 12/31/12 50,000,000 
$ 60,000,000 $ 2,898,403 $ 8,106.424 

The term of Note 1 with the managing general partner provides for multiple advances up to a committed 
maximum. All loans are approved in advance by the Partnership and are unsecured. Interest accrues at 
a rate equal to .57% per annum based on the actual days elapsed over a 360 day year. Interest income 
related to these notes receivable approximates $42,000 and 51,000 for the years ended December 31, 
2012 and 2011, respectively. The note is due and payable at December 31, 2014. 

The term of Note 2 with the managing general partner provides for multiple advances up to a committed 
maximum. All loans are approved in advance by the Partnership and are unsecured. The balances of 
the loans were repaid in March 2011. Interest accrues at a rate equal to .57% per annum based on the 
actual days elapsed over a 360 day year. Interest income related to these notes receivable approximates 
$0 and $40,000 for the years ended December 31, 2012 and 2011, respectively. The note is due and 
payable at December 31,2012. 

Note 6. Bank Line of Credit 

The Partnership finances its investments, consisting mainly of notes receivable from related parties, 
through dividends received and a line of credit with an unrelated banking institution. Funds are drawn on 
the line of credit and advanced to the related party companies and partnerships pursuant to the terms of 
certain loan agreements described in Note 5. The amount outstanding under the line of credit at 
December 31, 2012 and 2011 was $95,800,000. The interest rate on the draws from the line of credit is 
at LIBOR (0.25% at December 31, 2012) plus 75 basis points. The line matures on April30, 2013. At 
December 31, 2012, the line of credit provided for a maximum commitment of $100,000,000 subject to 
adequate collateralization. Draws under the line of credit are collateralized by the shares of common 
stock of a publicly traded corporation (See Note 4) pledged by the Partnership and are limited to 58% of 
the then current market value of the pledged securities. The line of credit is subject to certain financial 
and non-financial covenants. 

The general partner of the Partnership and the trustee of the general partner (personally) act as 
guarantors under the terms of the line of credit agreements. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 7. Interest Rate Swap 

In December 2009, the Partnership entered into an interest rate swap agreement with a financial 
institution which became effective June 30, 2011 and will terminate as of December 31, 2014 (subject to 
adjustment). The Partnership entered into this agreement to manage future interest expense, which is 
subject to fluctuations due to the variable nature of the prime rate and LIBOR. 

The interest rate swap was priced to assume no value at inception and has an initial notional amount of 
$100 million as of December 31, 2012. The Partnership must pay a fixed interest rate of 3.6065% and 
will receive interest from the counterparty at a floating rate equal to the 3 month LIBOR. 

The Partnership elected not to use hedge treatment for the swap and all changes in fair market value will 
be recorded in current earnings. The estimated fair value of the interest rate swap is a liability of 
$6,525,510 and $8,437,495 at December 31, 2012 and 2011, respectively. This balance is included in 
total liabilities on the balance sheet and the change in the fair market value is included in the statement of 
income under loss on fair value of interest rate swap. 

Note 8. Commitments and Contingencies 

The Partnership and ABO II have guaranteed up $30,400,000 (combined) for certain performance 
obligations of a related party related to a land development in Arizona. As part of the guarantees, the 
Partnership and ABO II must maintain certain financial and non-financial covenants. 

Approximately 11% of the publicly traded common stock is pledged as collateral for a line of credit 
maintained by the managing general partner (See Note 4). 

Note 9. Subsequent Event 

In March 2013, the Partnership received an equity contribution of approximately $101,768,000. The 
Partnership used the contribution to pay off the bank line of credit. As part of this transaction, the interest 
rate swap was assigned to a related party. 
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APPENDIXJ 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

(CUSIP BASE NUMBER 92511Q) 

This Undertaking is executed and delivered by Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (hereinafter referred to as the "Issuer"), in connection with the issuance of the captioned 
municipal securities (hereinafter referred to as the "Securities") for the benefit of the owners of the Securities, being 
the registered owners thereof or any person which has the power, directly or indirectly, to vote or consent with 
respect to, or to dispose of ownership of, any of the Securities (including persons holding the Securities through 
nominees, depositories or other intermediaries) or is treated as the owner of any Securities for federal income tax 
purposes. 

Section 1. Definitions. 

"Annual Report" shall mean any annual report provided by the Issuer pursuant to, and as described 
in, Section 2. 

"Authorizing Documents" shall mean, collectively, the indenture of trust and security agreements 
and the resolutions authorizing the issuance of the Securities. 

"Dissemination Agent" shall mean any agent which has executed a dissemination agent agreement 
with the Issuer and such successors and assigns of such agent. 

"EMMA" shall man the Electronic Municipal Market Access system of the Municipal Securities 
Rulemaking Board. Information regarding submissions to EMMA is available at http://emma.msrb.org/submission. 

"Listed Events" shall mean any of the events listed in Section 3(a). 

"Notice of Listed Event" shall mean any notice provided by the Issuer pursuant to, and as 
described in, Section 3. 

"Rule" shall mean Rule 15c2-12(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. 

Section 2. Contents and Provision of Annual Reports. 

(a) (i) THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION 
AGENT TO, NOT LATER THAN FEBRUARY 1 OF EACH YEAR, COMMENCING FEBRUARY 1, 2014, 
PROVIDE THROUGH EMMA AN ANNUAL REPORT WHICH IS CONSISTENT WITH THE 
REQUIREMENTS OF SUBSECTION (b) OF THIS SECTION. 
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(ii) IF THE ISSUER IS UNABLE OR FOR ANY OTHER REASON FAILS TO 
PROVIDE AN ANNUAL REPORT OR ANY PART THEREOF BY THE DATE REQUIRED IN SUBSECTION 
(a)(i) OF THIS SECTION, THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, 
SEND A NOTICE TO THAT EFFECT NOT LATER THAN SUCH DATE THROUGH EMMA ALONG WITH 
THE OTHER PARTS, IF ANY, OF THE ANNUAL REPORT. 

(b) (i) The Annual Reports shall contain or incorporate by reference the following: 

(A) Information of the type in TABLES 2, 3, 4 and 5 of the Limited 
Offering Memorandum, dated July 2, 2013, with respect to the Securities as well as with respect to tax collections 
and delinquencies in the preceding tax year of the Issuer. 

(B) Audited financial statements for the preceding fiscal year, if any, such 
statements to be prepared on the basis of generally accepted accounting principles as applied to governmental units. 
(The Issuer does not currently obtain audited financial statements.) IF THE FISCAL YEAR OF THE ISSUER 
CHANGES, THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, FILE A 
NOTICE OF SUCH CHANGE IN THE SAME MANNER AS FOR A NOTICE OF MATERIAL EVENT. 

(ii) The Annual Report may be submitted as a single document or as separate 
documents comprising a package and may incorporate by reference from other documents other information, 
including final official statements of debt issues of the Issuer or related public entities which have been submitted to 
the Securities and Exchange Commission. If the document incorporated by reference is a final official statement, it 
must be available from the Municipal Securities Rulemaking Board. The Issuer shall clearly identify each such 
other document so incorporated by reference. 

(iii) If audited financial statements are to be included in an Annual Report but are 
not available in time to satisfy the requirements of Subsection (a)(i) of this Section, unaudited financial 
statements must be provided at the requisite time as part of the Annual Report and as soon as possible (but not 
later than 30 days) after such audited financial statements become available, the audited financial statements 
shall be provided through EMMA. 

Section 3. Reporting of Listed Events. 

(a) This Section shall govern the giving of notices of the occurrence of any of the following 
events (the "Listed Events") with respect to the Securities: 

1. Principal and interest payment delinquencies, 

2. Nonpayment related defaults under the Authorizing Documents, if material, 

3. Unscheduled draws on debt service reserves reflecting financial difficulties, 

4. Unscheduled draws on credit enhancements reflecting financial difficulties, 

5. Substitution of the credit or liquidity providers or their failure to perform, 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other notices or 
determinations, in each case, with respect to the tax status of the Securities, or other material events affecting the tax 
status of the Securities, 

7. Modifications to rights of holders ofthe Securities, if material, 

8. Bond calls, if material, or tender offers, 
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9. Defeasances, 

I 0. Release, substitution or sale of property securing repayment of the Securities, if 
material, 

II. Rating changes, 

12. Bankruptcy, insolvency, receivership or similar events of the Issuer, being if any 
of the following occur: the appointment of a receiver, fiscal agent or similar officer for the Issuer 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 Issuer, 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 
of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction 
over substantially all of the assets or business of the School District, 

13. The consummation of a merger, consolidation or acquisition involving the Issuer 
or the sale of all or substantially all of the assets of the Issuer, 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, 

14. Appointment of a successor trustee or an additional trustee or the change of the 
name of the trustee, if material, and 

15. Notice of a failure of the Issuer to provide required annual financial information 
on or before the date specified in Section 4 above, including any non-appropriation to cover applicable costs. 

(b) Whether events subject to the standard "material" would be material shall be determined 
under applicable federal securities laws. 

(c) Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8) 
and (9) need not be given under this subsection any earlier than the notice (if any) of the underlying event is given to 
holders of affected Securities pursuant to the Authorizing Documents. 

(d) THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, 
PROMPTLY, BUT NOT MORE THAN TEN (10) BUSINESS DAYS THEREAFTER, FILE A NOTICE OF 
MATERIAL EVENT OF SUCH OCCURRENCE THROUGH EMMA. 

Section 4. Termination of Reporting Obligation. 

(a) The obligations of the Issuer pursuant to this Undertaking shall terminate upon the legal 
defeasance, prior redemption or payment in full of all of the Securities. THE ISSUER SHALL, OR SHALL 
CAUSE THE DISSEMINATION AGENT TO, GIVE NOTICE OF SUCH TERMINATION THROUGH EMMA 
AS SOON AS PRACTICABLE, BUT NOT LATER THAN THE DATE AN ANNUAL REPORT WOULD 
OTHERWISE HAVE BEEN DUE. 

(b) To the extent applicable by provision of law, this Undertaking is subject to cancellation 
pursuant to Section 3 8-511, Arizona Revised Statutes, as amended, the provision of which are incorporated herein. 

Section 5. Amendment or Waiver. 

(a) Notwithstanding any other provision of this Undertaking, the Issuer may amend this 
Undertaking, and any provision of this Undertaking may be waived, if such amendment or waiver is supported by an 
opinion of counsel expert in federal securities laws, to the effect that (i) such amendment or waiver is made in 
connection with a change in circumstances that arises from a change in legal requirements, change in law or change 
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in the identity, nature or status of the Issuer or type of business conducted and (ii) such amendment or waiver does 
not materially impair the interests of the owners of the Securities, as determined either by parties (such as the bond 
counsel) unaffiliated with the Issuer or by an approving vote of the registered owners of the Securities pursuant to 
the terms of the Authorizing Documents at the time of the amendments. 

(b) The Annual Report containing amended operating data or financial information resulting 
from such amendment or waiver, if any, shall explain, in narrative form, the reasons for the amendment or waiver 
and the impact of the change in the type of operating data or financial information being provided. If an amendment 
or waiver is made specifying the accounting principles to be followed in preparing financial statements, the Annual 
Report for the year in which the change is made shall present 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. Such comparison shall include a qualitative discussion of the differences in the accounting 
principles and the impact of the change in the accounting principles on the presentation of the financial information 
in order to provide information to investors to enable them to evaluate the ability of the Issuer to meet its 
obligations. To the extent reasonably feasible, such comparison also shall be quantitative. IF THE ACCOUNTING 
PRINCIPLES OF THE ISSUER CHANGE, THE ISSUER SHALL, OR SHALL CAUSE THE 
DISSEMINATION AGENT TO, FILE A NOTICE OF SUCH CHANGE IN THE SAME MANNER AS FOR A 
NOTICE OF LISTED EVENT. 

Section 6. Additional Information. Nothing in this Undertaking shall be deemed to prevent the Issuer from 
disseminating any other information, using the means of dissemination set forth in this Undertaking or any other 
means of communication, or including any other information in any Annual Report or Notice of Listed Event, in 
addition to that which is required by this Undertaking. If the Issuer chooses to include any information in any 
Annual Report or Notice of Listed Event in addition to that which is specifically required by this Undertaking, the 
Issuer shall have no obligation under this Undertaking to update such information or include it in any future Annual 
Report or Notice of Listed Event. 

Section 7. Default. In the event of a failure of the Issuer to comply with any provision of this Undertaking, 
any owner of a Security for the benefit of which this Undertaking is being provided may take such actions as may be 
necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the Issuer 
to comply with its obligations under this Undertaking. A default under this Undertaking shall not be deemed an 
event of default for other purposes of the Authorizing Documents, and the sole remedy under this Undertaking in the 
event of any failure of the Issuer to comply with this Undertaking shall be an action to compel performance. The 
Undertaking is not required by the Rule. As such, the Issuer's failure to comply with this Undertaking will not be a 
violation of the Rule. 

Section 8. Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination 
Agent to assist the Issuer in satisfying the obligations of the Issuer hereunder and may discharge any such 
Dissemination Agent, with or without appointing a successor Dissemination Agent. 

Section 9. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall 
have only such duties as are specifically set forth in this Undertaking and the applicable, related agency agreement, 
and, to the extent permitted by applicable law, the Issuer shall indemnify and save the Dissemination Agent, its 
officers, directors, employees and agents, harmless for, from and against any loss, expense and liabilities which the 
Dissemination Agent may incur arising out of or in the exercise or performance of the powers and duties of the 
Dissemination Agent pursuant to this Undertaking and the applicable, related agency agreement, including the costs 
and expenses (including attorneys fees) of defending against any claim of liability, but excluding liabilities due to 
the gross negligence or willful misconduct of the Dissemination Agent. The obligations of the Issuer under this 
Section shall survive resignation or removal of the Dissemination Agent and payment ofthe Securities. 
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Dated: [Closing Date] 

VERRADO DISTRICT 1 COMMUNITY FACILITIES 
DISTRICT 

By .............................................................................................. . 
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PRELIMINARY LIMITED OFFERING MEMORANDUM DATED JUNE 13, 2013 

NEW ISSUE - FULL BOOK ENTRY FORM NOT RATED 

In the opmion of Gust Rosenfeld P.L. C., Bond Counsel, under ex1sting laws, regulatiom, rulings and jUdicial decwons, and assummg contmumg compliance wllh certam 
restnctwns, conditwns and requirements by the D1strict as mentwned under "TAX FXHMPTION" herem, mterest mcome on the Bonds 1s excluded from gross mcome for federal 
mcome tax purposes. Interest mcome on the Bond5 IS not an item ofpreference to be mcluded m the alternalive mmunum tux of mdiVIduuls or corporatwns; however, such 
interest mcome must be taken mto account for federal mcome tax purposes as an adjustment to alternalive m1mmum taxable mcome for certam corporutwns wh1ch income IS 
subject to federal alternalive m1mmum tax. In the opmion of Bond Counsel, mterest mcome on the Bonds IS exemptfrom State of Arcana mcome taxes. See "TAX l:"XEMPTION" 
herein. 

DATED: Date of Delivery 

VERRADO DISTRICT l COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000* 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000* 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

DUE: As shown below 

The Verrado District I Community Facilities District (Town of Buckeye, Arizona) District General Obligation Refunding Bonds, Series 2013A (the "Refunding 
Bonds") and District General Obligation Project Bonds, Series 20 13B (the "Project Bonds" and, together with the Project Bonds, the "Bonds"), will be issued in the form of fully 
registered bonds, registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be available to ultimate purchasers 
under the book-entry system maintained by DTC in amounts of $100,000 of principal due on a maturity date and integral multiples of $5,000 in excess thereof Purchasers will not 
receive definitive certificates with respect to the Bonds. So long as any purchaser is the beneficial owner of a Bond, such purchaser must maintain an account with a broker or a 
dealer who is, or acts through, a "DTC Participant" to receive payment of principal of and interest on such Bond. Interest on the Bonds (except defaulted interest, if any) will be 
payable semiannually on each January 15 and July 15 commencing January 15, 2014. Payments of principal and interest will be paid by wire transfer to DTC for subsequent 
disbursements to DTC participants who will remit such payments to the beneficial owners of the Bonds. See APPENDIX G- "Book-Entry-Only System" herein. 

The Project Bonds are authorized pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes (the "CFD Act"), and an election in and for Verrado District 1 
Community Facilities District, a community facilities district (the "District") formed within the boundaries of the Town of Buckeye, Arizona (the "Town"), held on August 7, 
2001, and the Refunding Bonds are authorized pursuant to the CFD Act and Title 35, Chapter 3, Article 4, Arizona Revised Statutes. The Bonds will be issued pursuant to an 
Indenture of Trust and Security Agreement, to be dated as of July 1, 2013, from the District to Wells Fargo Bank, N.A., as trustee (the "Trustee"), and a resolution of the Board of 
Directors of the District. 

The Bonds will be payable as to both principal and interest from ad valorem property taxes to be levied on all taxable property within the boundaries of the District, 
without limitation as to rate; provided, however, that with regard to the Refunding Bonds such taxes are limited by statutory provisions to an amount which shall not exceed the 
total aggregate principal and interest requirements coming due on the remaining, outstanding District General Obligation Bonds, Series 2003, dated as of August I, 2003 (the 
"Bonds Being Refunded"), of the District, from the date of issuance of the Bonds to the final maturity of the Bonds Being Refunded. Debt service with respect to the Bonds will 
also be payable from (I) amounts payable pursuant to a Standby Contribution Agreement, to be dated as of July I, 2013 (the "Standby Contribution Agreement"), by and among 
the District, the Trustee and DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), and (2) in the event of the Developer's non-performance under the 
Standby Contribution Agreement, certain amounts received pursuant to a Guaranty, to be dated as of July I, 2013 (the "Guaranty"), from ABO Investments Limited Partnership, an 
Arizona limited partnership. See "SECURITY FOR AND SOURCES OF PAYMENT" herein. (The Standby Contnbutwn Agreement and the Guaranty can be released under 
certain Circumstances described under "SECURITY FOR AND SOURCES OF PAYMJ:'NT" and "RISK FACTOR'."' herem.) With respect to ad valorem property taxes only, 
the Bonds will be on a parity with the District General Obligation Bonds, Series 2006, dated October 17, 2006 (the "Series 2006 Bonds"), of the District and issues of 
general obligation bonds of the District which may be issued in the future. However, pursuant to the Standby Contribution Agreement, ad valorem property taxes will 
be allocated first to the Series 2006 Bonds in reliance upon additional funds being made available for the Bonds from the Standby Contribution Agreement. However, if 
there is a payment shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 Bonds and issues of general obligation 
bonds of the District which may be issued in the future. See "SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

The Bonds will be subject to optional, special mandatory redemption and mandatory redemption by the District prior to maturity as described herein. 

Proceeds of the sale of the Project Bonds will be used to finance acquisition of certain public infrastructure within the District. Proceeds of the sale of the Refunding 
Bonds will be used to fund a trust to provide for payment of the Bonds Being Refunded. 

The Bonds are not being sold in a public offering. The Bonds may be purchased by and transferred to "Qualified Investors" only. To insure transfer to 
Qualified Investors only, all sales and transfers must occur utilizing a broker, dealer or municipal securities dealer. See "INVESTOR SUITABILITY STANDARDS 
AND TRANSFER RESTRICTIONS" herein. 

Investment in the Bonds has substantial risk for a variety of reasons as described under "RISK FACTORS" herein and under other portions of the Limited 
Offering Memorandum. 

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

Th1s cover page contams certam informatwnfor general reference only. lt1s not a summary of the Issue of which the Bonds are a part. Investors are adv1sed to read 
t/1/S L1m11ed 0./fermg Memorandum m /Is enlirety to obtain informatwn essential to the mukmg of an mformed mvestment deCiswn wllh respect to the Bonds. 

(See Maturity Schedules on Inside Front Cover] 

The Bonds are offered when, us and if issued and subJect to the approval of Gust Rosenfeld P.L.C., Phoemx, Arcana, Bond Counsel. Certain legal mutters will be 
passed upon for the D1stncl by 1/s counsel, Gust Rosenfeld P.L.C., Phoemx, An=ona, for the Underwnter by lis counsel, Greenberg Truung, LLP, Phoemx, An=ona and for the 
Developer by 1/s counsel, Greenberg Traurig, U"P, Phoemx, Arcana. It 1s expected that delivery of the Bonds m book-entry-only form will be made to Cede & Co. on or about 
July 2, 2013. 

RBC CAPITAL MARKETS 

-----'' 2013 

*Preliminary, subject to change. 



Year 
(July 15) 

2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Year 
(July 15) 

2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 

Principal 
Amount 

$ 190,000 
1,400,000 
1,360,000 
1,435,000 
1,305,000 
I ,370,000 
1,450,000 
1,520,000 
1,590,000 
1,665,000 

MATURITY SCHEDULE* 

The Refunding Bonds 

Interest Rate Yield 

$7,115,000 ___ %Term Bond Due July 15,2027- Yield ___ %- __ 

Principal 
Amount 
$ 45,000 

115,000 
85,000 

260,000 
240,000 
225,000 
225,000 
220,000 
230,000 
340,000 
365,000 

The Project Bonds 

Interest Rate Yield 

$1,670,000 ___ %Term Bond Due July 15, 2029- Yield ___ %- __ 
$1,980,000 ___ %Term Bond Due July 15, 2033- Yield ___ %- __ 

CUSIP(•l No.s 
(Base 92511Q) 

CUSIP(•l No.s 
(Base 92511Q) 

(a) Copyrighl 2013, CUSIP Global Services. CUSIP", a registered trademark of the American Bankers 
Association, CUSIP Data provided by the Standard & Poor's CUSIP Service Bureau, a division of The 
McGraw-Hill Companies, Inc. All rights reserved. This data is not intended to create a database and does 
not serve in any way as a substitute for the CUSIP Services Bureau. CUSIP numbers have been assigned 
by an independent company not affiliated with the District and are included solely for the convenience of 
the holders of the Bonds. The District is not responsible for the selection or uses of these CUSIP numbers, 
and no representation is made as to their correctness on the Bonds or as included herein. The CUSIP 
number for a specific maturity is subject to being changed after the issuance of the Bonds as a result of 
various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the 
procurement of secondary market portfolio insurance or other similar enhancement by investors that is 
applicable to all or a portion of certain maturities of the Bonds. 

* Preliminary, subject to change. 



THIS LIMITED OFFERING MEMORANDUM, WHICH INCLUDES THE COVER PAGE, THE 
INSIDE COVER PAGE AND THE APPENDICES HERETO, SHOULD BE CONSIDERED IN ITS 
ENTIRETY, AND NO ONE SUBJECT SHOULD BE CONSIDERED LESS IMPORTANT THAN 
ANOTHER BY REASON OF LOCATION IN THE TEXT. BRIEF DESCRIPTIONS OF THE BONDS, 
THE INDENTURE, THE STANDBY CONTRIBUTION AGREEMENT, THE GUARANTY, THE BOND 
RESOLUTION, THE SECURITY FOR THE BONDS, THE DISTRICT, THE DEVELOPER AND THE 
PUBLIC INFRASTRUCTURE (AS SUCH TERMS ARE DEFINED HEREIN) AND OTHER 
INFORMATION ARE INCLUDED IN THIS LIMITED OFFERING MEMORANDUM. SUCH 
DESCRIPTIONS DO NOT PURPORT TO BE COMPREHENSIVE OR DEFINITIVE. ALL 
REFERENCES HEREIN TO THE BONDS, THE INDENTURE, THE BOND RESOLUTION, THE 
STAND BY CONTRIBUTION AGREEMENT AND ANY OTHER DOCUMENTS ARE QUALIFIED IN 
THEIR ENTIRETY BY REFERENCE TO SUCH DOCUMENTS, COPIES OF WHICH MAY BE 
OBTAINED FROM RBC CAPITAL MARKETS, LLC (THE "UNDERWRITER") AT 2398 EAST 
CAMELBACK ROAD, SUITE 700, PHOENIX, ARIZONA 85016. 

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN 
THIS LIMITED OFFERING MEMORANDUM. THE UNDERWRITER HAS REVIEWED THE 
INFORMATION IN THIS LIMITED OFFERING MEMORANDUM 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 INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE DISTRICT, 
DMB WHITE TANK, LLC (IN ITS CAP A CITY AS THE DEVELOPER), ABD INVESTMENTS LIMITED 
PARTNERSHIP (IN ITS CAPACITY AS THE GUARANTOR) AND OTHER SOURCES BELIEVED TO 
BE RELIABLE, BUT SUCH INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR 
COMPLETENESS AND IS NOT TO BE CONSTRUED AS THE PROMISE OR GUARANTEE OF THE 
UNDERWRITER. THIS LIMITED OFFERING MEMORANDUM CONTAINS, IN PART, ESTIMATES 
AND MATTERS OF OPINION WHICH ARE NOT INTENDED AS STATEMENTS OF FACT, AND NO 
REPRESENTATION IS MADE AS TO THE CORRECTNESS OF SUCH ESTIMATES AND OPINIONS 
OR THAT THEY WILL BE REALIZED. THE PRESENTATION OF INFORMATION, INCLUDING 
TABLES OF AD VALOREM TAX RATES AND BONDED GENERAL OBLIGATION INDEBTEDNESS, 
IN THIS LIMITED OFFERING MEMORANDUM IS INTENDED TO SHOW RECENT HISTORICAL 
INFORMATION AND, EXCEPT AS EXPRESSLY STATED OTHERWISE, IS NOT INTENDED TO 
INDICATE FUTURE OR CONTINUING TRENDS. NO REPRESENTATION IS MADE THAT THE 
PAST EXPERIENCE SHOWN BY SUCH INFORMATION WILL NECESSARILY CONTINUE OR BE 
REPEATED IN THE FUTURE. 

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

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

NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY 
THE DISTRICT OR THE UNDERWRITER TO GIVE INFORMATION OR TO MAKE ANY 



REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING 
MEMORANDUM, AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR 
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF 
THE FOREGOING. 

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

NONE OF THE DISTRICT, THE DEVELOPER OR THE GUARANTOR HAS COVENANTED 
TO PROVIDE CONTINUING DISCLOSURE PURSUANT TO AN EXEMPTION TO RULE 15c2-12 OF 
THE SECURITIES AND EXCHANGE COMMISSION (THE "RULE"). HOWEVER, THE DISTRICT 
HAS COVENANTED TO PROVIDE CONTINUING DISCLOSURE INDEPENDENT OF THE RULE AS 
DESCRIBED IN THIS LIMITED OFFERING MEMORANDUM UNDER "VOLUNTARY CONTINUING 
DISCLOSURE FROM THE ISSUER ONLY," AND IN APPENDIX J- "FORM OF CONTINUING 
DISCLOSURE UNDERTAKING." SEE "VOLUNTARY CONTINUING DISCLOSURE FROM THE 
ISSUER ONLY." 
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VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000* 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000* 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

INTRODUCTORY STATEMENT 

This Limited Offering Memorandum, which includes the cover page, the inside cover page and the 
appendices hereto, provides certain information concerning the issuance ofVerrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) District General Obligation Refunding Bonds, Series 2013A in aggregate 
principal amount of $20,400,000*(the "Refunding Bonds"), and District General Obligation Project Bonds, Series 
2013B, in the aggregate principal amount of $6,000,000* (the "Project Bonds" and, collectively with the Refunding 
Bonds, the "Bonds"). The Refunding Bonds will be issued for the purpose of refunding the $20,400,000 remaining, 
outstanding principal of District General Obligation Bonds, Series 2003, dated as of April 1, 2003 (the "Bonds 
Being Refunded") ofthe District (CUSIP No.s 92511QAA9 (7115/13), 92511QAG6 (7115117) and 92511QAH4 
(7/15/27)), The Project Bonds will be issued for the purpose of financing the acquisition of a portion of the 
hereinafter described Projects. SEE "GENERAL DESCRIPTION OF THE DISTRICT AND THE PUBLIC 
INFRASTRUCTURE." SEE ALSO "SOURCES AND APPLICATIONS OF .fUNDS." Certain capitalized terms 
not defined in the text of this Limited Offering Memorandum are defined in APPENDIX B - "Summary of 
Certain Provisions ofthe Indenture- Definitions of Certain Terms." 

Pursuant to the Community Facilities District Act of 1988, constituting Title 48, Chapter 4, Article 6, 
Arizona Revised Statutes (the "CFD Act"), and in response to a petition by DMB White Tank, LLC, an Arizona 
corporation (the "Developer"), and certain other landowners described herein under the subheading "GENERAL 
DESCRIPTION OF THE DISTRICT, THE DEVELOPER AND THE PROJECT," being collectively the then 
owners of all the land within the hereinafter described community facilities district, the Mayor and Council (the 
"Town Council") of the Town of Buckeye, Arizona (the "Town"), formed Verrado District 1 Community Facilities 
District (the "District") on June 19, 2001. See APPENDIX A- "Information Regarding the Town of Buckeye, 
Arizona" for certain information about the Town, "GENERAL DESCRIPTION OF THE DISTRICT AND THE 
PUBLIC INFRASTRUCTURE" for a description of the District and "GENERAL DESCRIPTION OF THE 
PROJECT AND THE DEVELOPER" for a description of the Developer. 

The board of directors of the District (the "Board") will annually levy and cause the Treasurer of Maricopa 
County, Arizona (the "Treasurer"), to collect an ad valorem tax, at the same time and in the same manner as other 
taxes are levied and collected on all taxable property in the District, sufficient, together with any moneys from the 
sources described in the CFD Act including the Standby Contribution Agreement and the Guaranty, to pay Debt 
Service with respect to the Bonds when due. Such taxes may be levied on all taxable property within the District 
without limitation as to rate, but with regard to the Refunding Bonds are limited by Title 35, Chapter 3, Article 4, 
Arizona Revised Statutes (the "Refunding Act") to an amount which shall not exceed the total aggregate principal 
and interest requirements becoming due on the Bonds Being Refunded from the date of issuance of the Bonds to the 
final maturity of the Bonds Being Refunded. See "SECURITY FOR AND SOURCES OF PAYMENT" and 
"RISK FACTORS." 

For each year until the Bonds are paid or otherwise provided for, the Board will levy and cause the 
Treasurer to collect an ad valorem property tax based upon a tax rate of at least $3.00 per $100 of secondary 
assessed valuation on all taxable property within the boundaries of the District, sufficient, with moneys, if any, 
available pursuant to a Standby Contribution Agreement, to be dated as of July 1, 2013 (the "Standby Contribution 
Agreement"), by and among the District, the Developer and Wells Fargo Bank, N.A., as trustee (the "Trustee"), and 
if payments are not made by the Developer, then with moneys, if any, from a Guaranty, to be dated as of July 1, 

* Preliminary, subject to change. 



2013, of ABD Investments Limited Partnership (the "Guarantor"), to pay Debt Service with respect to the Bonds; 
provided, however, that the District may levy a lesser tax rate if such lower rate is estimated to produce tax revenues 
sufficient to pay in full Debt Service with respect to the Bonds (and debt service with respect to the Series 2006 
Bonds and subsequently issued additional general obligation bonds of the District) up to, and including, the final 
maturity of the Bonds and any such outstanding additional bonds. The Standby Contribution Agreement and the 
Guaranty will be subject to release by the District under certain circumstances. See "SECURITY FOR AND 
SOURCES OF PAYMENT- The Standby Contribution Agreement" and APPENDIX C- "Form of Standby 
Contribution Agreement." With respect to ad valorem property taxes only, the Bonds will be on a parity with 
the District General Obligation Bonds, Series 2006, dated October 17, 2006 (the "Series 2006 Bonds"), of the 
District and issues of general obligation bonds of the District which may be issued in the future. However, for 
purposes of calculating any payments owed by the Developer under the Standby Contribution Agreement, ad 
valorem property taxes will be allocated first to the Series 2006 Bonds. However, if there is a payment 
shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. See 
"SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

The Guaranty will be executed by the Guarantor in favor of the District and the Trustee. In the Guaranty, 
the Guarantor will unconditionally guarantee the full and prompt payment by the Developer under the Standby 
Contribution Agreement. The Guarantor will agree to comply with certain financial covenants and to provide 
certain financial information until the termination of the Guaranty pursuant to its terms. See "SECURITY FOR 
AND SOURCES OF PAYMENT- The Guaranty and the Guarantor" and APPENDIX D- "Form of Guaranty." 

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

INVESTOR SUIT ABILITY STANDARDS AND TRANSFER RESTRICTIONS 

Beneficial interests with respect to the Bonds may be purchased only by Qualified Investors. As used 
herein, "Qualified Investor" means any purchaser which is a "qualified institutional investor" as defined in Rule 
144A under the federal Securities Act of 1933, as amended and which is purchasing an interest through a 
broker/dealer. A letter in the form set forth in APPENDIX F must be provided by all Qualified Investors in 
connection with investment as part of the initial sale and delivery ofthe Bonds. 

Prior to either (a) the District being informed that the Bonds have received (i) a rating from a Rating 
Agency of "AAA" or "AA'' or (ii) a rating from a Rating Agency of "A" or "BBB" and written approval of the 
Board or (b) the Bonds being defeased pursuant to the terms of the hereinafter described Indenture, beneficial 
interests in the Bonds owned by Qualified Investors will be transferable only to Qualified Investors through 
transactions utilizing a broker-dealer. Any owner that is a Qualified Investor of a beneficial interest in a Bond by its 
acceptance of such interest agrees that it will not transfer such interest to a person other than a Qualified Investors 
through transactions utilizing a broker-dealer and any broker-dealer acquiring such beneficial interest shall only sell 
or transfer such interest to a Qualified Investor. 
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THE BONDS 

Authority and Election 

The Project Bonds are authorized pursuant to the CFD Act and an election held on August 7, 2001 (the 
"Election"). Pursuant to the Election, the District has the authority to issue general obligation bonds in an aggregate 
principal amount of not to exceed $100,000,000 secured by ad valorem taxes levied on all taxable property within 
the boundaries of the District and may also secure such bonds from other sources described in the CFD Act, 
including amounts available from sources such as the hereinafter described Standby Contribution Agreement and the 
Guaranty. The Project Bonds are the third series issued pursuant to the authorization approved by the Election, and 
after issuance of the Project Bonds, there will be $51 ,400,000* of authorization remaining. 

The Refunding Bonds are authorized pursuant to the Enabling Act and the Refunding Act. 

The Bonds will be issued pursuant to a resolution adopted by the Board on June 4, 2013 (the "Bond 
Resolution"), and an Indenture of Trust and Security Agreement, to be dated as of July 1, 2013 (the "Indenture"), 
from the District to the Trustee. See APPENDIX B- "Summary of Certain Provisions of the Indenture." 

General Description 

The Bonds will be dated as of the date of delivery, and will mature and bear interest as set forth on the 
inside cover page of this Limited Offering Memorandum. 

Interest on the Bonds will be paid semiannually on January 15 and July 15 of each year, commencing 
January 15, 2014* (each such date being referred to herein as an "Interest Payment Date"). The Bonds will bear 
interest from the most recent Interest Payment Date to which interest has been paid or duly provided for or, if no 
interest has been paid, from their date of delivery, calculated on the basis of a 360-day year of twelve 30-day 
months. 

The principal of and premium, if any, and interest on the Bonds will be payable when due to Cede & Co., 
as nominee of The Depository Trust Company, New York, New York ("DTC"). DTC will act as the securities 
depository of the Bonds for a book-entry-only system. No document of any nature whatsoever need be surrendered 
as a condition to payment of the principal and interest on the Bonds. 

The Bonds will be issued in the form of fully registered bonds, without coupons, registered in the name of 
Cede & Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be available to 
ultimate purchasers under the book-entry system maintained by DTC in amounts of $100,000 of principal due on a 
maturity date and any integral multiples of $5,000 in excess thereof. Payments of principal and interest will be paid 
by wire transfer to DTC for subsequent disbursements to the Participants who will remit such payments to the 
Beneficial Owners. See APPENDIX G - "Book-Entry-Only System." 

Redemption Provisions* 

Optional Redemption. The Bonds maturing on or after July 15, 2024, will be subject to redemption prior to 
maturity, at the option of the District, on or after July 15, 2023, in whole or in part on any date, at a price equal to 
the principal amount to be redeemed, plus interest accrued to the date of redemption, without premium. 

Mandatory Redemption. The Bonds of the indicated series maturing on July 15 of the following years will 
be redeemed on July 15 of the following years and in the following principal amounts at a price equal to the 
principal amount of redemption plus interest accrued to the date of redemption, without premium: 

* Preliminary, subject to change. 
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__ Bonds Maturing 
July 15,20 

Year 
Redeemed 

20 
20 
20 
20 
20 
20 
20_ (maturity) 

Principal 
Amount 

Redeemed 
$ ,000 
_,000 
_,000 
_,000 

,000 
,000 
,000 

__ Bonds Maturing 
July 15,20 

Year 
Redeemed 

20 
20 
20 
20_ (maturity) 

Principal 
Amount 

Redeemed 
$_,000 
_,000 
_,000 
_,000 

20 
20 
20 
20 
20 
20 
20 
20 
20 
20 
20 
20 
20 

__ Bonds Maturing 
July 15,20 

Year 
Redeemed 

Principal 
Amount 

Redeemed 
$ __ ,000 
__ ,000 

,000 
,000 
,000 

__ ,000 
__ ,000 
__ ,000 
__ ,000 
__ ,000 
__ ,000 

20_ (maturity) 

,000 
__ ,000 
__ ,000 

Whenever Bonds are redeemed (other than pursuant to mandatory redemption) or are delivered to the Trustee for 
cancellation, the principal amount of the Bonds of such maturity so retired shall satisfy and be credited against the 
mandatory redemption requirements for such maturity on a pro rata basis, to the extent practicable provided, 
however, that each remaining mandatory payment shall be in an amount which is an Authorized Denomination. 

Special Redemption Relating to a Default Under the Standby Contribution Agreement or the Guaranty. 
The Bonds will be subject to special mandatory redemption in whole in the event of a default under the terms of 
either the Standby Contribution Agreement or the Guaranty, upon payment by the Developer or the Guarantor, as 
applicable, of the principal amount of the Bonds plus interest accrued to the date of redemption, without premium, 
for such purpose. The date of redemption shall be the first day of the first calendar month after payment to the 
Trustee of such amount for which notice of redemption can be given as provided in the Indenture, not more than 
sixty (60) nor less than thirty (30) days prior to the date of redemption. 

Selection of Bonds for Redemption. If less than all of the Bonds of a maturity are to be redeemed upon any 
redemption of Bonds, the Bonds to be redeemed will be selected by lot in accordance with procedures ofDTC. See 
APPENDIX G- "Book-Entry-Only System." 

Notice of Redemption. Notice of redemption will be given by the Trustee, not less than thirty (30) days nor 
more than sixty (60) days before the date fixed for redemption, to DTC. See APPENDIX G- "Book-Entry-Only 
System." 

Effect of Redemption. If on the date of redemption of Bonds sufficient moneys for payment of the principal 
and accrued interest are held under the Indenture, 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 the Indenture except the right to receive 
payment from the moneys held for such Bonds under the Indenture. 

SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS 

General 

After the Bonds are issued, the Board will annually levy and cause an ad valorem property tax to be 
collected, at the same time and in the same manner as other taxes are levied and collected on all taxable property in 
the District, sufficient, together with any amounts from the sources described in the CFD Act and available pursuant 
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to the Indenture, to pay Debt Service with respect to the Bonds (whether at maturity or prior redemption) when due. 
Such taxes will be levied on all taxable property within the District without limitation as to rate, but with regard to 
the Refunding Bonds will be limited by the Refunding Act to an amount which shall not exceed the total aggregate 
principal and interest requirements becoming due on the Bonds Being Refunded from the date of issuance of the 
Bonds to the final maturity of the Bonds Being Refunded. Pursuant to the Refunding Act, the levy of ad valorem 
property taxes for payment of the Refunding Bonds will be subject to the rights vested in the holders of the Bonds 
Being Refunded to payment from the same tax source in the event of a deficiency in the money and obligations 
purchased with the proceeds of the Refunding Bonds and placed in irrevocable trust for payment of the Bonds Being 
Refunded. In the event of a deficiency in such money and obligations, ad valorem property taxes levied for payment 
of the Refunding Bonds shall first be applied, to the extent of such deficiency, to payment of principal of and 
interest on the Bonds Being Refunded, and the balance to the payment of the Refunding Bonds. 

Amounts derived from the levy of the tax provided in this section when collected constitute funds to pay 
the Debt Service and will be kept separately from other funds of the District. With respect to ad valorem property 
taxes, and except as to the limitations described hereinabove with regard to the Refunding Bonds, the Bonds will be 
on a parity of lien with the Series 2006 Bonds and with issues of general obligation bonds of the District which may 
be issued in the future. 

Debt Service with respect to the Bonds (but not the Series 2006 Bonds) will also be payable from amounts 
paid pursuant to the Standby Contribution Agreement, which amounts will be paid to the Trustee at the times and for 
the period set forth in the Standby Contribution Agreement. The Standby Contribution Agreement may be released 
by the District under certain circumstances. See "The Standby Contribution Agreement" and APPENDIX C -
"Form of Standby Contribution Agreement." 

In the event the Developer fails to pay amounts due pursuant to the Standby Contribution Agreement, Debt 
Service will also be payable from amounts paid to the Trustee at the times and for the period set forth in the 
Guaranty. See "The Guaranty and the Guarantor" and APPENDIX D- "Form of Guaranty." 

With respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. However, for 
purposes of calculating any payments owed by the Developer under the Standby Contribution Agreement, ad 
valorem property taxes will be allocated first to the Series 2006 Bonds. However, if there is a payment 
shortfall, with respect to ad valorem property taxes only, the Bonds will be on a parity with the Series 2006 
Bonds and issues of general obligation bonds of the District which may be issued in the future. See 
"SECURITY FOR AND SOURCES OF PAYMENT" and "RISK FACTORS." 

Based upon the 2012-13 secondary assessed valuation of property within the boundaries of the 
District, it is estimated that the Developer will pay approximately $2,023,000 in fiscal year 2012-13 pursuant 
to the terms of a standby contribution agreement similar to the Standby Contribution Agreement which was 
entered into with respect to the Series 2006 Bonds during the fiscal year ending June 30, 2007. Thereafter, 
the Developer estimates that payments will be due under the Standby Contribution Agreement with respect 
to the Bonds and the Series 2006 Bonds until fiscal year 2019. See "RISK FACTORS." 

Investment in the Bonds involves substantial risks that each prospective investor should consider prior to 
investing. SEE "RISK FACTORS." 

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

Pursuant to the Standby Contribution Agreement, in each year prior to release of the Standby Contribution 
Agreement, the Developer will deposit with the Trustee on or before May I, the difference between the Tax Year 
Tax Amount Net of 2006 Bonds, plus 2013 Available Moneys, less Next Annual 2013 Debt Service Payment, but 
only if such difference is a negative number. Such terms are defined as follows: 

"Tax Year Tax Amount Net of 2006 Bonds" means the tax revenues expected to be received by the District 
at a tax rate of $3.00 per $100 of secondary assessed valuation (or such lesser rate as may be permitted) assuming a 
ninety-five percent (95%) collection rate, less Debt Service on the Series 2006 Bonds in the next succeeding 
calendar year, plus the amount in the debt service fund established pursuant to the Indenture related to the Series 
2006 Bonds estimated to be available to pay Debt Service on the Series 2006 Bonds (without regard to any optional 
redemption) due in the next succeeding calendar year. 

"2013 Available Moneys" means the amount in the Bond Fund estimated to be available to pay Debt 
Service on the Bonds. 

"Next Annual 2013 Debt Service Payment" means Debt Service on the Bonds (without regard to any 
optional redemption) due in the next succeeding calendar year. 

See Section 2.1 (A) of the Standby Contribution Agreement in APPENDIX C. The Developer will also 
make additional payments prior to each interest payment date if there continues to be a shortfall between the debt 
service due on the next payment date and the amount in the Bond Fund. See Section 2.l(B) of the Standby 
Contribution Agreement in APPENDIX C. The obligation of the Developer to pay will be subject only to the 
condition that for each year the District levies the tax rate described above. 

The Standby Contribution Agreement will be subject to release by the District when certain conditions 
related to the tax collection history have been met and the Board of the District approves such termination, which 
approval shall not be withheld unreasonably. See Section 1.15 of the Standby Contribution Agreement in 
APPENDIX C. 

The Developer will cause the Guarantor to provide certain financial information for the periods and at the 
times described under "The Guaranty and the Guarantor." If the information is not provided in a timely fashion, or 
if the information indicates that the Guarantor has failed to maintain the required minimum Net Worth or the 
required Liquidity (as such terms are defined in the Guaranty in APPENDIX J) and the Developer has not either met 
the test under the conditions permitted or provided Substitute Collateral ("Substitute Collateral" means cash, 
Government Obligations or a full recourse letter of credit, surety bond, investment agreement or other financial 
assurance instrument, acceptable to the District that is issued by an entity with a long term obligation rating by S&P 
or Moody's of at least "A") sufficient to pay the outstanding principal of, and interest on, the Bonds through the first 
optional call date of the Bonds (see Section 2.l(E)(ii)(2) of the Standby Contribution Agreement in APPENDIX C), 
the Bonds will be subject to special mandatory redemption (see Section 2.4 of the Standby Contribution Agreement 
in APPENDIX C and "THE BONDS - Redemption Provisions - Special Redemption Relating to a Default under the 
Standby Contribution Agreement or the Guaranty"). 

The Guarantor may be released from its obligation to guarantee the Developer's obligations under the 
Standby Contribution Agreement by providing Substitute Collateral under the terms and conditions set forth in 
Section 2.l(G) ofthe Standby Contribution Agreement in APPENDIX C. 

Bondholders may request the financial information required to be submitted under the Guaranty and the 
certifications required to evidence compliance with the Financial Covenants (as defined under "The Guaranty and 
the Guarantor" below) under the process described in Section 2.1 (H) of the Standby Contribution Agreement in 
APPENDIX C. 
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The Guaranty and the Guarantor 

The Guaranty. The Guaranty will be executed by the Guarantor in favor of the District and the Trustee. In 
the Guaranty, the Guarantor will unconditionally guarantee the full and prompt payment of amounts due from the 
Developer under the Standby Contribution Agreement. The Guarantor will waive any and all defenses, claims, 
setoffs and discharges of the Developer and agree not to assert, plead or enforce against the District any defenses. 

Under the Guaranty, until the obligations of the Developer under the Standby Contribution Agreement have 
been fully satisfied and the Developer has been released from the Standby Contribution Agreement pursuant to the 
terms of the Indenture and the Standby Contribution Agreement, or until the Guarantor has been released from the 
Guaranty in the event Substitute Collateral is deposited with the Trustee as provided for in the Standby Contribution 
Agreement, the Guarantor will comply with the following financial covenants (the "Financial Covenants"): 

(i) the Guarantor shall have, at the time of execution of the Guaranty, a minimum Net Worth 
of $200,000,000; and 

(ii) the Guarantor shall maintain, at all times, a minimum Net Worth of three (3) times the 
amount of the Undercollateralized Obligations and a minimum Liquidity of one and one
half ( 1.5) times the amount of the Undercollateralized Obligations. 

Investors are advised to review carefully the definitions of Affiliate, Development, Liquidity, Net Worth, 
Qualifying Assets, Qualifying Liabilities and Undercollateralized Obligations in Section 2 of the Guaranty in 
APPENDIX D in order to evaluate the parameters and limitations of the Financial Covenants. 

The Guarantor will be required to provide certain financial information related to its Financial Covenants as 
of the end of the Guarantor's fiscal year and the mid-year of each fiscal year to the District and the Trustee, which 
financial information is to be provided 120 days after the end of the fiscal year and 60 days after the end of the mid
year period, unless such period is extended (see Section 15 of the Guaranty in APPENDIX D and Section 
2.1(E)(ii)(1) of the Standby Contribution Agreement in APPENDIX C). 

In the event the Guarantor is not in compliance with the Financial Covenants or any act or occurrence 
related to dissolution, termination or insolvency of the Guarantor has occurred as described in Section 7 of the 
Guaranty in APPENDIX D, or if the Guarantor is not in compliance with the reporting requirements described in the 
paragraph immediately above, then and in any such event, the applicable provisions of the Standby Contribution 
Agreement and the Indenture shall control including, as applicable, that the Bonds, if Substitute Collateral is not 
deposited with the Trustee, may be subject to special mandatory redemption (see Sections 2.1(e)(ii)(2) and 2.4 of the 
Standby Contribution Agreement and "THE BONDS - Redemption Provisions - Special Mandatory Redemption 
Related to a Default under the Standby Contribution Agreement or the Guaranty." 

The Guarantor. The Guarantor was formed in 1993 for the purpose of investing partnership funds in stock, 
partnership interests and other real and personal property as permitted under Arizona law. The Guarantor was 
initially capitalized in 1994 through the contribution of 10,000,000 (currently 17,900,000) shares of common stock 
of Campbell Soup Company, a publicly traded company. The Guarantor will expire December 31,2050, or sooner, 
in accordance with the terms of the partnership agreement. See APPENDIX I for the audited financial statements of 
the Guarantor for the fiscal year ended December 31, 2012. As indicated therein, the assets of the Guarantor are 
concentrated in common stock of a publicly traded corporation. Adverse changes in the price of such stock would 
have a corresponding adverse effect on the net worth of the Guarantor. 

Ad Valorem Taxation 

At the general election held November 6, 2012, the voters of the State ratified Senate Concurrent 
Resolution I 025, which amends a provision of the Arizona Constitution relating to the State's property tax system. 
Beginning in tax year 2015 (for operations during the District's fiscal year 2015-16), and for tax years thereafter, 
the constitutional amendment will limit the value of real property and improvements, including mobile homes, used 
for all ad valorem tax purposes (both primary and secondary) to the lesser of the full cash value of the property or 
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an amount five percent greater than the taxable value of property determined for the prior year. The foregoing 
limitation does not apply to (I) equalization orders that the Arizona Legislature exempts from such limitation; 
(2) property used in the business of patented or unpatented producing mines, mills and smelters; (3) producing oil, 
gas and geothermal interests; (4) real property and improvements used for operation of telephone, telegraph, gas, 
water and electric utilities; (5) aircraft- regularly scheduled and operated by an aircraft company; (6) standing 
timber; (7) pipelines; and (8) personal property, except mobile homes. The legislature has enacted, and, as of 
April 5, 2013, the Governor has signed into law S1169, which makes statutory changes necessary to implement this 
voter-approved constitutional amendment. SJJ69 will become effective 90 days after the legislature adjourns the 
current legislative session, unless a sufficient petition seeking referendum of such legislation is submitted. The date 
of adjournment is unknown at this time. Other statutory changes may be enacted in the future. The information 
which follows summarizes the assessment, levy and collection process as it currently exists. 

General. The State has two different valuation bases for levying ad valorem property taxes. They are 
"limited property value" and "full cash value." Additionally, all property, both real and personal, is assigned a 
classification to determine its assessed valuation for tax purposes. Each legal classification is defined by property 
use and has an assessment ratio (a percentage factor) which is multiplied by the limited or full cash values of the 
property to obtain the assessed valuations. The Legislature, from time to time, has changed and may change the 
manner in which taxes are levied, including changing the assessment ratios and property classifications. (See 
"Assessment Ratios.") 

Primary Taxes. Taxes levied against the assessed limited property value (after application of the 
assessment ratio) are referred to as primary taxes, which are used for the maintenance and operation of counties, 
cities/towns, school districts, community college districts and the State. The State does not currently levy ad 
valorem taxes. With the exception of personal property (other than permanently affixed mobile homes) and utility, 
mining and producing oil, gas and geothermal property with limited values equal to full cash value, limited property 
value cannot exceed the full cash value and is derived statutorily using one of the following two procedures: 

(a) The limited property value for parcels in existence in the prior year that did not undergo 
modification through construction, destruction, split or change in use are established at the previous year's 
limited property value increased by the greater of either ten percent (10%) of last year's limited property 
value or twenty-five percent (25%) of the difference between last year's limited property value and the 
current year's full cash value. 

(b) The limited property value for parcels that underwent modification through construction, 
destruction or change in use, and for new parcels, is established by applying a ratio of the full cash to 
limited property values of existing properties of the same use or legal classification. 

The aggregate of the primary taxes levied by a county, city, town and community college district is 
constitutionally limited to a maximum increase of two percent (2%) over the prior year's levy limit plus any taxes on 
property not subject to tax in the preceding year (e.g., new construction and property brought into the jurisdiction 
because of annexation). In 2007 each taxing entity's maximum allowable primary property tax levy limit was 
rebased to the amount of actual 2005 primary property taxes levied (plus amounts levied against property not subject 
to taxation in prior years) to remove unused taxing capacity. The two percent (2%) limitation does not apply to 
primary taxes levied on behalf of school districts. The limited and full cash values of personal property (other than 
mobile homes) and for utility, mining and producing oil, gas and geothermal property are the same. 

Primary taxes on residential property only are constitutionally limited to one percent ( 1%) of the full cash 
value of such property. This constitutional limitation on residential primary tax levies is implemented by reducing 
the school district's taxes. To offset the effects of reduced school district property taxes, the State compensates the 
school district by providing additional State aid. See footnote (c) to TABLE 6. 

Secondary Taxes. Taxes levied against the assessed value (after application of the assessment ratio to full 
cash value) are referred to as secondary taxes, which are used for debt retirement (including debt service on the 
Bonds), voter-approved budget overrides and the maintenance and operation of special service districts such as 
sanitary, fire and road improvement districts. There is no limitation on the annual increases in full cash value of any 
property and annual levies for voter-approved bond indebtedness and special district assessments are unlimited. 
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Determination of Full Cash Value. The first step in the tax process is the determination of the full cash 
value of each parcel of real property within the State. Most property is valued by the various county assessors 
including for the county in which the District is located, Maricopa County, Arizona (the "County"), the County 
Assessor for the County (the "Assessor"), with the Arizona Department of Revenue valuing centrally assessed 
properties such as gas, water and electrical utilities, pipelines, mines, local and long distance telephone companies 
and airline flight property. 

Full cash value is statutorily defined to mean "that value determined as prescribed by statute" or if no 
statutory method is prescribed it is "synonymous with market value." "Market value" means that estimate of value 
that is derived annually by used of standard appraisal methods and techniques, which generally includes the market 
approach, the cost approach and the income·approach. As a general matter, the Assessor uses a cost approach for 
commercial/industrial property and a sales data approach for residential property. Arizona law allows taxpayers to 
appeal the Assessor's valuations by providing evidence of a lower value, which may be based upon another 
valuation approach. 

County assessors, upon meeting certain conditions, may value residential, agricultural and vacant land at 
the same full cash valuation for up to three years. The Assessor currently values exiting property on a two year 
cycle. 

Arizona law provides for a property valuation "freeze" for certain residential property owners sixty-five 
years of age and older. Owners of residential property may obtain such freeze against valuation increases (the 
"Property Valuation Protection Option") if the owners total income from all sources does not exceed four hundred 
percent (400%) (five hundred percent (500%) for two or more owners of the same property) of the "Social Security 
Income Benefit Rate". The property owner must apply for the Property Valuation Protection Option and, if 
approved by the Assessor, must renew the application every three years. If the property is sold to a person who does 
not qualifY for the Property Valuation Protection Option, the valuation reverts to its current full cash value. Any 
freeze on increases in full cash value will translate to the secondary assessed value of the affected property as 
hereinafter described. 
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Assessment Ratios. The appropriate property classification ratio is applied to the full cash value to 
determine the assessed valuation for such parcel. Except as set forth in footnote (6), the assessment ratios utilized 
over the period 2008 through 2012 for each class of property are set forth below. 

TABLE I 
Property Tax Assessment Ratios 

2008-09 through 2012-13 

Property Classification (a) 2008-09 2009-10 

Mining, Utility, Commercial and Industrial (b) 
Agriculture and Vacant Land (b) 
Owner Occupied Residential 
Lease or Rented Residential 
Railroad, Private Car Company 

and Airline Flight Property (c) 

22% 
16 
10 
10 

18 

21% 
16 
10 
10 

17 

2010-11 2011-12 

20% 20% 
16 16 
10 10 
10 10 

15 15 

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

2012-13 

19.5% 
16.0 
10.0 
10.0 

19.0 

(b) For tax year 2013, full cash values up to $133,868 on commercial, industrial and agricultural personal property are 
exempt from taxation. This exemption is indexed annually for inflation. Any portion of the full cash value in excess of 
that amount will be assessed at the applicable rate. Effective January I, 2011, the assessment ratio for mining, utilities, 
commercial and industrial property was reduced by one percentage point annually, resulting in an assessment ratio of 
20 percent thereafter. The assessment ratio for mining, utilities, commercial and industrial property will be reduced to 
19.5 percent for tax year 2013 and further reduced one-half of one percent for each year to 18 percent for 2016 and 
thereafter. The assessment ratio for agricultural and vacant property will be reduced to 15 percent for tax year 2016 and 
thereafter. From time to time, there are legislative proposals in the State, including proposals to reduce the assessment 
ratio for certain property, which, if enacted could alter or amend the matters referred to above or adversely affect the 
market value of the Bonds. It cannot be predicted whether or in what form any such proposal might be enacted or 
whether, if enacted, it would apply to obligations issued prior to enactment. 

(c) This percentage is determined annually to be equal to the ratio of (i) the total assessed valuation of all mining, utility, 
commercial, industrial, and military reuse zone properties, agricultural personal property and certain leasehold personal 
property to (ii) the total full cash (market) value of such properties. 

Collection. On or before the third (3rd) Monday in August of each fiscal year based on valuation as of that 
date, the District will (i) fix, levy and assess the amount to be raised from ad valorem property taxes which, together 
with the amount estimated to be available from all other sources of revenue and any unencumbered balances from 
the previous fiscal year, will equal the total of amounts proposed to be expended in the budget for the current fiscal 
year and (ii) forward the District's levied and assessed amount to the County who will then determine the necessary 
ad valorem tax rates for the District. (Based upon amounts anticipated to be available pursuant to the Standby 
Contribution Agreement, the tax rate is intended to equal $3.00 per $100 of secondary assessed valuation, or such 
lesser amount as may be permitted under the Standby Contribution Agreement and Indenture). For such purpose, on 
or before each such third Monday in August, and after review of such amount and rate for compliance with any 
applicable statutory and constitutional limitations by the property tax oversight commission of the State, an 
assessment and tax roll must be delivered to the Treasurer. The Assessor of the County may, however, change such 
roll any time before December 20 of such year. Any decrease in the value of the roll so established in December 
from the value used on the immediately preceding third Monday in August could reduce the aggregate amount of 
taxes to be collected by the District. 

The ad valorem property taxes levied and assessed by the District pursuant to the assessment and tax roll 
delivered to the Treasurer are billed along with State of Arizona (the "State") and County ad valorem property taxes 
and are due and payable in two equal installments on October 1 of that calendar year and on March 1 of the 
subsequent calendar year. The two ad valorem property tax installments become delinquent and begin to accrue 
interest at the rate of sixteen percent (16%) per annum simple interest prorated monthly on November 1 of that 
calendar year and May 1 of the subsequent calendar year, respectively. Delinquent interest is waived if a taxpayer, 
delinquent as to the November 1 payment, pays the entire year's tax bill by December 31. 

All taxes become a lien upon the property assessed (they are not a personal obligation of the property 
owner), attaching on the first day of January of each tax year, subject to the possible exception of ad valorem 
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property taxes levied against the real property of a property owner in bankruptcy. Generally, a tax lien is not 
satisfied or removed until the taxes are paid or the property is finally vested in a purchaser under a tax lien sale. An 
ad valorem tax lien is prior and superior to all the liens and encumbrances on the property, except liens and 
encumbrances held by the State. 

If the ad valorem property taxes are not paid when due, the Treasurer is required to secure a payment 
through the sale of the tax lien. Not later than December 3I of each year, the Treasurer must prepare a list of all real 
property upon which the ad valorem property taxes for prior years were unpaid and delinquent. The property so 
listed is advertised for sale and the sale of the tax lien for delinquent ad valorem property taxes must be held by the 
Treasurer in February of the calendar year immediately following the publication of notice of the tax lien sale. The 
Treasurer will offer at the sale a tax lien on each delinquent property at a price equal to the amount of taxes, interest 
and penalties due on the property to the bidder willing to accept the lowest rate of interest on the amount paid by the 
bidder for the tax lien. If no bidder is willing to accept less than sixteen percent (I6%) per annum, the lien is 
assigned to the State and held for subsequent resale. If a tax lien is sold, the bidder is required to pay as the 
purchase price the amount oftaxes, interest and penalties due on the property, in cash at the time of sale. Ifthe lien 
is assigned to the State, the ad valorem property taxes due will remain unpaid until subsequent resale or redemption 
of the property. 

Accordingly, delinquent ad valorem property taxes levied by the District should, if the assessed property 
has sufficient value to attract bidders at the tax lien sale, be recovered by the District within fifteen (IS) months after 
the end of the calendar year in which such taxes were levied and assessed. 

The holder of a tax lien is entitled to foreclose the right to redeem the tax lien by judicial sale after the third 
anniversary of the right to redeem tax lien sale and to foreclose the tax lien by administrative process, without 
judicial action, after the fifth anniversary of the tax lien sale. 

It is anticipated that the District's semiannual payments of Debt Service with respect to the Bonds will be 
funded with installments of tax payments collected on or about the immediately preceding tax payment date together 
with any funds available from any other sources, including amounts, if any, available from the Standby Contribution 
Agreement. If, for any reason, a material portion of the ad valorem property taxes due and payable to the District 
are not paid in a timely manner, or payments due pursuant to the Standby Contribution Agreement are not paid when 
due, the payment of Debt Service could be delayed. It cannot be determined with any certainty when delinquent ad 
valorem property taxes could be collected and available for the payment of Debt Service with respect to the Bonds 
and what impact such delay could have on the secondary market for the Bonds. 

SEE "RISK FACTORS- Availability of Standby Contribution Agreement and Guaranty Amounts," 
"-Effect of Valuation of Property," "-Direct and Overlapping Indebtedness" and "-Bankruptcy and 
Foreclosure Delays." 

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

When a debtor files or is forced into bankruptcy, any act to obtain possession of the debtor's estate, any act 
to create or perfect any lien against the property of the debtor or any act to collect, assess or recover a claim against 
the debtor that arose before the commencement of the bankruptcy would be stayed pursuant to the Bankruptcy Code. 
While the stay of a bankruptcy court may not prevent the sale of tax liens against the real property of a bankrupt 
taxpayer, the judicial or administrative foreclosure of a tax lien against the real property of a debtor would be subject 
to the stay of a bankruptcy court. It is reasonable to conclude that "tax sale investors" may be reluctant to purchase 
tax liens under such circumstances, and, therefore, the timeliness of post-bankruptcy petition tax collections 
becomes uncertain. 
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Property Valuations. The following table lists certain property valuations for the District: 

Fiscal Year 
2008-09 
2009-10 
2010-11 
2011-12 
2012-13 

TABLE2 
Property Valuations 

Estimated Net Full 
Cash Value (a) 
$826,346,588 

804,275,397 
559,181,749 
432,987,475 
417,162,807 

Secondary Assessed 
Value 

$104,992,404 
104,452,505 
70,917,296 
54,835,773 
51,517,086 

The District's preliminary fiscal year 2013/14 estimated net full cash valuation and secondary assessed valuation of 
property within the boundaries of the District is estimated at $445,442,469, an increase of approximately 6.8% from 
the fiscal year 2012113 estimated net full cash valuation. The District's preliminary fiscal year 2013/14 secondary 
assessed valuation is estimated at $54,919,966, an increase of approximately 6.6% from the fiscal year 2012/13 
secondary assessed valuation. Although the final official valuations are not expected to differ materially from the 
estimated valuations, the valuations are subject to positive or negative adjustments until approved by the Board of 
Supervisors of the County no later than August 19, 2013. 

(a) Estimated net full cash value is the total market value of the property within the District less the exempt 
property within the District. 

Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 
and Assessed Values, Arizona Tax Research Association and Finance Department of the County. 

SEE "RISK FACTORS- Certain Factors Which May Adversely Affect Development; Consequences" 
and"- Effect of Valuation of Property." 
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Net Secondary Assessed Valuation by Property Classification. The following table shows a breakdown of 
secondary assessed valuations for the District by property classifications for the fiscal years indicated: 

Fiscal Year 2012-13 

Legal 
Class 

1 
2 
3 
4 

Description 
Commercial 
Agricultural & Vacant 
Residential (owner occupied) 
Residential (rental occupied) 

Preliminary Fiscal Year 2013-14 (a) 

Legal 
Class 

1 
2 
3 
4 

Description 
Commercial 
Agricultural & Vacant 
Residential (owner occupied) 
Residential (rental occupied) 

TABLE3 

Full Cash Value 
$ 23,941,377 

158,395,957 
243,490,416 

80,624,074 
$506.451 .824 

Full Cash Value 
$ 22,373,747 

174,285,782 
256,078,635 

87,450,813 
$540.188.977 

Secondary 
Assessed Valuation 

$ 4,748,395 
14,430,302 
24,335,535 

8,002,854 
$51.517.086 

Secondary 
Assessed Valuation 

$ 4,295,813 
16,345,214 
25,593,410 

8,685,529 
$54 919.966 

(a) Although the final official valuations are not expected to differ materially from the estimated valuations, 
the valuations are subject to positive or negative adjustments until approved by the Board of Supervisors of 
the County no later than August 19, 2013. 

Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 
and Assessed Values, Arizona Tax Research Association and Finance Department of the County. 

See "RISK FACTORS- Concentration of Ownership; Subsequent Transfer" and "-Failure or Inability to 
Complete Proposed Development." 

Net Secondary Assessed Valuations of Certain Taxpayers. The following table shows with respect to fiscal 
year 2012-13 property taxpayers located within the District who owned property amounting to one percent (1%) or 
more of the total of the net secondary assessed valuations of property within the boundaries of the District for the 
fiscal years indicated, their current net secondary assessed value and their relative proportion of the total net 
secondary assessed value of the District. 
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TABLE4A 

Fiscal Year 2012-13 

Taxpayer 
1. Fidelity National Title Company TR B 176 
2. The Developer 
3. Arizona Public Service Company 
4. Banner Health 
5. DMB Verrado Golfl LLC 
6. DMB Verrado District Core 1 LL/DMB/PB V Apts 
7. DMB Verrado District Core I Office LLC 
8. Toll Brothers Az Construction Company 
9. Scm-Vertwo 159 LLC/Etal 

10. Heritage Investment Holdings II LLC 

TABLE4B 

Preliminary Fiscal Year 2013-14 

Taxpayer 
1. Fidelity National Title Company TR B 176 
2. The Developer 
3. Arizona Public Service Company 
4. Banner Health 
5. DMB Verrado Golfl LLC 
6. DMB Verrado District Core 1 LLIDMB/PB V Apts 
7. DMB Verrado District Core I Office LLC 
8. Toll Brothers Az Construction Company 
9. Scm-Vertwo 159 LLC/Etal 

2012/13 
Secondary 
Assessed 

Valuation 
$4,624,850 

2,572,380 
1,047,092 
1,009,520 

819,368 
678,166 
675,179 
417,350 
354,640 
328,400 

$12,526,945 

Preliminary 
2013-14 

Secondary 
Assessed 

Valuation (a) 
$6,860,766 

2,494,093 
1,290,785 

930,391 
735,839 
596,681 
576,993 
571,090 
518,560 

$14,575,198 

As Percent of 
District's 

2012-13 Net 
Secondary 
Assessed 

Valuation 
8.97% 
4.99 
2.03 
1.95 
1.59 
1.31 
1.31 
0.81 
0.68 
0.63 

24.27% 

As Percent of 
District's 

Preliminary 
2013-14 Net 
Secondary 
Assessed 

Valuation (a) 
12.49% 
4.54 
2.35 
1.69 
1.33 
1.08 
1.05 
1.03 
0.94 

26.50% 

(a) Although the final official valuations are not expected to differ materially from the estimated valuations, 
the valuations are subject to positive or negative adjustments until approved by the Board of Supervisors of 
the County no later than August 19, 2013. 

Source: Property Tax Rates and Assessed Values, Arizona Tax Research Association and Assessor of the County. 

The entities numbered 5, 6 and 7 in TABLE 4A and TABLE 4B are related to the Developer as affiliated entities. 
With regard to the entity numbered 1 in both TABLES, see "GENERAL DESCRIPTION OF THE PROJECT 
AND THE DEVELOPER- Project-- General." As noted therein, the Developer is responsible for paying the 
property taxes (including those of the District) of the entity numbered 1. As a result of such relationships, there 
is a material concentration of the obligation to pay property taxes in the Developer. 
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See "RISK FACTORS- Concentration of Ownership," "- Certain Factors Which May Adversely Affect 
Development; Consequences" and"- Effect of Valuation of Property." 

Record of Taxes Levied and Collected in the District. Under Arizona law, the Board of Supervisors of the 
County is required to levy a tax in an amount sufficient to provide for Debt Service. Property taxes are levied and 
collected on property within the District and certified by the Treasurer on behalf of the District. The following table 
sets forth the tax collection record of the District for the past five fiscal years: 

TABLE 5 

Real and Secured Collected to June 30th(b)(c) Total Collections( c) 
Fiscal Personal Property Percent of Percent of 
Year Tax Levy(a) Amount Tax Levy Amount Tax Levy 

2012-13 $1,700,058 (d) (d) $1,030,785 60.63% 
2011-12 1,808,608 $1,788,513 98.89% 1,808,592 100.00 
2010-11 2,279,546 2,284,861 100.23 2,279,529 100.00 
2009-10 3,384,802 3,267,591 96.54 3,383,751 99.97 
2008-09 3,390,379 3,395,526 98.09 3,390,379 100.00 

(a) Tax levy is as reported by the Treasurer as of August of each tax year. Amounts include adjustments made 
to levy amounts after the August report. Amounts include the proceeds of the tax described in footnote (g) 
to TABLE 6. 

(b) Reflects collections made through June 30, the end of the fiscal year, on such year's levy. Property taxes 
are payable in two installments. The first installment is due the first day of October and becomes 
delinquent on November 1, but is waived if the full tax year's taxes are paid in full by December 31. The 
second installment becomes due the first day of March and is delinquent on May 1. Interest at the rate of 
16% per annum attaches on first and second installments following their delinquent dates. Penalties for 
delinquent payments are not included in the above collection figures. 

(c) Reflects collections made through March 31, 2013. The next installment of taxes will be due October 1, 
2013, but is not delinquent until November 1, 2013. 

(d) In the process of collections. 

Source: Maricopa County Treasurer's Office 

Overlapping General Obligation Bonded Indebtedness. Overlapping general obligation bonded 
indebtedness is shown below including a breakdown of each overlapping jurisdiction's applicable general obligation 
bonded indebtedness, net assessed valuation and combined tax rate per $100 assessed valuation. Outstanding 
bonded indebtedness is comprised of general obligation bonds outstanding and general obligation bonds scheduled 
for sale. The applicable percentage of each jurisdiction's assessed valuation which lies within the District's 
boundaries was derived from information obtained from the Assessor. The information presented for the State of 
Arizona is preliminary and subject to change. See "RISK FACTORS - Direct and Overlapping Indebtedness." 
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TABLE 6 

Proportion Applicable 2012-2013 
2012-2013 Net Net to the District Combined 

Secondary Outstanding Tax Rate 
Direct and Overlapping Assessed Bonded Debt Approx. Per $100 

Jurisdiction Valuation (a) Percent Net Amount Assessed (b) 

State of Arizona $56,271,814,583 None 0.09% None None 
Maricopa County 34,400,455,716 None 0.15 None $2.2189 (c) 
Maricopa County 

Community 
College District 34,400,455,716 $671,250,000 0.15 $1,006,875 1.3778 

Town of Buckeye 300,289,266 None 0.59 None 1.8046 
Western Maricopa 

Education Center 15,344,723,318 35,000,000 0.33 115,500 0.0500 
Liberty Elementary 

School District No. 25 179,773,102 8,595,000 0.99 85,091 3.5395 
Litchfield Elementary 

School District No. 79 584,148,304 35,675,000 5.81 2,072,718 3.8863 
Saddle Mountain Unified 

School District No. 90 836,599,631 16,700,000 1.77 295,590 1.2804 
Verrado Western Overlay 

Community Facilities 
District 13,688,207 11,500,000 100.00 11,500,000 3.3000 

Verrado District 1 
Community Facilities 
District (d) 51,517,086 42,715,000* 100.00 42.715,000* 3.3000 

TOTALS $5:Z,:Z20,:Z:Z4 * 

(a) Includes general obligation bonds outstanding and general obligation bonds scheduled for sale. Also, does 
not include the Salt River Project Agricultural Improvement and Power District general obligation bonded 
debt. Such debt has been refunded in advance of maturity and is secured for payment by government 
securities held in irrevocable trust. Also excludes the principal amount of certificates of participation, 
revenue obligations or loan obligations outstanding for the jurisdictions listed above. Also excludes the 
principal amount of improvement districts' bonds outstanding of various jurisdictions that are secured by 
special assessments levied against property owners residing within the respective improvement districts. 
Bonds supported from enterprise revenues are also excluded. Also does not include the obligation of the 
Central Arizona Water Conservation District ("CA WCD") to the United States of America, Department of 
the Interior, for repayment of certain capital costs for construction of the Central Arizona Project ("CAP"), 
a major reclamation project that has been substantially completed by the U.S. Department of the Interior to 
deliver Colorado River water to central Arizona down to Tucson. The obligation is evidenced by a master 
contract between CA WCD and the Department of the Interior. CA WCD was formed for the express 
purpose of paying administrative costs and expenses of the CAP and to assist in the repayment to Arizona's 
portion of the costs reimbursable to the federal government. Repayment will be made from a combination 
of power revenues, subcontract revenues (i.e., agreements with municipal, industrial and agricultural water 
users for delivery of CAP water) and a tax levy against all taxable property within CA WCD's boundaries. 
The tax levy is limited to 14 cents per $100 of secondary assessed valuation, of which 10 cents is being 
currently levied. (See Arizona Revised Statutes, Section 48-3715 et. seq.) There can be no assurance that 
such levy limit will not be increased or removed at any time during the life of the contract. CA WCD is a 
multi-county water conservation district having boundaries coterminous with the exterior boundaries of 
Arizona's Maricopa, Pima and Pinal Counties. It was formed for the express purpose of paying 

*Preliminary, subject to change 
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administrative costs and expenses of the CAP and to assist in the repayment to the United States of the 
CAP capital costs. Repayment will be made from a combination of power revenues, subcontract revenues 
(i.e., agreements with municipal, industrial and agricultural water users for delivery of CAP water) and a 
tax levy against all taxable property within CA WCD's boundaries. 

This table also does not include the obligation of the Maricopa County Flood Control District to contribute $80 
million to CAP. The Flood Control District's sole source of revenue to pay the contribution will be raised 
from ad valorem taxes. 

(b) The combined tax rate includes the tax rate for debt service payments and voter-approved overrides, if any, 
which is based on the secondary assessed valuation of the entity, and the tax rate for all other purposes, 
such as maintenance and operation and capital outlay, which is based on the primary assessed valuation of 
the entity. 

(c) The County's tax rate includes the $1.2407 county tax rate, the $0.1780 tax rate of the Maricopa County 
Flood Control District, the $0.1683 tax rate of the Special Healthcare District, the $0.0492 tax rate of the 
County's Free Library District, $0.1000 tax rate of the Central Arizona Project and the $0.0110 tax rate for 
the County's contribution to fire districts. It should be noted that the County Flood Control District does 
not levy taxes on personal property. Includes the "State Equalization Assistance Property Tax" which is 
$0.4717 in fiscal year 2012-13 and is adjusted annually pursuant to Section 41-1276, Arizona Revised 
Statutes. 

(d) In addition to the rate for Debt Service, the District levies a tax of $0.30 per $100 of secondary assessed 
valuation for operations and maintenance costs of the District. 

Source: Individual jurisdictions. 

Additional General Obligation Bonded Indebtedness of the District. In addition to the Bonds , the District 
retains the right to issue, in accordance with the procedures set forth in the CFD Act, additional series of bonds 
payable from ad valorem taxes. See "SECURITY FOR AND SOURCES OF PAYMENT - General." See also 
"RISK FACTORS- Direct and Overlapping Debt." 

The CFD Act provides that the total aggregate outstanding amount of bonds and any other indebtedness for 
which the full faith and credit of the District are pledged will not exceed sixty percent (60%) of the aggregate of the 
estimated market value of the real property and improvements in the District after the public infrastructure of the 
District is completed plus the value of the public infrastructure owned or to be acquired by the District with the 
proceeds of the bonds. (The District has made a finding that issuance of the Bonds will meet the test set forth 
above.) 

Pursuant to the Election, the District was authorized to incur general obligation bonded indebtedness in an 
amount not to exceed $100,000,000 and will have $51 ,400,000* of such amount remaining after issuance of the 
Project Bonds in order to finance, among other things, the costs of public infrastructure purposes within the District, 
including incidental costs and the costs of issuing bonds. Additional indebtedness could be authorized for the 
District in the future pursuant to other elections. 

Additional Overlapping General Obligation Bonded Indebtedness. The District has no control over the 
amount of additional indebtedness payable from taxes on all or a portion of the property within the District that may 
be issued in the future by other political subdivisions, or other entities having jurisdiction over all or a portion of the 
land within the District. Additional indebtedness could be authorized for such overlapping jurisdictions in the 
future. See "RISK FACTORS- Direct and Overlapping Debt." 

* Subject to change. 
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The following overlapping entities of the District have the indicated authorized but unissued general 
obligation bonds available for future issuance as of May 1, 2013. 

TABLE 7 

Overlapping Jurisdiction 

Maricopa County Community College District 
Town of Buckeye 
Western Maricopa Education Center 
Saddle Mountain Unified School District No. 90 
Liberty Elementary School District No. 25 
Litchfield Park Elementary School District No. 79 
Verrado Western Overlay Community Facilities District 
Verrado District I Community Facilities District 

$151,193,000 
None 

39,000,000 
None 
None 

9,675,000 
47,000,000 
51 ,400,000* 

GENERAL DESCRIPTION OF THE DISTRICT 
AND THE PUBLIC INFRASTRUCTURE 

The District 

The District was created to finance and construct or acquire a portion of the public infrastructure 
(collectively, the "Public Infrastructure") that is part of the project known as Verrado, a master-planned residential 
and commercial development (the "Project" or "Verrado"). The Project is bounded by the Northern Avenue 
alignment on the north, by approximately the 235th Avenue alignment on the west, by approximately Y. mile south 
of McDowell Road at the southernmost point, and by Jackrabbit Trail on the east, all within the Town. The 
boundaries ofVerrado encompass approximately 8,800 acres. Map 2 depicts the District boundaries. 

Formation of the District was approved by the Town on June 19, 2001 upon the request of all the 
landowners within the District. The District boundaries are coincident with the boundaries of the Project. The 
District board is comprised of the Town Council, ex officio, and the Mayor of the Town is the Chair of the District 
Board. The Town Manager serves as District Manager and the Town Clerk as District Clerk. 

Simultaneous with the formation of the District, the Verrado Western Overlay Community Facilities 
District (the "Overlay District") was formed. The Overlay District, as its boundaries were thereafter adjusted, 
comprises approximately 4,926 acres and is wholly contained within the District. The Overlay District is authorized 
to issue general obligation bonds in an aggregate principal amount not to exceed $60,000,000 pursuant to an election 
held on August 7, 2001. The Overlay District issued $13,000,000 principal amount of Variable Rate General 
Obligation Bonds, Series 2004 on November 17, 2004. (See Map 2 and "GENERAL DESCRIPTION OF THE 
DISTRICT AND THE PUBLIC INFRASTRUCTURE.") 

Public Infrastructure 

The Public Infrastructure that will be financed with the proceeds of the Project Bonds and acquired by the 
District consists of public infrastructure located in the Town that benefits residents of the District. TABLE 8 
provides a detailed description and outlines estimated costs and completion dates of the various components of the 
Public Infrastructure to be financed by the Project Bonds. 

*Preliminary, subject to change. 
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TABLE 8 

To Be Paid Estimated 
Estimated From Bond Completion 

Project Descriptions Cost Proceeds Date 
A. Phase 2 Roadway & Landscape Improvement- represents $440,808 $440,808 March 2007 

balance of payments for improvements previously conveyed to the 
District 1 on 11/4/08. Includes roadway and landscape 
improvements (street trees and irrigation only) on Hamilton St. and 
Delaney Dr. in Phase 2W previously approved and conveyed to 
District 1. Total approved amount to be funded by District 1 from 
proceeds of the Series 2006 Bond was $444,249. District 1 funded 
$3,440.93 of this amount on 12/3/08 resulting in $440,808 
remaining to be reimbursed. 

B. Phase 2 Infrastructure: Dry Utility Trench & Conduit & Street 1,023,977 1,023,977 March 2007 
Lights - Includes dry utility trench & conduit and street lighting 
within previously completed collector roadway segments (Thomas 
Rd., Heritage St., Hamilton St., Western Dr. and Delaney Dr.) in 
Phase 2W. 

C. Pioneer Drive 3E - Roadway improvements for a 0.5-mile collector 536,670 536,670 November 2007 
road in Phase 3 East adjacent to High School, including storm drain, 
concrete, paving, dry utility trench and conduit, street lighting, signage 
and landscape. Landscape included on west side of street only. 
Landscape on east side to be completed concurrent with Phase 3E 
development estimated at $75,000. 

D. Highlands Drive 3N - Roadway improvements for a 0.25-mile 183,206 183,206 February 2008 
collector road segment in Phase 3 North, including storm drain, 
concrete, paving, dry utility trench and conduit, street lighting, signage 
and landscape. 

E. Regent Street 3N - Roadway improvements for a 0.5-mile collector 383,799 383,799 March 2008 
road segment in Phase 3 North, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

F. Sunrise Lane 3N- Roadway improvements for a 0.75-mile collector 2,084,978 2,084,978 June 2008 
road segment in Phase 3 North, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting, signage and 
landscape. 

G. Walton Park Restrooms- Restroom facility in the Phase 1 District 188,931 188,931 February 2009 
Park ("Walton Park") 

H. Welcome Center Roadway (Verrado Way/McDowell Road)- 390,115 390,115 May 2009 
Roadway improvements at Verrado Way and McDowell Rd. for 
access to new Welcome Center, including storm drain, concrete, 
paving, dry utility trench and conduit, street lighting and signage. 

I. Indian School Road - Roadway improvements for a 1.5-mile 938,173 767,516 August 2009 
collector road segment in Phase 3 North, including storm drain, 
concrete, paving and dry utility trench and conduit. 

J. Bulldozer Wash & McDowell Basin- Includes grading, concrete 1,646,889 0 May 2012 
structures, erosion protection and drainage improvements for 
Bulldozer Wash and McDowell Basin (SR42), a 1.25 mile regional 
drainage channel and retention basin. Refer to item "P" for completed 
landscape improvements. 
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Project Descriptions 
K. Verrado Way (110-Market Street) Roadway improvements for a 

0.25- mile arterial roadway expansion from 4 lanes to 6 lanes, 
including storm drain, concrete, paving, dry utility trench and conduit, 
street lighting, signage and landscaping. 

L. Western Channel (Phase 2W)- Grading, drainage and Landscape & 
irrigation improvements for a 0.5-mile drainage channel in Phase 2 
West. 

M. Phase lBS, 2E and 2W Groundcover Landscape Improvements
Includes finish groundcover landscaping and irrigation on previously 
completed roadways in Phase IBS, 2E and 2W per ongoing job order 
contracts. Portions of these segments are complete or near complete. 

Total Estimated Costs for Projects 

Source: Developer 

Estimated 
Cost 

579,243 

350,000 

204,603 

$8.951.832 

To Be Paid 
From Bond 

Proceeds 
0 

0 

0 

$6.000.000 

Estimated 
Completion 

Date 
November 2012 

November 2013 

November 2014 

See "SOURCES AND APPLICATIONS OF FUNDS" herein. Additional infrastructure may be funded if 
Bond proceeds are available. 

GENERAL DESCRIPTION OF THE PROJECT AND THE DEVELOPER 

The information contained in this section relates to and has been obtained from the Developer, and neither 
the District nor the Undenvriter assumes any responsibility for the accuracy or completeness thereof None of the 
District, the Financial Advisor or the Undenvriter makes any representation regarding projected development plans 
with the District, the financial soundness of the Developer, the Guarantor or other property owners and 
developers or the managerial ability of such persons and entities to complete development as planned. The 
development of the property within the District may be affected by factors, such as governmental policies with 
respect to land development, the availability of utilities, the availability of energy, construction costs, interest rates, 
competition from other developments and other political, legal and economic conditions beyond the control of the 
District, property owners and developers. Further, the property within the District may be subject to encumbrances 
as security for obligations payable to various parties, the default of which could adversely affect construction 
activity. See "RISK FACTORS" 

Project - General 

Approximately 8,635 acres of the Project served as the Caterpillar Tractor Proving Grounds from the late 
1940s until 1988 (the "Proving Grounds"). Caterpillar Inc. then donated the Proving Grounds to the Caterpillar 
Foundation, an lllinois not-for-profit corporation ("Foundation"). Caterpillar Inc. conducted a national search for a 
developer of the Proving Grounds and selected DMB Associates Inc., an Arizona corporation ("DMB"), in 1998. 
DMB formed DMB White Tank, LLC, an Arizona limited liability company ("Developer"), which entered into a 
Master Agreement dated September 30, 1999 with the Foundation (the "Master Agreement") for the purchase of 
the Proving Grounds. 

Consistent with the terms of the Master Agreement, the Proving Grounds were conveyed to a two 
beneficiary trust, Trust No. B176, on or about March 20, 2002, and will be administered pursuant to the terms of 
the related Trust Agreement under which Developer assumes all rights and obligations for ownership and 
development of the Proving Grounds (including payment of property taxes (including those of the District)) and 
Foundation is paid a specified percentage of each land sale. The Master Agreement runs through 2030 with 
options for extension. In 1999, Developer acquired an additional 165 acres of land contiguous to the south 
boundary of the Proving Grounds. Foundation has the right but not the obligation to pay property taxes if the 
Developer does not. Foundation will not be othenvise liable directly or, indirectly for payment of the Bonds. 
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Development of the balance of the Project is expected to occur in several phases over a 15 year period. The 
Project's grand opening, Phase I, occurred in January 2004. Phase II commenced in late 2005 and Phase III is 
expected to commence in late 2013. See TABLE 10. 

Project- Governmental Approvals and Agreements 

Developer and the Town are parties to that certain Pre-Annexation and Development Agreement recorded 
November 26, 1999 in the Official Records of the Maricopa County, Arizona Recorder at Document No. 
99-1071208 (the "Development Agreement") whereby, among other things, the Community Master Plan was 
acknowledged to be consistent with the Town's General Plan. The Development Agreement also provides for the 
utilization of community facilities districts to finance public infrastructure. 

Pursuant to Ordinance No. 19-99, recorded December 29, 1999, in the Official Records of the Maricopa 
County Arizona Recorder at Document No. 99-1158258, the Town approved the annexation of the Project into the 
Town. Pursuant to Resolution No. 20-99, adopted November 16, 1999, the Town approved a General Plan 
Amendment, including the revised circulation transportation map, for the Project. Pursuant to Ordinance No. 21-99, 
adopted November 16, 1999, the Town approved the re-zoning of the Project for up to 14,000 residential units, 4 
million square feet of commercial development and 1,000 resort rooms. The current plan for the Project includes 
approximately 11 ,000 residential units and 4 million square feet of commercial. 

The District, the Town and Developer are parties to that certain Development, Financing Participation and 
Intergovernmental Agreement No. 1 (Verrado District 1 Community Facilities District) recorded July 3, 2001, in 
the Official Records of Maricopa County, Arizona Recorder at Document No. 2001-0594335 (the "District 
IGA") which provides the framework for the utilization of community facilities district financings within the 
District. 

Project - Transportation and Utilities 

Direct access from Interstate 10 to the Project IS provided by means of a spread diamond traffic 
interchange. 

Water and wastewater facilities and infrastructure and service related thereto are provided pursuant to that 
certain Caterpillar Property Water/Wastewater Agreement dated November 1, 2000, by and between the Developer 
and EPCOR Water (USA), Inc., a Delaware corporation and successor to Arizona-American Water Company, an 
Arizona corporation as successor to Citizens Communications Company. 

Electric service to the Project is provided pursuant to a Memorandum of Understanding between the 
Developer and Arizona Public Service Company. Gas service to the Project is provided by Southwest Gas. 
Telecommunications service to the Project is provided pursuant to a Technology Services and Marketing Agreement 
between the Developer and Cox Communications dated December 5, 2002, and subsequently amended on 
September 2, 2010. 

Project- Budget, Development Status and Plans 

In addition to public infrastructure financed by the District and the Verrado Western Overlay District in the 
amounts of $42,600,000 and $13,000,000, respectively, as of March 31, 2013, the Developer has invested 
approximately $435,686,000 into the Verrado Project and estimates that an additional $650,107,000 will be required 
to complete the remaining future phases of development. TABLE 9 provides an approximate summary of the funds 
invested into the Project through March 31, 2013. 

The $42,600,000 in public infrastructure previously financed by the District was used in the construction 
and acquisition of ( 1) the south segment of the freeway interchange; (2) roadway, sidewalk, street light and storm 
drain improvements (including accompanying roadway landscaping); (3) drainage control improvements; (4) district 
park improvements; (5) culvert crossing; (6) traffic signals; (7) retention basin; (8) district/regional park 
improvements and (9) lineal park and multi-path and trail system. 
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TABLE 9 

Item 

Planning, engineering and entitlement 
Land and acquisition 
Offsite, backbone and parcel infrastructure 
Golf development and operations 
Amenity improvements 
Commercial development and operations 
Vertical development 
CFD standby contributions and associated costs 
Marketing 
Project administration and other 
Total Project Investment 

Source: Developer 

Amount 

$ 26,512,000 
68,691,000 

137,484,000 
36,012,000 

9,125,000 
9,102,000 
7,067,000 

11,404,000 
22,412,000 

107,877,000 
$435.686.000 

As of March 31,2013, the Developer has closed on 3,353 residential lots, inclusive of277 custom lots, 
within the District, representing approximately $181,056,000 in land sale revenue. Single-family production (non
custom) homes in Verrado currently sell for prices (base) ranging from approximately $175,000 to $350,000 and 
range in size from 1,750 to 4,400 square feet. Custom homes range from $500,000 to more than $3,000,000. 

The Developer intends to launch another phase of the project, Phase 3 South, in the fall of 2013 which 
will absorb approximately 208 acres and will include 634 single-family production lots. The aggregate gross 
land sale revenue generated from these transactions is projected to approximate $42,000,000. Additionally, the 
Developer has initiated the preliminary planning of an active-adult community which will encompass up to an 
additional 1,300 acres on the northeastern portion of the project and be comprised of up to approximately 3,500 
age-restricted single family production homes. It is anticipated that this age-restricted district will formally 
launch in the spring of2015. 

In addition to residential development, the Developer has also developed several commercial projects and 
major amenities within the Verrado community. In 2004, the Developer completed construction of a two and 
three-level mixed use development, consisting of approximately 32,000 square feet of neighborhood retail center 
and 45 apartment units. Tenants have been occupying both the retail and residential space since January 2004. 
In 2008, the Developer completed construction of two two-story office buildings, consisting of approximately 
29,000 total square feet. Tenants occupying these office spaces have included engineering firms, numerous 
medical users, dentists and insurance providers. Major community amenities include the approximately 16,000 
square-foot Raven Clubhouse with Verrado Grille and Golf Shop, an 18-hole championship golf course and an 
approximately 16,000 square- foot community center with fitness equipment, programming space and community 
pools. 

[Remainder of page intentionally left blank) 
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Actual development through 2012 and projected development thereafter within the District for the entire 
Project, for various categories of use, is indicated in TABLE 10. 

Single Family 
(units) 1 
Single Family 
(cumulative) 
Multi-Family 
(units) 
Multi-Family 
(cumulative) 
Total 
Residential 
Cumulative 
Residential 
Commercial 
(Acre) 
Commercial 
(cumulative) 

Single Family 
(units) ( a)(b) 
Single Family 
(cumulative) 
Multi-Family 

(units) 
Multi-Family 
(cumulative) 

Total 
Residential 
Cumulative 
Residential 
Commercial 

(Acre) 
Commercial 
(cumulative) 

2004 

135 

135 

45 

45 

180 

180 

2.7 
2.7 

2013 

246 

2,245 

45 

246 

2,290 

3.4 
118.5 

Source: The Developer 

2005 

424 

559 

45 

424 

604 

2.7 

2014 

291 

2,536 

45 

291 

2,581 

23.0 
141.5 

2006 

360 

919 

45 

360 

964 

40.7 
43.4 

2015 

592 

3,128 

45 

592 

3,173 

7.1 
148.6 

TABLE10 

Actual 

2007 

287 

1,206 

45 

287 

1,251 

63.3 
106.7 

2008 

229 

1,435 

45 

229 

1,480 

8.4 
115.1 

Projected 

2016 

626 

3,754 

45 

626 

3,799 

4.3 
152.9 

2017 

588 

4,342 

45 

588 

4,387 

152.9 

2009 

119 

1,554 

45 

119 

1,599 

115.1 

2018 

629 

4,971 

45 

629 

5,016 

20.6 
173.5 

2010 

115 

1,669 

45 

115 

1,714 

115.1 

2019 

646 

5,617 

45 

646 

5,662 

20.8 
194.3 

2011 

152 

1,821 

45 

152 

1,866 

115.1 

2020 

732 

6,349 

360 

405 

1,092 

6,754 

20.8 
215.1 

2012 

178 

1,999 

45 

178 

2,044 

115.1 

2021+ 

4,083 

10,432 

128 

533 

4,211 

10,965 

100.3 
315.4 

(a) Estimated single-family & multi-family absorption figures are based on the projected close of escrow to 
the end home purchaser, with estimated commercial absorption figures based on the projected date of sale 
of parcels. It is anticipated that assessed real property valuations as shown on County Assessor rolls 
will lag this schedule, the assumption used for these estimates being a 12-month lag between close of 
escrow and/or completion of construction and an increase in assessed valuation on the County Assessor 
rolls. Notwithstanding the foregoing to the contrary, there can be no assurance now or at the time the 
Bonds are issued that any future sales will be consummated or that projected activity will occur. There are 
no restrictions on the ability of the Developer to sell all or portions of the Project to one or more other 
developers and there can be no assurance now or at the time the Bonds are issued that any subsequent owners 
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Fiscal 
Year 

2013 

2014 

2015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

will have the financial capability to, or will, commence or complete development on any portion of the 
Project so acquired. 

(b) The increase in projected "Single-Family (units)" development commencing in 2015 relates to the anticipated 
launch of an age-restricted district in the spring of 2015. It is assumed that the District will absorb an 
additional200 units per year to compliment the Project's conventional Single-Family absorptions. 

Description of Developer 

The Developer is DMB White Tank, LLC, an Arizona limited liability company (the "Developer"), the 
manager of which is DMB Associates, Inc., an Arizona corporation ("DMB"). The sole member of Developer is 
DMB White Tank Holdings LLC, a Delaware limited liability company. Certain unaudited quarterly financial 
statements of the Developer are set forth in APPENDIX H. 

ANNUAL DEBT SERVICE REQUIREMENTS OF GENERAL OBLIGATION 
BONDED INDEBTEDNESS TO BE OUTSTANDING 

The District will have the following annual debt service requirements after the issuance of the Bonds (i.e., net of the 
Bonds Being Refunded): 

Total 
Refunding Bonds Project Bonds Combined Combined 

Principal* Interest (a) Principal* Interest (a) 2013 Bonds* 2006 Bonds Total 

$190,000 $902,691 $0 $290,099 $1,382,790 $1,385,040 $2,767,830 

1,400,000 886,525 45,000 286,125 2,617,650 1,388,365 4,006,015 

1,360,000 858,525 115,000 285,225 2,618,750 1,384,075 4,002,825 

1,435,000 817,725 85,000 281,775 2,619,500 1,383,523 4,003,023 

1,305,000 774,675 260,000 279,225 2,618,900 1,386,455 4,005,355 

1,370,000 735,525 240,000 271,425 2,616,950 1,387,125 4,004,075 

1,450,000 680,725 225,000 261,825 2,617,550 1,384,408 4,001,958 

1,520,000 622,725 225,000 252,825 2,620,550 1,384,818 4,005,368 

1,590,000 561,925 220,000 243,825 2,615,750 1,388,088 4,003,838 

1,665,000 492,363 230,000 234,200 2,621,563 1,383,950 4,005,513 

1,645,000 (b) 409,113 340,000 (c) 222,700 2,616,813 1,387,673 4,004,485 

1,735,000 (b) 314,525 365,000 (c) 205,700 2,620,225 1,383,720 4,003,945 

1,825,000 (b) 214,763 390,000 (c) 187,450 2,617,213 1,387,360 4,004,573 

1,910,000 109,825 430,000 (c) 167,950 2,617,775 1,388,058 4,005,833 

415,000 (c) 146,450 561,450 1,385,813 1,947,263 

435,000 125,700 560,700 1,385,625 1,946,325 

460,000 (d) 103,950 563,950 1,387,228 1,951,178 

480,000 (d) 79,800 559,800 1,385,353 1,945,153 

505,000 (d) 54,600 559,600 559,600 

535,000 28,088 563.088 563,088 

$20,400,000 $8,381,628 $6,000,000 $4,008,936 $38,790,565 $24,946,673 $63,737,237 

* Preliminary, subject to change. 
(a) Interest is estimated at 5.0%. 
(b) Represents mandatory redemption requirement for term bond maturing in 2027. 
(c) Represents mandatory redemption requirement for term bond maturing in 2029. 
(d) Represents mandatory redemption requirement for term bond maturing in 2033. 
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SOURCES AND APPLICATIONS OF FUNDS 

Sources 
Par Amount of Bonds 
Developer Contribution 
Net Original Issue Premium 

Total 

Applications 
Cost of Acquisition and Construction 
Amount to Pay Bonds Being Refunded 
Costs oflssuance (including Underwriter's Compensation) 

Total 

RISK FACTORS 

General 

$ 

$ 

$ 

$ 

Project 
Bonds 

$ 

$ 

$ 

$ 

Refunding 
Bonds Total 

$ 

$ 

$ 

$ 

Investment in the Bonds involves certain risks and is speculative in nature. The relatively high interest 
rates borne by the Bonds (as compared to prevailing interest rates on bonds that have an investment grade rating) is 
intended to compensate the investor for such risks. 

The Bonds will be secured solely by ad valorem taxes generated within the District and amounts available 
pursuant to the Standby Contribution Agreement and the Guaranty. Anyone considering investing in the Bonds 
should carefully examine this Limited Offering Memorandum, including the Appendices hereto. 

Investment in the Bonds has substantial risk for a variety of reasons as described under "RISK FACTORS" 
herein and under other portions of the Limited Offering Memorandum. Security for the Bonds is an unlimited ad 
valorem property tax pledge of the District; however, the Developer have agreed to contribute moneys sufficient to 
allow the District to levy a tax rate for the payment of debt service not exceeding $3.00 per $100 of secondary 
assessed valuation within the District for all general obligation bonds of the District. The Developer is a single 
purpose entity without any significant assets other than the Project and its ability to develop the Project. Under the 
Developer's current estimates, it will take approximately five years for the tax base to be sufficient at a levy of $3.00 
to cover debt service and this assumes that no additional general obligation bonds are sold by the District during 
such period as are contemplated. Moreover, the Town has approved more than 24 other master planned 
communities which include over 250,000 housing units and neighboring communities have significant residential 
communities under way and contemplated. If the Developer is unable to fund their obligations, the District's ability 
to collect the taxes necessary to pay debt service cannot be guaranteed and the pace of development will be 
adversely affected. See, among other sections, "SECURITY AND SOURCES OF PAYMENT," "GENERAL 
DESCRIPTION OF THE DISTRICT AND THE PUBLIC INFRASTRUCTURE", "GENERAL DESCRIPTION OF 
THE PROJECT AND THE DEVELOPER," "RISK FACTORS" and APPENDIX H- "Certain Financial Statements 
of the Developer." 

Forward-Looking Statements 

This Limited Offering Memorandum contains certain statements that are "forward-looking" statements 
within the meaning of Section 27A ofthe Securities Act of 1933v and Section 21E ofthe Securities Exchange Act of 
1934. All statements other than statements of historical facts included in this Limited Offering Memorandum, 
including without limitation statements that use terminology such as "estimate, " "expect, " "intend, " "anticipate, " 
"believe," "may, " "will," "continue" and similar expressions, are fonvard-looking statements. These forward
looking statements include, among other things, the discussions related to the Developer and the Project and 
expectations regarding development, government approvals, future operations, revenues, capital resources and 
expenditures for capital projects. Although the Developer believes that the assumptions upon which the forward-
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looking statements contained in this Limited Offering Memorandum are based are reasonable, any of the 
assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those 
assumptions also could be incorrect. All phases of the operations of the Developer involve risks and uncertainties, 
many of which are outside the control of the Developer and any one which, or a combination of which, could 
materially affect the results of the Developer's operations and whether the forward-looking statements ultimately 
prove to be correct. See "Certain Factors Which May Adversely Affect Development; Consequences" below. 

No representation or assurance can be given that the Developer will realize revenues in amounts sufficient 
to make the required payments under the standby contribution agreement or that the District can obtain sufficient 
tax revenue. The realization of future revenues is dependent upon, among other things, the matters described in the 
foregoing paragraph and future changes in economic and other conditions that are unpredictable and cannot be 
determined at this time. The Underwriter makes no representation as to the accuracy of the projections contained 
herein nor as to the assumptions on which the projections are based 

Concentration Of Ownership; Subsequent Transfer 

There can be no assurance that the Developer has the financial capability to complete development of the 
Project. Because there can be no assurance that the members of the limited liability company that form the 
Developer will provide additional funds to the Developer, nor that bank loans will be available to the Developer and 
sufficient to pay all costs attributable to the Project, the Developer may have to depend on revenues from sales of 
lots and parcels to generate cash flow and otherwise make funds available to pay all costs associated with the 
ownership, operation and development of the Project. If the Developer has to depend on sales of lots and parcels to 
generate cash flow, there can be no assurance that sufficient funds will be available to the Developer to pay all of its 
obligations and liabilities, including, without limitation, property taxes (including those to be applied to pay the 
Bonds), as such obligations and liabilities become due and payable. 

See TABLES 4A and 4B with regard to the concentration of ownership of property in, and obligation for 
payment of property taxes of, the District in certain entities. 

In addition, the Developer has transferred and intends to continue to transfer ownership of those parcels 
(or portions thereof) designated for residential development within the District to homebuilders or individual 
custom lot purchasers prior to completion of development therein. There are no restrictions on the ability of the 
Developer to sell parcels (or portions thereof). There can be no assurance that any builder will ultimately acquire 
and develop all of the lots, nor any assurance that any builder will be able to obtain the projected sales prices for 
any houses to be constructed on the lots. Custom lot purchasers are not required to commence construction within 
any particular time period after the acquisition of a custom lot. Accordingly, there can be no assurance as to when, 
or if, custom homes will actually be constructed, nor as to the ultimate fair market value of such homes. 

Certain Factors Which May Adversely Affect Development; Consequences 

The development of the balance of the Project by the Developer or any purchaser therefrom is contingent 
upon construction or acquisition of major public improvements such as arterial streets, water distribution facilities, 
sewage collection and transmission facilities, drainage facilities, telephone and electrical facilities, recreational 
facilities and street lighting, as well as local in-tract improvements, including site grading. If the Developer or any 
purchaser therefrom were unable to complete these additional improvements, the ability of the Developer or any 
purchaser therefrom to sell/and would be qffected adversely. 

The cost of additional improvements plus the public and private in-tract, on-site and off-site improvements 
may increase the public and private debt for which the land within the District is security. The burden of additional 
debt would be placed on the land within the District to complete the necessary improvements. See "SECURITY 
FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad valorem taxation - Overlapping, Additional and 
Additional Overlapping Indebtedness. " 

Proposed development of property within the District may be affected adversely by changes in general 
economic conditions, fluctuations in the real estate market, changes in the income tax treatment of real property 
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ownership and other similar factors. The residential development business particularly including communities such 
as the Project is highly competitive in the Phoenix metropolitan area. The Project will face competition from a 
number of competing developments and others throughout the Phoenix metropolitan area, the development plans for 
which offer lots and parcels in similar communities for a similar target market. A slowdown of the development 
process and the absorption rate could adversely affect land values (including secondary assessed valuation for the 
purposes described herein under "SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem 
Taxation'') and reduce the ability or desire of the property owners to pay the ad valorem taxes securing the Bonds. 
In that event, there could be a default in the payment of principal of, and interest on, the Bonds as well as a 
resulting bankruptcy of the District. 

Vacant land also provides less security to the holders of the Bonds should it be necessary for the District to 
foreclose due to nonpayment of ad valorem taxes. Furthermore, an inability to develop the remaining land within 
the District will likely reduce the diversity of ownership on land within the District, making the holders of the Bonds 
more dependent upon timely payment of the ad valorem taxes levied on the vacant property. 

Because of the concentration of ownership noted above, the timely payment of the Bonds depends upon the 
willingness and ability of the Developer, and any subsequent owners, to pay the ad valorem taxes levied on the 
vacant property when due. A slowdown or stoppage in the continued development of the District could reduce the 
willingness and the ability of such owners to pay ad valorem taxes on vacant property and could greatly reduce the 
value of such property (including secondary assessed valuation for the purposes described herein under 
"SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation in the District'') in the 
event it has to be foreclosed upon. 

Effect of Valuation of Property 

Information is provided herein with respect to the valuation of land within the District. SEE "SECURITY 
FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation." Such valuation and particularly 
decreases therein may reduce the willingness of landowners to pay the ad valorem taxes securing the Bonds, as well 
as adversely affect the interest of potential buyers of such property at any foreclosure sale for purposes of paying 
such taxes. See "SECURITY AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem Taxation." 

Availability of Amounts Pursuant to Standby Contribution Agreement and Guaranty 

If amounts to be available pursuant to the Standby Contribution Agreement and the Guaranty are not 
available for any reason, the Bonds will be payable only from District ad valorem taxes, resulting in increased 
District tax rates and increased reliance upon District tax revenues collected within the District to pay principal of 
and interest on the Bonds. See also "General" above as well as "SECURITY FOR AND SOURCES OF PAYMENT 
OF THE BONDS- The Standby Contribution Agreement" and "The Guaranty and the Guarantor." 

Direct and Overlapping Indebtedness 

The ability of an owner of land within the District to pay the ad valorem taxes of the District could be 
affected by the existence of other taxes and assessments imposed upon the property. The existing public debt 
relating to the District is set forth in "SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad 
valorem taxation- Overlapping, Additional and Additional Overlapping Indebtedness. " The Overlay District is 
authorized to issue $60 million of general obligation bonds on certain property within the District and has issued 
the Overlay District Series 2004 Bonds in the principal amount of $13,000,000. In addition, other public entities 
whose boundaries overlap those of the District could, without the consent of the District, and in certain cases 
without the consent of the owners of the land within the District, impose additional ad valorem taxes or assessment 
liens on the property within the District in order to finance public improvements to be located inside or outside of 
the District. The lien created on the property within the District through the levy of ad valorem taxes would be on a 
parity with the ad valorem taxes securing the Bonds. The imposition of additional parity liens, or junior liens in the 
case of, for instance, special assessments, may reduce the ability or willingness of the landowners to pay the ad 
valorem taxes securing the Bonds as well as in the case of failure of payment thereof the existence of buyers of such 
property at any foreclosure sale for purposes of paying such taxes. See "SECURITY FOR AND SOURCES OF 
PAYMENT OF THE BONDS- Ad Valorem Taxation." 
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Risk of Extraordinary Mandatory Redemption 

The Bonds are subject to early special mandatory redemption without premium in the event of a default 
under the Standby Contribution Agreement as described herein. See "THE BONDS- Redemption Provisions -
Special Redemption Relating to a Default under the Standby Contribution Agreement. " 

Bankruptcy and Foreclosure Delays 

The payment of the ad valorem taxes securing the Bonds and the ability of the District to foreclose the lien 
of delinquent unpaid ad valorem taxes may be limited by bankruptcy, insolvency or other laws generally affecting 
creditors' rights or by the laws of Arizona relating to judicial foreclosure. Although bankruptcy proceedings would 
not cause the ad valorem taxes securing the Bonds to become extinguished, bankruptcy of a property owner could 
result in a delay in foreclosure proceedings. Such delay would increase the likelihood of a delay or default in 
payment of the principal of, and interest on, the Bonds. 

In addition, the various legal opinions to be delivered concurrently with the delivery of the Bonds 
(including Bond Counsel's approving legal opinion) and relating to the Standby Contribution Agreement and the 
Indenture will be qualified, as to the enforceability of the various legal instruments, by bankruptcy, reorganization, 
insolvency or other similar laws affecting the rights of creditors generally. Bankruptcy or similar occurrence of or 
to the Developer could result in a temporary or permanent cessation of amounts payable pursuant to the Standby 
Contribution Agreement. Payment of principal of and interest on the Bonds would then be reliant on amounts 
available from collection of ad valorem taxes securing the Bonds. 

Timing of Completion of the Public Infrastructure 

Construction of the Public Infrastructure and the other infrastructure to be constructed by the Developer 
and dedicated to the District necessary for development is underway and in some instances complete, however, the 
time for completion of all of such improvements is uncertain. The cost of construction may be affected by factors 
beyond the Developer's control including strikes, labor shortages, energy shortages, material shortages, inflation, 
adverse weather conditions, subcontractor defaults, and other unknown contingencies. If cost overruns result in 
delay of construction, or if other delays are experienced, the Developer may be unable to complete timely all of such 
necessary improvements. 

General Risks of Real Estate Investment 

As has been widely reported, in the last several years, the housing and mortgage markets in most parts of 
the United States and particularly the Phoenix metropolitan area has experienced significant declines in price and 
availability, respectively. Foreclosures increased to record levels as a result of these factors, and residential 
property values declined It cannot be predicted what impact, if any, a continued downturn in the national and local 
housing market may have on the market and property values in the District. 

Investments in real estate are generally considered to be speculative in nature and to involve a high degree 
of risk. The Project will be subject to the risks generally incident to real estate investments. Many factors that may 
affect the Project, as well as the Developer's operating revenues derived from the Project, are not within the control 
of the Developer. Such factors include changes in national, regional and local economic conditions; changes in 
long and short term interest rates; changes in the climate for real estate purchases; changes in demand for or 
supply of competing properties; changes in local, regional and national market and economic conditions; 
unanticipated development costs, market preferences and architectural trends; unforeseen environmental risks and 
controls; the adverse use of adjacent and neighboring real estate; changes in interest rates and the availability of 
mortgage funds to buyers of the homes to be built in the Project, which may render the sale of such homes difficult 
or unattractive; acts of God (which may result in uninsured losses); and other factors beyond the control of the 
Developer or its affiliates. 

The Project cannot be initiated or completed without the Developer obtaining a variety of governmental 
approvals and permits, most of which have already been obtained Such permits are necessary to initiate 
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completion of each phase of the Project and to allow the occupancy of the homes and to satisfY conditions included 
in the approvals and permits. There can be no assurance that all of these permits and approvals can be obtained or 
that the conditions to the approvals and permits can be fulfilled. The failure to obtain any of the required approvals 
or fulfill any one of the conditions could cause materially adverse financial results for the Developer. See 
"GENERAL DESCRIPTION OF THE PROJECT AND THE DEVELOPER - Project - Governmental Approvals 
and Agreements. " 

Environmental Matters 

The Project will be subjected to risks ansmg out of the environmental law considerations generally 
associated with the ownership of real estate and the construction of improvements located thereon. Such risks 
include, in general, potential liability arising as a result of any contamination later discovered on the site and the 
possibility of a decline in property values in the Project resulting from any contamination on the site or from the 
proximity of the site to other contaminated areas. Liability may arise under a variety of federal, state or local 
environmental laws and regulations, including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act (CERCLA) and the Resource Conservation and Recovery Act (RCRA). 

No Credit Rating 

No credit rating for the Bonds has been sought, nor is it anticipated that any such rating will be applied 
for. There can be no guarantee that there will be a secondary market for the Bonds, or, if a secondary market 
exists, that such Bonds can be sold for any particular price. Occasionally, because of general market conditions or 
because of adverse history or economic prospects connected with a particular issue, secondary market trading in 
connection with a particular issue is suspended or terminated. Additionally, prices of issues for which a market is 
being made will depend upon then generally prevailing circumstances. Such prices could be substantially different 
from the original purchase price. 

Cancellation of Contracts 

The State of Arizona, its political subdivisions, including the District, or any department or agency of either 
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 State, its 
political subdivisions, including the District or any of the departments or agencies of either is, while the 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 of the contract with respect to the subject matter of the contract. Cancellation of 
contracts entered into by the District may adversely affect the Bonds. 

LITIGATION 

At the time of delivery and payment for the Bonds, appropriate representatives of the District will certifY 
that there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, 
regulatory agency, public board or body, pending or, overtly threatened against the District affecting the existence of 
the District, or the titles of its officers to their respective offices, or seeking to restrain or to enjoin the sale or 
delivery of the Bonds, the application of the proceeds thereof in accordance with the Indenture and the Bond 
Resolution, or the collection or application of any revenues providing for the payment of the Bonds, or in any way 
contesting or affecting the validity or enforceability of the Bonds, the Bond Resolution, any action of the District 
contemplated by any of the said documents, or the collection or application of the revenues provided for the 
payment of the Bonds, or in any way contesting the completeness or accuracy of this Limited Offering 
Memorandum or any amendment or supplement thereto, or contesting the powers of the District or its authority with 
respect to the Bonds or any action of the District contemplated by any of said documents. 
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TAX EXEMPTION 

In the opinion of Gust Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel, under existing laws, regulations, 
rulings and judicial decisions, and assuming continued compliance with certain restrictions, conditions and 
requirements by the District as described below, interest income on the Bonds is excluded from gross income for 
federal income tax purposes. In the opinion of Bond Counsel, interest income on the Bonds is exempt from State of 
Arizona income taxes The opinion of Bond Counsel will be dated as of the date of delivery of the Bonds. A form of 
such opinion is included as APPENDIX E 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 Bonds from gross income for federal 
income tax purposes, including a requirement that the District rebate to the federal government certain of its 
investment earnings with respect to the Bonds. The District 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 Bonds being included as gross income for federal income tax purposes, under certain 
circumstances, from the date of issuance. The Bonds so not provide for an adjustment in interest rate or yield in the 
event of taxability and an event of taxability does not cause an acceleration of the principal on the Bonds. The 
opinion of Bond Counsel assumes continuing compliance with such covenants. 

The Code also imposes an "alternative minimum tax" ("AMT') upon certain corporations and individuals. 
A taxpayer's "alternative minimum taxable income" ("AMTI") is its taxable income with certain adjustments. 
Interest income on the Bonds is not an item of tax preference to be included in the AMT of individuals or 
corporations. 

Notwithstanding the preceding sentence, one of the adjustments 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 adjusted current earnings and the alternative tax net operating loss deduction). A corporation's "adjusted 
current earnings" includes all tax-exempt interest, including the interest on the Bonds. 

Although Bond Counsel will render an opinion that, as of the delivery of the Bonds, interest income on the 
Bonds is excluded from gross income for federal income tax purposes, the accrual or receipt of interest on the Bonds 
may otherwise affect a bondholder's federal tax liability. Certain taxpayers may experience other tax consequences. 
Taxpayers purchasing the Bonds, including, 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 or continued 
indebtedness to purchase or carry tax-exempt obligations should consult their tax consultants as to the applicability 
of such tax consequences to the respective Bondholder. The nature and extent of these other tax consequences will 
depend upon the Bondholder's particular tax status and the Bondholder's other items of income or deduction. Bond 
Counsel expresses no opinion regarding any such other tax consequences. 

The Bonds are not "private activity bonds" within the meaning of Section 141 of the Code. 

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 Bonds. 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 Bonds) issued prior to enactment. 

ORIGINAL ISSUE DISCOUNT 

The initial public offering prices of the Bonds maturing on July 1, 20_, through and including July 1, 20_ 
(collectively, the "Discount Bonds"), are less than the respective amounts payable at maturity. As a result, the 
Discount Bonds will be considered to be issued with original issue discount. The difference between the initial 
public offering price (the "Issue Price") of the Discount Bonds, and the amount payable at maturity, of the Discount 
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Bonds will be treated as "original issue discount." With respect to a Beneficial Owner who purchases a Discount 
Bond in the initial public offering at the Issue Price and who holds the Discount Bond 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 Discount Bond for federal income tax 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 Discount Bond at maturity. 

The original issue discount on each of the Discount Bonds is treated for federal income tax purposes and 
Arizona income tax purposes as accreting daily over the term of such Discount Bond on the basis of a constant 
interest rate compounded at the end of each six-month period (or shorter 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 Discount Bond. The adjusted tax basis will be used to determine taxable gain or loss upon disposition 
of the Discount Bond. An initial Beneficial Owner of a Discount Bond who disposes of the Discount Bond prior to 
maturity should consult his or her tax advisor as to the amount of the original issue discount accrued over the period 
held and the amount of taxable gain or loss upon the sale or disposition of the Discount Bond 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 Discount Bonds. Beneficial Owners who do not purchase the Discount Bonds 
in the initial offering at the issue price should consult their own tax advisors with respect to the tax consequences of 
the ownership of Discount Bonds. 

A portion of the original issue discount that accretes in each year to a Beneficial Owner of a Discount Bond 
may result in certain collateral federal income tax consequences as described in "TAX EXEMPTION" herein. 

Beneficial Owners of Discount Bonds in states other than Arizona should consult their own tax advisors 
with respect to the state and local taxes. 

BOND PREMIUM 

The initial public offering price of the Bonds maturing on July 1, 20_, through and including July 1, 20_ 
(collectively, the "Premium Bonds"), are greater than the amount payable on such Premium Bonds at maturity. An 
amount equal to the difference between the initial public offering price of a Premium Bond (assuming that a 
substantial amount of the Premium Bonds 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 Bonds. The basis for 
federal income tax purposes of a Premium Bond 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 Bond. 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 Bonds 
should consult with their own tax advisors with respect to the determination of amortizable bond premium with 
respect to the Premium Bonds for federal income tax purposes and with respect to the state and local tax 
consequences of owning Premium Bonds. 

LEGAL MATTERS 

Legal matters incident to the issuance of the Bonds and with regard to the tax-exempt status of the interest 
thereon are subject to the legal opinions of Gust Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel, forms of which 
are included herein as APPENDIX E. (See "TAX EXEMPTION" herein.) Signed copies of the opinions, dated and 
speaking only as of the date of delivery of the Bonds, will be delivered upon the initial delivery of the Bonds. See 
"RISK FACTORS - Bankruptcy and Foreclosure" described herein. Certain legal matters will be passed upon for 
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the District by its counsel, Gust Rosenfeld P.L.C., Phoenix, Arizona; for the Underwriter by its counsel, Greenberg 
Traurig, LLP, Phoenix, Arizona; and for the Developer by its counsel, Greenberg Traurig, LLP, Phoenix, Arizona. 

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the 
professional judgment of the attorneys rendering the opinions as to the legal issue explicitly addressed therein. By 
rendering a legal opinion, the opinion giver does not become an insurer of 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. 

FINANCIAL ADVISOR 

The Financial Advisor's fee for services rendered with respect to the sale of the Bonds is contingent upon 
the issuance and delivery of the Bonds. 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 Bonds, or the possible impact of any present, pending or future actions 
taken by and legislative or judicial bodies. 

The Financial Advisor has provided the following sentence for inclusion in this Limited Offering 
Memorandum: "The Financial Advisor has reviewed the information in this Limited Offering Memorandum in 
accordance with, and as part of, its responsibilities to the District and, as applicable, to investors under the federal 
securities laws as applied to the facts and circumstances of this transaction, but the Financial Advisor does not 
guarantee the accuracy or completeness of such information." 

FINANCIAL STATEMENTS 

The audited financial statements of the Guarantor as of and for the year then ended, December 31, 2012, 
are included in APPENDIX I to this Limited Offering Memorandum. Such financial statements have been audited 
by McGladrey LLP, independent certified public accountants, as stated in their report appearing herein which is also 
included in APPENDIX I. 

Certain unaudited financial information of the Developer is included in APPENDIX G. Such statements 
should be viewed with an abundance of caution. 

The District is not required to, nor does it, prepare financial statements. 

UNDERWRITING 

The Bonds are being purchased by the Underwriter. The Underwriter has agreed to purchase the Bonds at 
an aggregate purchase price of$ (reflecting the aggregate principal amount of the Bonds, plus a net 
original issue premium of$ , less underwriter's compensation of$ . The Underwriter 
will offer and sell the Bonds in a limited distribution only to Qualified Investors who have agreed to the transfer 
restrictions described herein. See "INVESTOR SUITABILITY STANDARDS TRANSFER RESTRICTIONS." 
The Underwriter may offer and sell the Bonds to certain dealers (including dealers depositing such Bonds into 
investment trusts) and others at prices lower than the public offering prices stated on the cover page hereof. The 
offering prices set forth on the cover page hereof may be changed after the initial offering by the Underwriter. 
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VOLUNTARY CONTINUING DISCLOSURE FROM THE ISSUER ONLY 

None of the District, the Developer or the Guarantor are entering into undertakings to provide 
continuing disclosure in accordance with Rule 15c2-12(b)(5) of the Securities and Exchange Commission (the 
"Rule"). The District has, however, covenanted to provide continuing disclosure as described in Appendix J -
"FORM OF CONTINUING DISCLOSURE UNDERTAKING" even though an exception to the Rule applies. 
Failure to comply with such covenants will not be a violation of the Rule for things such as having to disclose 
non-compliance in future offerings of securities by the District. 

RELATIONSHIPS AMONG PARTIES 

Greenberg Traurig, LLP, Phoenix, Arizona, Counsel to the Underwriter and to the Developer, and Gust 
Rosenfeld P.L.C., Phoenix, Arizona, Bond Counsel and Counsel to the District, have acted as bond counsel in other 
transactions underwritten by the Underwriter or the financial advisor to the District, and have acted as underwriter's 
counsel to the Underwriter or the financial advisor to the District in other transactions. Greenberg Traurig, LLP and 
Gust Rosenfeld P.L.C. have also acted as bond counsel and/or underwriter's counsel with respect to bonds issued by 
the Town and other overlapping political subdivisions. 

As noted above, Greenberg Traurig, LLP is acting as Counsel to the Underwriter. Greenberg 
Traurig, LLP also represents DMB affiliated entities with regard to certain matters, including matters 
relating to the issuance of the Bonds. The Underwriter and DMB will agree that Greenberg Traurig, LLP 
may represent each of them simultaneously in connection with the issuance of the Bonds and will consent to 
and approve such representations. 

The Underwriter and the financial advisor to the District have underwritten or acted as financial advisor 
with respect to bonds issued by the Town and other overlapping political subdivisions. The Underwriter and the 
Financial Advisor have underwritten or acted as financial advisor on other transactions and expect to do so in the 
future. 

This Limited Offering Memorandum has been approved, executed and delivered by the District. 

330714177.8-5/7/2013 

VERRADO DISTRICT 1 COMMUNITY FACILITIES 
DISTRICT 

By .............................................................................................. . 
Chairman, District Board 
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APPENDIX A 

GENERAL ECONOMIC AND FINANCIAL 
INFORMATION REGARDING THE 

TOWN OF BUCKEYE, ARIZONA 

The following information concerning the Town is for background information only as the District lies 
within the limits of the Town. The Bonds will not be an obligation of the Town in any respect. THE BONDS 
WILL BE DIRECT GENERAL OBLIGATIONS OF THE DISTRICT, PAYABLE FROM, AMONG OTHER 
SOURCES, AD VALOREM TAXES LEVIED AGAINST ALL TAXABLE PROPERTY IN THE DISTRICT, AS 
DESCRIBED UNDER THE HEADING "SECURITY FOR AND SOURCES OF PAYMENT OF THE 
BONDS." 

General 

The Town is located approximately 30 miles from downtown Phoenix, Arizona, the original townsite being 
approximately four miles south of Interstate 10 on State Highway 85. The Town, which was founded in 1888 and 
incorporated in 1929, encompasses approximately 240 square miles and sits at an elevation 888 feet above sea level. 
The following table illustrates population statistics for the Town, the County and the State. 

Years 
2012 Estimate (a) 
2010 Census 
2000 Census 
1990 Census 
1980 Census 
1970 Census 

(a) Estimate as of July 2012. 

Population Statistics 
Town of Buckeye, Maricopa County 

and the State of Arizona 

Town of 
Buckeye 

54,102 
50,876 

8,497 
4,436 
3,434 
2,599 

Maricopa 
County 
3,884,705 
3,817,117 
3,072,149 
2, 122,101 
1,509,175 

971,228 

State of 
Arizona 
6,498,569 
6,392,017 
5,130,632 
3,665,339 
2,716,546 
1,775,399 

Source: Arizona Department of Commerce, Population Statistics Unit and the U.S. Census Bureau. 

Transportation 

State Route 85, connecting the Town with Phoenix, runs north to south just west of downtown Buckeye. 
Interstate 10 also traverses the northern portion of the Town. The Town has an airport adjacent to Interstate 10 with 
plans for a future runway extension. Buckeye Municipal Airport is used by small, general aviation aircraft. Sky 
Harbor International Airport in Phoenix provides passenger air service. Bus lines are also available in the Phoenix 
metropolitan area. 

Government 

The Town operates under a Council-Manager form of government. The Mayor is elected for two years and 
six council members are elected at large on a non-partisan ballot for staggered four-year terms. The Town Council 
appoints a Manager who has full responsibility for carrying out council policies and administering operations. 
Currently, the Town has an interim manager. 

The Town provides a portion of its residents with water and sewer services, electricity is provided by 
Arizona Public Service Company, natural gas is provided by Southwest Gas Company and telephone service is 
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provided by Qwest Communications Inc. In some areas of the Town water and/or sewer services are provided by 
private utility companies. 

Economy 

The Roosevelt and Buckeye Irrigation canals provide a renewable supply of water for the Town's farming 
needs. Employment for the Town's residents is provided by agricultural activity services, education, government 
and the nearby Palo Verde Nuclear Plant. The Palo Verde Nuclear Plant is located outside the boundaries of the 
Town approximately 20 miles west. The close proximity of the Town to the greater Phoenix metropolitan area also 
provides employment. Part of the Town's agricultural production includes Pima cotton which is processed in local 
cotton gins and exported worldwide. See below for certain historic employment information and a list of major 
employers located in and within close proximity of the Town. 

Major Employers 
Town of Buckeye, Arizona 

Employer 
Buckeye Elementary School District No. 33 
Town of Buckeye 
Buckeye Union High School District No. 210 
Liberty Elementary School District No. 25 
Wal-Mart Stores Inc. 
Lowe's Home Improvement 
Hickman's Egg Ranch Inc. 

Source: Hoover's, a D&B Company. 

Description 
Education 
Government 
Education 
Education 
Distribution center and retail 
Retail 
Egg/dairy farming 

Area Unemployment Averages 

Calendar United State of Maricopa 
Year States Arizona County 

2013 (a) 7.6% 7.9% 6.6% 
2012 8.1 8.3 7.1 
2011 8.9 9.5 8.4 
2010 9.6 10.0 9.1 
2009 9.3 9.7 8.9 
2008 5.8 5.9 5.1 

(a) Data through March 2013. 

Approximate 
Number of 
Employees 

450 
420 
400 
255 
200 
150 
100 

Town of 
Buckeye 

9.7% 
9.4 

10.8 
11.4 
11.2 
5.0 

Source: Arizona Office of Unemployment and Population Statistics, in cooperation with the U.S. Department 
of Labor, Bureau ofLabor Statistics. 
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Non-Agricultural Wage and Salary Employment 
Maricopa County 

Industry 2008 2009 2010 2011 2012 2013 (al 

Mining and construction 140,000 103,900 87,700 83,300 88,200 91,067 
Manufacturing 127,400 118,900 106,400 108,300 110,300 113,667 
Trade, transportation, and utilities 374,000 348,000 352,400 344,500 349,000 351,833 
Financial activities 146,200 138,900 132,700 136,600 142,400 149,067 
Professional and business services 313,800 271,400 272,100 260,900 278,600 278,000 
Educational and health services 210,800 213,700 227,700 247,600 253,300 253,667 
Services and miscellaneous 281,900 274,200 262,800 261,700 269,100 273,500 
Government 225,200 218,000 214,700 211,600 212,400 218,667 
Total 1.819.300 1.687.000 1.656.500 1.654.500 1.703.300 1.729.467 

(a) Data through March 2013. 

Source: Arizona Department of Commerce, Research Administration and the U.S. Department of Labor, 
Bureau of Labor Statistics. 

Commerce 

The following table illustrates taxable sales collections for Buckeye. 

MUNICIPAL PRIVILEGE TAX COLLECTIONS 
Town of Buckeye, Arizona 

($000s omitted) 

Fiscal 
Year 

2011112 
2010111 
2009/10 
2008/09 
2007/08 

Amount 
14,540 
12,272 
10,180 
14,446 
18,897 

Source: Arizona Department of Revenue, Municipal Privilege Tax Collection Program. 

Educational Facilities 

Elementary and high school education is available through Wickenburg Unified School District, Buckeye 
Elementary School District, Liberty Elementary School District and Buckeye Union High School District, 
respectively. Higher education is provided by Estrella Mountain Community College ten miles east of the Town; 
Arizona State University located in the eastern part of the greater Phoenix area in the City of Tempe, Arizona; and 
Arizona State University's west campus located in the northwestern part of the greater Phoenix area in the City of 
Glendale, Arizona. 

Banking 

The Federal Deposit Insurance Corporation ("FDIC") collects deposit balances for commercial and savings 
banks as of June 30 of each year. The following table illustrates the summary of bank deposits of all FDIC-insured 
institutions with the County for the past five years. As of June 30, 2012, there were 62 institutions with 881 offices 
in the County, with a deposit balance of$61.7 billion. 
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Deposits of all FDIC-Insured Institutions 
Maricopa County 

As of 
June 30 

2012 
2011 
2010 
2009 
2008 

($in thousands) 

Amount 
$61,674,000 
60,409,000 
61,943,000 
58,359,000 
55,055,000 

Source: Summary of Deposits, Federal Deposit Insurance Corporation. 

Construction 

The following table illustrates new housing permits for Buckeye. The date at which the permit is issued is 
not to be construed as the date of construction. 

(a) Data through April, 2013. 

Source: Town of Buckeye, Arizona. 

Town of Buckeye 
New Housing Starts 

Year 
2013(a) 
2012 
2011 
2010 
2009 
2008 
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Housing 
Permits 

210 
699 
507 
381 
488 

1,503 



APPENDIXB 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Definitions of Certain Terms 

The following is a summary of certain provisions of the Indenture to which reference is hereby made for a 
more complete description of its terms. The following are certain terms defined in the Indenture and used in this 
Limited Offering Memorandum. 

"Annual Debt Service Requirement" means for any Fiscal Year, the Debt Service to be paid in such Fiscal 
Year with respect to the Bonds and any Parity Bonds for payment of principal of and interest on the Bonds and such 
Parity Bonds during such Fiscal Year, treating any Debt Service due on July 15 of any Fiscal Year as if due in the 
prior Fiscal Year. 

"Beneficial Owner" means the purchaser of a beneficial ownership interest in the Bonds, as recorded by 
entries in the books and records of the Securities Depository and the Participants. 

"Book-Entry Bonds" means the Bonds which are registered pursuant to the Book-Entry-Only System. 

"Book-Entry-Only System" means the system of registering all of the Bonds in the name of the Securities 
Depository or its designee and reflecting the interests of the Beneficial Owners on the books of the Securities 
Depository and the Participants. 

"Business Day" means any day other than a Saturday; a Sunday; or a legal holiday or equivalent (other 
than a moratorium) for banking institutions generally in the place of payment or in the city where the principal 
corporate trust office of the Trustee is located. 

"Costs of Acquisition and Construction" means all items of expense directly or indirectly relating to the 
cost of the public infrastructure purposes (as such term is defined in the CFD Act) and in a study prepared for the 
Issuer as required by the CFD Act. 

"Costs of Issuance" means all items of expense directly or indirectly payable by or reimbursable to the 
District relating to the execution, sale and delivery of the Bonds and the execution and delivery of the Indenture, the 
Standby Contribution Agreement, the Guaranty and the Depository Trust Agreement including but not limited to, 
filing and recording costs, settlement costs, printing costs, reproduction and binding costs, initial fees and charges of 
the Trustee and the Depository Trustee, legal fees and charges, insurance and other credit enhancement fees and 
charges, financial and other professional consultant fees, costs of rating agencies for credit ratings, fees for 
execution, transportation and safekeeping of the Bonds and charges and fees in connection with the foregoing as 
well as costs relating to the election held to authorize the Bonds. 

"Debt Service" means, with respect to the Bonds or Parity Bonds, collectively, (i) the principal of and 
interest and premium, if any, thereon when due either at Stated Maturity or redemption in advance of Stated 
Maturity; (ii) fees and costs of registrars, trustees, paying agents or other agents necessary to handle the Bonds or 
Parity Bonds; and (iii) amounts due with regard to Rebate with respect to the Bonds or Parity Bonds; and (iv) fees 
and costs incurred in connection with complying with any undertaking to provide continuing secondary market 
disclosure if entered into by the District with respect to the Bonds or Parity Bonds. 

"Direct Participant" means those broker-dealers, banks and other financial institutions from time to time 
for which the Securities Depository holds Bonds as a securities depository. 

"Governmental Obligations" means ( 1) direct obligations of, or obligations the timely payment of 
principal of which is fully and unconditionally guaranteed by, the United States of America or (2) obligations 
described in Section 103(a) of the Code, provision for the payment of the principal of and premium, if any, and 
interest on which shall have been made by the irrevocable deposit with a bank or trust company acting as a trustee or 
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escrow agent for holders of such obligations of securities described in clause ( 1) the maturing principal of and 
interest on which, when due and payable, will provide sufficient moneys to pay when due the principal of and 
premium, if any, and interest on such obligations, and which securities described in clause (1) are not available to 
satisfy any claim, including any claim of the trustee or escrow agent, or any claim of one to whom the trustee or 
escrow agent may be obligated which, at the time of deposit pursuant to Section 6.02, have been assigned ratings in 
the highest rating categories of S&P and Moody's, but in the case of both Clause (1) and Clause (2) of this 
paragraph, for purposes of Section 6.02, only if such obligations are non-callable prior to the Maturity of the Bonds 
or (3) REFCORP STRIPS as defined in "Permitted Investments." Governmental Obligation also includes for 
purposes other than Section 6.02, a "no load," open-end management investment company or trust (mutual fund), 
registered with the federal Securities and Exchange Commission (SEC), meeting the requirements of Rule 2a-7 
under the Investment Company Act of 1940, and which money market fund invests in short term United States 
Treasury obligations, agencies guaranteed by the United States, and repurchase agreements secured by the same and 
which money market fund has a rating by S&P of AAAm-G; AAm; or AAm or better and a rating of Moody's of 
"VMIG-1" or better. 

"Indirect Participant' means a person on whose behalf a Direct Participant directly or indirectly holds an 
interest in the Bonds through the Book-Entry-Only System. 

"Maturity" when used with respect to any Bond means the date on which the principal of such Bond 
becomes due and payable as therein or herein provided, whether at the Stated Maturity thereof or by call for 
redemption or otherwise. 

"Maximum Annual Debt Service" means, at the time of computation, the greatest Annual Debt Service 
Requirement for the then current or any succeeding Fiscal Year. 

"Moody's" means Moody's Investors Service, or any entity succeeding the duties and obligations thereof. 

"Opinion of Counsef' means a written opinion of counsel who may (except as otherwise expressly 
provided in this Indenture) be counsel for the District and shall be acceptable to the Trustee and, when given with 
respect to the status of interest on any Bond under federal income tax law, shall be counsel of national reputation 
experienced in the field of municipal bonds and when given with respect to the status of any matter relating to the 
laws on bankruptcy, shall be counsel of nationally recognized standing in the field of bankruptcy law. 

"Outstanding" when used with respect to Bonds means, as of the date of determination, all Bonds 
theretofore authenticated and delivered under the Indenture, except, without duplication: 

1. Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

2. Bonds for the payment or redemption of which money in the necessary amount is on deposit with 
the Trustee or any paying agent for the Owners of such Bonds at the Maturity thereof; provided, 
however, that if such Bonds are to be redeemed in advance of their Stated Maturity, notice of such 
redemption has been duly given pursuant to the Indenture, or waived, or provision therefor 
satisfactory to the Trustee has been made; 

3. Bonds in exchange for or in lieu of which other Bonds have been authenticated and delivered 
under the Indenture; 

4. Bonds alleged to have been destroyed, lost, or stolen which have been paid as provided in the 
Indenture; and 

5. Bonds for the payment of the principal of and interest on which money or Governmental 
Obligations or both are held by the Trustee or an escrow agent with the effect specified under the 
heading "Defeasance" below. 
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"Parity Bonds" means other general obligation bonds of the District, including the 2006 Bonds, which are 
payable from ad valorem property tax collections on parity with the Bonds. 

"Participants" means the Direct Participants and the Indirect Participants. 

"Permitted Investments" means any of the following which at the time of investment are legal investments 
under the laws of the State for the moneys proposed to be invested: 

1. Direct obligations of the United States of America (including obligations issued or held in book
entry form on the books of the Department of the Treasury) or obligations the principal of and 
interest on which are unconditionally guaranteed by the United States. 

2. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following federal agencies and provided such obligations are backed by the full faith and credit of 
the United States: 

a. U.S. Export-Import Bank- direct obligations or fully guaranteed certificates of beneficial 
ownership 

b. Farmers Home Administration - certificates of beneficial ownership 

c. Federal Financing Bank 

d. Federal Housing Administration Debentures 

e. General Services Administration - participation certificates 

f. Government National Mortgage Association ("GNMA") - guaranteed Mortgage-backed 
bonds; guaranteed pass-through obligations 

g. U.S. Maritime Administration- guaranteed Title XI financing 

h. New Communities Debentures- U.S. Government guaranteed debentures 

i. U.S. Public Housing Notes and Bonds - U.S. government guaranteed public housing 
notes and bonds 

j. U.S. Department of Housing and Urban Development - Project Notes; Local Authority 
Bonds 

3. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following United States government agencies (non-full faith and credit agencies): 

a. Federal Home Loan Bank System - senior debt obligations 

b. Federal Home Loan Mortgage Corporation - Participation Certificates; senior debt 
obligations 

c. Federal National Mortgage Association ("FNMA") - mortgage-backed securities and 
senior debt obligations 

d. Student Loan Marketing Association - senior debt obligations 

4. Money market funds registered with the Securities and Exchange Commission, meeting the 
requirements of Rule 2a(7) under the Investment Company Act of 1940, and having a rating by 
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S&P of"AAAm-G"; "AAAm"; or "AAm." or better and being a rating by Moody's of"VMIG-1" 
or better. 

5. Certificates of deposit, savings accounts, deposit accounts or money market deposits which are 
fully insured by the Federal Deposit Insurance Company. 

6. Investment Agreements provided by entities with ratings on their long term obligations or claims 
paying ability of "AA'' or better by S&P and "Aa or better by Moody's, and required to be 
collateralized by the then current requirements of S&P to always have a rating of at least "A" and 
the then current requirement of Moody's to have a rating of at least "A." An investment agreement 
may not be amended, and no investment agreement may be entered into in substitution for an 
investment agreement unless each rating agency which has rated the Bonds has confirmed that the 
rating of such rating agency on the Bonds will not be withdrawn or lowered upon the effective 
date of such amendment or substitute investment agreement. 

7. Bonds or notes issued by any state or municipality which are rated by S&P in one of the two 
highest rating categories assigned by such agencies. 

8. Repurchase agreements ("Repos") providing for the transfer of securities from a dealer bank or 
securities firm (seller/borrower) to the issuer (buyer/lender), and the transfer of cash from the 
issuer to the dealer bank or securities firm with an agreement that the dealer bank or securities 
firm will repay the cash plus a yield to the issuer in exchange for the securities at a specified date. 

Repurchase Agreements must satisfY the following criteria. 

a. Repos must be between the District and a dealer bank or securities firm 

(I) Primary dealers on the Federal Reserve reporting dealer list, or 

(2) Banks rated "A" or above by S&P and "A" or above by Moody's. 

b. The written repo contract must include the following: 

(I) Securities which are acceptable for transfer are: 

(a) Direct U.S. government, or 

(b) Federal agencies backed by the full faith and credit of the U.S. 
government 

(2) The term of the repo may be up to 180 days 

(3) The collateral must be delivered to the District, the Trustee (if the Trustee is not 
supplying the collateral) or third party acting as agent for the Trustee (if the 
Trustee is supplying the collateral) before/simultaneous with payment 
(perfection by possession of certificated securities) 

(4) Valuation of collateral 

(a) The securities must be valued weekly, market-to-market at current 
market price plus accrued interest 

(b) The value of collateral must be equal to 103% of the amount of cash 
transferred by the District to the dealer bank or security firm under the 
repo plus accrued interest. If the value of securities held as collateral 
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slips below 103% of the value of the cash transferred by the District, 
then additional cash and/or acceptable securities must be transferred. If, 
however, the securities used as collateral are FNMA, then the value of 
collateral must equal 105%. 

c. Legal opinion which must be delivered to the municipal entity: 

( 1) Repo meets guidelines under state law for legal investment of public funds 

11. Governmental Obligations 

12. REFCORP Strips - obligations, representing interest on obligations of the Resolution Funding 
Corporation, the payment of such interest, if other revenues are insufficient, is required to be paid 
from the United States Treasury, which interest obligations are stripped by the Federal Reserve 
Bank of New York. 

(If any security or permitted investment for which a rating level is required is on "credit watch," 
"negative outlook," or similar status indicating a possible reduction in rating, it shall be treated as 
not having the rating required.) 

"Rating Agency" means S&P or Moody's. 

"Rebate" means the payment system established by Section 148 of the Code with respect to certain 
arbitrage earnings by a political subdivision or amounts treated as the proceeds of certain obligations of such 
political subdivision and shall include all costs and expenses incurred in connection with, and allocable to, 
determining the amount due pursuant to such system. 

"Securities Depository" means DTC as securities depository for the Bonds until a successor securities 
depository is appointed and thereafter shall mean such successor securities depository. 

"Sinking Fund Installment" means, with respect to the Bonds, the mandatory sinking fund redemption 
payments due on the Bonds. 

"S&P' means Standard & Poor's Financial Services LLC, or any successor thereto. 

"Stated Maturity" when used with respect to any Bond or any installment of interest on any Bond means 
the date specified in such Bond as the fixed date on which the principal or such installment of interest on any such 
Bond is due and payable. 

Trust Estate Under the Indenture 

The District has granted a security interest to the Trustee in all money and investments held for the credit of 
the Bond Fund and the District's interest in the Standby Contribution Agreement. The Trustee is required to hold all 
such property in trust for the benefit of all the Owners. 

Bond Fund. There is created by the District and established with the Trustee, a special fund of the District 
designated its "District General Obligation Bonds, Series 2013 Bond Fund" (herein referred to as the "Bond Fund") 
and within the Bond Fund (1) a special account designated the "Series 2013 Tax Account", (2) a special account 
designated as the "Series 2013 Developer Payment Account" and (3) as and when applicable, a special account 
designated as the "Series 2013 Developer Reserve Account". 

The District shall, upon receipt, immediately deposit with the Trustee and the Trustee shall deposit to the 
credit of the special accounts of the Bond Fund: 
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(1) in the Series 2013 Tax Account, all ad valorem taxes collected by or remitted to the District to pay 
Debt Service on the Bonds to the extent provided in the Indenture, including collections of delinquent taxes; 

(2) 
(ii) below; 

in the Series 2013 Developer Payment Account, amounts received as described in (i) and 

(3) in the Series 2013 Developer Reserve Account, amounts received as described in (iii) below; and 

( 4) in an existing or new special account of the Bond Fund, as the District shall determine, such other 
funds as the District shall at its option deem advisable. 

follows: 
Deposits into the Developer Payment Account and Developer Reserve Account shall be as 

(i) On or before May 1 (or, if May 1 is not a Business Day, the immediately 
preceding Business Day) of each year prior to the termination of the Standby Contribution 
Agreement, the Trustee shall deposit in the Series 2013 Developer Payment Account upon receipt 
all amounts paid to it pursuant to Section 2.l(A) of the Standby Contribution Agreement. 

(ii) On or, if either day is not a Business Day the immediately preceding Business 
Day, before June 15 and December 15 of each year prior to the termination of the Standby 
Contribution Agreement, the Trustee shall submit a written request (which may be by facsimile or 
electronic communication) for payment by the Developer under the Standby Contribution 
Agreement for the difference between the amount in Series 2013 Tax Account plus the amount in 
the Series 2013 Developer Payment Account on such date and the amount necessary to pay Debt 
Service (without regard to any optional redemption of the Bonds) on the Bonds on the next 
succeeding July 15 or January 15, as the case may be pursuant to Section 2.1(B) of the Standby 
Contribution Agreement (a "Tax Contribution Request"). The Trustee shall deposit into the Series 
2013 Developer Payment Account upon receipt all amounts paid to it pursuant to a Tax 
Contribution Request. 

(iii) At any time, or from time to time, the Trustee shall deposit into the Series 2013 
Developer Reserve Account upon receipt, all amounts paid to it by or on behalf of the Guarantor 
as provided in the Guaranty, all amounts paid to it by the Developer and constituting Substitute 
Collateral as provided for in the Standby Contribution Agreement, and paid to it by or on behalf of 
the Developer or the Guarantor constituting the Redemption Price for Bonds. 

Funds on deposit in the Bond Fund shall be applied as follows: 

( 1) Funds on deposit in the Series 2013 Tax Account and the Series 2013 Developer Payment 
Account, and the investment income attributable thereto, shall be applied solely to pay Debt Service on the Bonds in 
the amounts and on the dates due. 

(2) To the extend funds on deposit in the Series 2013 Tax Account and the Series 2013 Developer 
Payment Account, and the investment income attributable thereto, are less than the amounts required to pay Debt 
Service, then at the discretion of the District as provided by District Request, at any time or from time to time, funds 
on deposit in the Series 2013 Developer Reserve Account, including any investment income attributable thereto, 
shall be transferred to the Series 2013 Developer Payment Account to pay Debt Service on the Bonds. 

(3) Upon written request of the District and receipt of amounts constituting the redemption price of 
the Bonds, and deposit of such funds in the Series 2013 Developer Reserve Account, the Trustee shall provide 
notice of redemption to the Owners and thereafter transfer funds on deposit in the Series 2013 Developer Reserve 
Account to the Series 2013 Developer Payment Account, at such times and in such amounts as are necessary to 
redeem the Bonds. 
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(4) To the extent, following payment in full or early redemption (as applicable) of all of the 
Outstanding Bonds, there are funds remaining on deposit in the Series 2013 Developer Reserve Account, including 
any investment income attributable thereto, the Trustee shall transfer such funds to the Series 2013 Developer 
Payment Account and, after disbursing from the Series 2013 Developer Payment Account to the parties entitled 
thereto such funds as are necessary to pay all amounts payable by the Developer under the Indenture, shall thereafter 
disburse any funds remaining on deposit in the Series 2013 Developer Payment Account to the Developer or, in the 
event of conflicting claims, as a court of competent jurisdiction may direct, and any funds remaining on deposit in 
the Series 2013 Tax Account to whosoever may be lawfully entitled to receive the same, or as a court of competent 
jurisdiction may direct. 

(5) To the extent, following the release of the Developer from the Standby Contribution Agreement, 
remaining on deposit in the Series 2013 Developer Reserve Account, including any investment income attributable 
thereto, the Trustee shall transfer such funds to the Series 2013 Developer Payment Account and, after disbursing 
from the Series 2013 Developer Payment Account to the parties entitled thereto such funds as are necessary to pay 
all amounts payable by the Developer under the Indenture in connection with such release from the Standby 
Contribution Agreement, shall thereafter disburse any funds remaining on deposit in the Series 2013 Developer 
Payment Account to the Developer or, in the event of conflicting claims, as a court of competent jurisdiction may 
direct. 

Acquisition Fund. The District is required to deposit to the Acquisition Fund the balance of the proceeds 
of the sale of the Bonds remaining after the deposit of the amounts described above to the Bond Fund. The money 
deposited to the Acquisition Fund is required to be applied to pay the Costs of Acquisition and, to the extent the 
funds deposited to the Acquisition Fund and investment income attributable thereto are in excess of the amounts 
required for any such purpose, then at the discretion of the District to transfer such unexpended proceeds or income 
to the Bond Fund; provided, however, that if any such amounts remain on deposit in the Acquisition Fund on July I, 
2016, such amounts shall be transferred by the Trustee to the Bond Fund. 

Investment of and Security for Funds. The Indenture provides that money held for the credit of (i) the 
Bond Fund will be invested by the Trustee in Governmental Obligations and (ii) the Acquisition and Construction 
Fund will be invested by the Trustee in Permitted Investments. The Trustee will sell or present for redemption any 
obligations so purchased as an investment pursuant to the Indenture whenever it is necessary to do so in order to 
provide money to make any payment or transfer of money required thereby. Investments will mature, or will be 
subject to redemption by the holder thereof at the option of such holder without penalty, not later than the respective 
dates when such money is expected to be required for the purpose intended. Obligations so purchased as an 
investment of any money credited to any fund established pursuant to the Indenture will be deemed at all times to be 
a part of such fund. The interest accruing on obligations so purchased and any profit realized from such investment 
will be credited to such fund and any loss resulting from such investment will be charged to such fund. All money 
held by the Trustee pursuant to the Indenture will be continuously secured in the manner and to the fullest extent 
then required by applicable State or federal laws and regulations regarding the security for, or granting a preference 
in the case of, the deposit of trust funds. The Trustee will not be liable for any loss resulting from any such 
investment excepting only such losses as may have resulted from its own negligence. 

Remedies under the Indenture 

The Trustee in its discretion, pursuant to the Indenture, may proceed to protect and enforce its rights and 
the rights of the Owners under the Indenture by a suit, action, or proceeding in equity or at law or otherwise, 
whether for the specific performance of any covenant or agreement contained in the Indenture or in the Standby 
Contribution Agreement or in aid of the execution of any power granted in the Indenture or in the Standby 
Contribution Agreement or for the enforcement of any other legal, equitable, or other remedy, as the Trustee, being 
advised by counsel, deems most effectual to protect and enforce any of the rights of the Trustee or the Owners. In 
addition to all rights and remedies of any Owners, in the event the District defaults in the payment of the principal of 
(or premium, if any, on) or interest on any of the Bonds when due, or defaults in the observance or performance of 
any of the covenants, conditions, or obligations set forth in the Bond Resolution, the Indenture, or in the Standby 
Contribution Agreement, the Trustee will be entitled to a writ of mandamus issued by a court of proper jurisdiction 
compelling and requiring the directors and other officers of the District to make such payment or to observe and 
perform any covenant, obligation, or condition prescribed in the Bond Resolution, the Indenture or the Standby 
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Contribution Agreement. The Indenture contains no provision for acceleration of maturity of principal of the Bonds 
in the event of default. The remedy of mandamus described above would have to be exercised upon each separate 
default and may, therefore, prove costly, time consuming, and difficult to enforce. The rights and remedies of 
Owners and the enforceability of the Bonds may also be limited by bankruptcy, reorganization, and other similar 
laws affecting the enforcement of creditors' rights generally. See "RISK FACTORS." Furthermore, upon any 
default under the Standby Contribution Agreement, the Trustee will enforce the remedies contained therein and/or 
seek payment of a judgment which is in the amount of all outstanding principal of the Bonds and interest on such 
principal amount to the date of redemption established as described under "THE BONDS - Redemption Provisions 
- Special Redemption Relating to a Default under the Standby Contribution Agreement." 

If ( l) default occurs in the payment of any interest on any Bond when such interest becomes due and 
payable, or (2) default occurs in the payment ofthe principal of(or premium, if any, on) any Bond at its Maturity, 
then upon demand of the Trustee, the District will pay or cause to be paid to the Trustee for the benefit on the 
Owners of such Bonds the amount so due and payable on the Bonds for principal (and premium, if any) and interest 
and, in addition thereto, such further amount as will be sufficient to cover the costs and expenses of administration 
and collection, including the reasonable compensation, expenses, disbursements, and advances of the Trustee and its 
agents and counsel. If the District fails to pay or cause to be paid such amounts forthwith upon such demand, the 
Trustee, in its own name and as trustee of an express trust, will be entitled to sue for and recover judgment against 
the District for the amount then so due and unpaid. 

The Trustee will be entitled to sue and recover judgment as aforesaid either before, after, or during the 
pendency of any proceedings for the enforcement of the lien of the Indenture, and in case of a sale of the trust estate 
and the application of the proceeds of sale as aforesaid, the Trustee, in its own name and as trustee of an express 
trust, will be entitled to enforce payment of, and to receive, all amounts then remaining due and unpaid upon the 
Outstanding Bonds, for the benefit of the Owners thereof, and will be entitled to recover judgment for any portion of 
the same remaining unpaid, with interest as aforesaid. No recovery of any such judgment upon any property of the 
District will affect or impair the lien on the Indenture upon the trust estate or any rights, powers, or remedies of the 
Trustee thereunder, or any rights, powers, or remedies of the Owners of the Bonds. 

Application of Money Collected 

Any money collected by the Trustee pursuant to the exercise of remedies under the Indenture or the 
Standby Contribution Agreement, together with any other sums then held by the Trustee as part of the Trust Estate, 
will be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such 
money on account of principal (or premium, if any) or interest upon presentation of the Bonds and the notation 
thereon of the payment if only partially paid and upon surrender thereof if fully paid: 

A. First: To the payment of all unpaid amounts due the Trustee under the Indenture; 

B. Second: To the payment of the whole amount then due and unpaid upon the Outstanding Bonds, 
for principal of and premium, if any, and interest on the Bonds and (to the extent that such interest 
has been collected by the Trustee or a sum sufficient therefor has been so collected and payment 
thereof is legally enforceable at the respective rate or rates prescribed therefor in the Bonds) on 
overdue principal (and premium, if any)), and in case such proceeds will be sufficient to pay in 
full the whole amount so due and unpaid upon such Bonds, then to the payment of such principal 
and interest without any preference or priority, ratably according to the aggregate amount so due 
and 

C. Third: To the payment of the remainder, if any, to the District, or to whosoever may be lawfully 
entitled to receive the same, or as a court of competent jurisdiction may direct. 

Control by Owners 

The Owners of a majority in principal amount of any series of Outstanding Bonds will have the right 
(subject to providing indemnity to the Trustee as described below) 
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1. to require the Trustee to proceed to enforce the Indenture, either by judicial proceedings for the 
enforcement of the payment of the Bonds of such series and the foreclosure of the Indenture, the 
sale of the trust estate established pursuant to the Indenture, or otherwise; 

2. to require the Trustee to proceed to enforce the Standby Contribution Agreement; and 

3. to direct the time, method, and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred upon the Trustee under the Indenture, provided 
that 

a. such direction will not be in conflict with any rule of law or the Indenture or the Standby 
Contribution, 

b. the Trustee may take any other action deemed proper by the Trustee which 1s not 
inconsistent with such direction, 

c. the Trustee has not determined that the action so directed would be unjustly prejudicial to 
the Owners not taking part in such direction, and 

d. if the remedy requires the consent of a certain number of the Owners, such consent has 
been provided. 

Before taking action pursuant to the Indenture, the Trustee may require that a satisfactory indemnity bond 
be furnished to it for the reimbursement of all expenses which it may incur and to protect it against all liability by 
reason of any action so taken, except liability which is adjudicated to have resulted from its negligence or willful 
misconduct. The Trustee may take action without that indemnity, and in that case, the District will reimburse the 
Trustee (but only from amounts pledged under the Indenture) for all of the expenses of the Trustee pursuant to the 
Indenture. 

No Owner of any Bond has any right to institute any suit, action or proceeding in equity or at law for the 
enforcement of the Indenture or for the execution of any trust thereof or for the appointment of a receiver or any 
other remedy thereunder, unless a default has occurred nor unless such default has become an Event of Default and 
the Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding have made 
written request to the Trustee and offered reasonable opportunity either to proceed to exercise the powers granted or 
to institute such action, suit or proceeding in its own name, nor unless the Trustee shall thereafter fail or refuse to 
exercise within a reasonable period of time (not to exceed 30 days) the powers granted, or to institute such action, 
suit or proceeding in its own name; it being understood and intended that no one or more Owners of the Bonds has 
the right in any manner whatsoever to affect, disturb or prejudice the lien of the Indenture by his, her or their action 
or to enforce any right hereunder except in the manner herein provided and that all proceedings at law or in equity 
shall be instituted, had, and maintained in the manner herein provided and for the equal benefit of the Owners of the 
Bonds then outstanding. Nothing contained in the Indenture shall, however, affect or impair the right of any Owner 
of a Bond to enforce payment, by the institution of any suit, action or proceeding in equity or at law, of the principal 
of, premium, if any or interest on any such Bond at and after the maturity thereof, or the obligation of the District to 
pay the principal of, premium, if any, and interest on each ofthe Bonds to the respective Owners ofthe Bonds at the 
time and place, from the source and in the manner in the Indenture and in the Bonds expressed. For purposes of this 
provision, so long as the Bonds are held by the Securities Depository pursuant to the Book-Entry-Only System in the 
Indenture, the Trustee shall be permitted to accept direction from the Beneficial Owners of the Bonds, rather than 
the Owner, upon receipt by the Trustee of appropriate certification of such Beneficial Ownership. 

Each Owner of any Bond by his acceptance thereof will be deemed to have agreed that any court may in its 
discretion require, in any suit for the enforcement of any right or remedy under the Indenture, or in any suit against 
the Trustee for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable costs against any 
party litigant in such suit, having due regard to the merits and good faith of the claims or defenses made by such 
party litigant. However, the provisions of the Indenture will not apply to any suit instituted by or against the Trustee, 
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to any suit instituted by any Owner, or group of Owners of the series affected thereby, holding in the aggregate more 
than ten percent in principal amount of the Outstanding Bonds, or to any suit instituted by any Owner for the 
enforcement of the payment of the principal of or interest on any Bond on or after the Stated Maturity expressed in 
such Bond (or, in the case of redemption, on or after the redemption date of such Bond). 

Supplemental Indentures 

Without the consent of the Owners of any Bonds and, under certain circumstances described in the 
Indenture, the District and the Trustee may from time to time enter into indentures supplemental to the Indenture or 
adopt a resolution amending the Bond Resolution or amend the Standby Contribution Agreement (i) to correct or 
amplify the description of any property subject to the lien of the Indenture, or better to convey unto the Trustee any 
property subject to the lien of the Indenture, or better to assure, convey, and confirm unto the Trustee any property 
subject or required to be subjected to the lien of the Indenture, or to subject to the lien of the Indenture additional 
property; (ii) to add to the conditions, limitations and restrictions on the authorized amount, terms, or purposes of 
issue, authentication and delivery of Bonds any additional conditions, limitations and restrictions thereafter to be 
observed; (iii) to evidence the succession of another entity to the District and the assumption by any such successor 
of the covenants of the District in the Indenture, the Bond Resolution or the Standby Contribution Agreement; (iv) to 
add to the covenants of the District for the benefit of the Owners of all the Bonds; or ( v) to cure any ambiguity, to 
correct or supplement any provision in the Indenture, the Bond Resolution, the Standby Contribution Agreement 
which may be inconsistent with any other provisions thereof, or to make any other provisions for matters arising 
thereunder which will not be inconsistent with the provisions thereof, if such actions will not adversely affect the 
interests of the Owners. 

With the consent of the Owners of not less than a majority in principal amount of the Bonds affected by 
such supplemental Indenture and, under certain circumstances described in the Indenture, the District and the 
Trustee may also enter into indentures supplemental to the Indenture or resolutions amending the Bond Resolution 
or the Standby Contribution Agreement for the purpose of adding any other provisions to or changing in any other 
manner or eliminating any of the provisions of the Indenture or of modifying in another manner the rights of the 
Owners under the Indenture or the Bond Resolution or the Standby Contribution Agreement. However, no 
supplemental indenture or amending resolution, without the consent of the Owner of each Outstanding Bond 
affected thereby, is permitted by the Indenture to (i) change the Stated Maturity of the principal of, or any 
installment of interest on, any Bond, or reduce the principal amount of or the interest on, any Bond, or change any 
place of payment where, or the coin or currency in which, any Bond or the interest on any Bond is payable, or 
impair the right to institute suit for the enforcement of any such payment on or after the stated maturity thereof (or, 
in the case of redemption, on or after the redemption date); (ii) reduce the percentage in principal amount of the 
Outstanding Bonds the consent of the Owners of which is required for any supplemental indenture or amendment to 
the Bond Resolution, the Standby Contribution Agreement, or the consent of Owners of which is required for any 
waiver provided for in the Indenture of compliance with certain provisions of the Indenture or certain defaults under 
the Indenture and their consequences; (iii) modify or alter the provisions of the proviso to the definition of the term 
"Outstanding" in the Indenture; or (iv) modify any of the provisions of the Indenture concerning approval of 
supplemental indentures or amending resolution except to increase any percentage of the Owners of Bonds 
necessary for approval or to provide that certain provisions of the Indenture cannot be modified or waived without 
the consent of the Owner of each Bond affected thereby. The Trustee may in its discretion determine whether or not 
any Bonds would be affected by any supplemental indenture or amendment to the Bond Resolution or the Standby 
Contribution Agreement, and any such determination will be conclusive upon each Owner, whether theretofore or 
thereafter authenticated and delivered under the Indenture. The Trustee will not be liable for any such determination 
made in good faith. 

The District will not enter into any supplemental indenture while the Standby Contribution Agreement is in 
effect without the prior written consent of the Developer. 

Concerning the Trustee 

The Trustee has undertaken to perform such duties and only such duties as are specifically set forth in the 
Indenture, and no implied covenants or obligations should be read into the Indenture against the Trustee. In the 
absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the 
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correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming 
to the requirements of the Indenture. However, in the case of any such certificates or opinions which by any 
provision of the Indenture are specifically required to be furnished to the Trustee, the Trustee will be under a duty to 
examine the same to determine whether or not they conform on their face to the requirements of the Indenture. 

No provision of the Indenture will be construed to relieve the Trustee from liability for its own negligent 
action, its own negligent failure to act, or its own willful misconduct, except that 

I. this paragraph will not be construed to limit the effect of the preceding paragraph; 

2. the Trustee will not be liable for any error of judgment made in good faith by a responsible officer 
of the Trustee, unless it shall be proved that the Trustee was negligent; 

3. the Trustee will not be liable with respect to any action taken or omitted to be taken by it in good 
faith in accordance with the direction of the Owners of a majority in principal amount of the 
Outstanding Bonds or to the time, method, and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, 
under the Indenture; and 

4. no provision of the Indenture will require the Trustee to expend or risk its own funds or otherwise 
incur any financial liability in the performance of any of its duties under the Indenture, or in the 
exercise of any of its rights or powers, unless it is provided indemnity in connection therewith as 
provided in the Indenture. 

Except as otherwise provided in the Indenture: 

1. the Trustee may rely and will be protected in acting or refraining from acting upon: 

a. any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, telex or other paper, document, or communication 
reasonably believed by it to be genuine and to have been signed or presented by the 
proper persons; and 

b. failure of the Trustee to receive any such paper, document, or communication, if prior 
receipt thereof is required by the Indenture before the Trustee is to take or refrain from 
taking any action; 

2. any request or direction of the District mentioned in the Indenture will be sufficiently evidenced 
by a request of the District, and any order or resolution of the District may be sufficiently 
evidenced by a resolution of the board of the District; 

3. whenever in the administration of the Indenture the Trustee will deem it desirable that a matter be 
proved or established prior to taking, suffering, or omitting any action described hereunder, the 
Trustee (unless other evidence be herein specifically prescribed) may, in the absence of bad faith 
on its part, rely upon a certificate of an officer of the District; 

4. the Trustee may consult with legal counsel and the written advice of such counsel will be full and 
complete authorization and protection in respect of any action taken, suffered, or omitted by the 
Trustee under the Indenture in good faith and in reliance thereon; 

5. the Trustee will be under no obligation to exercise any of the rights or powers vested in it by the 
Indenture at the request or direction of any of the Owners pursuant to the Indenture, unless such 
Owners shall have offered to the Trustee reasonable security or indemnity against the costs, 
expenses, and liabilities which might be incurred by it in compliance with such request or 
direction; 
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6. the Trustee will not be bound to make any investigation into the facts or matters stated in any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, 
order, bond, or other paper or document, but the Trustee, in its discretion, may make such further 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee determines 
to make such further inquiry or investigation, it will be entitled to examine the books, records, and 
premises of the District, personally or by agent or attorney; and 

7. the Trustee may execute any of the trusts or powers hereunder or perform any duties under the 
Indenture either directly or by or through agents or attorneys, and the Trustee will not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed, with 
due care by it. 

There will at all times be a trustee under the Indenture which will be a bank or trust company organized and 
doing business under the laws of the United States or of any State, authorized under such laws to exercise corporate 
trust powers, having a combined capital and surplus of at least $50,000,000, subject to supervision or examination 
by federal or State authority, and having an office in the State of Arizona. If such corporation publishes reports of 
condition at least annually, pursuant to law or to, the requirements of such supervising or examining authority, then 
for the purposes of the Indenture the combined capital and surplus of such corporation will be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. If at any time the 
Trustee ceases to be eligible in accordance with the provisions of the Indenture, it will resign immediately in the 
manner and with the effect specified in the Indenture. 

The Trustee may resign at any time by giving written notice thereof to the District. If an instrument of 
acceptance by a successor Trustee will not have been delivered to the Trustee within 30 days after the giving of such 
notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for the appointment of a 
successor Trustee. 

The Trustee may be removed at any time by act of the Owners of a majority in principal amount of the 
Outstanding Bonds, delivered to the Trustee and the District. 

The District may remove the Trustee at any time. 

If the Trustee resigns, is removed, or becomes incapable of acting, the District will promptly appoint a 
successor Trustee. In case all or substantially all of the Trust Estate will be in the possession of a receiver or trustee 
lawfully appointed, such receiver or trustee, by written instrument, may similarly appoint a successor to fill such 
vacancy until a new Trustee is appointed by the Owners. If, within one year after such resignation, removal, or 
incapability, or the occurrence of such vacancy, a successor Trustee is appointed by act of the Owners of a majority 
in principal amount of the Outstanding Bonds and delivered to the District and the retiring Trustee, then the 
successor Trustee so appointed will, forthwith upon its acceptance of such appointment, become the successor 
Trustee and supersede the successor Trustee appointed by the District or by such receiver or trustee. If no successor 
Trustee is so appointed by the District or the Owners and has accepted appointment in the manner hereinafter 
provided, any Owner who has been a bona fide Owner of a Bond for at least six months may, on behalf of himself 
and all others similarly situated, petition any court of competent jurisdiction for the appointment of a successor 
Trustee. 

Defeasance 

The Indenture, and the lien, rights, and interests created thereby, will terminate, at the request of the 
District, when the following conditions exist: 

I. all Bonds previously authenticated and delivered under the Indenture have been canceled by the 
Trustee or delivered to the Trustee for cancellation, excluding however: 

a. Bonds for the payment of which money has been deposited with the Trustee or a paying 
agent, as provided by the provisions of the Indenture relating to redemption of the Bonds; 
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b. Bonds alleged to have been destroyed, lost, or stolen which have been replaced or paid as 
provided in the Indenture, except for any such Bond which prior to the satisfaction and 
discharge of the Indenture has been presented to the Trustee with a claim of ownership 
and enforceability by the Owner thereof and where enforceability has not been 
determined adversely against such Owner by a court of competent jurisdiction; 

c. Bonds, other than those referred to in the foregoing clauses, for the payment or 
redemption of which there has been deposited with the Trustee in accordance with the 
provisions of the Indenture in trust for such purpose an amount sufficient to pay and 
discharge the entire indebtedness on such Bonds for principal and interest to the stated 
maturity or redemption date of such Bonds, as the case may be; and 

d. Bonds deemed no longer outstanding as a result of the deposit or escrow or money or 
Governmental Obligations as described below; and 

2. the District has paid or caused to be paid all other sums payable by the District under the 
Indenture. 

Any Bond will be deemed to be no longer outstanding when payment of the principal of such Bond, plus 
interest thereon to its Maturity (whether such Maturity is by reason of the Stated Maturity or by call for redemption, 
if notice of such call has been given or waived or irrevocable arrangements for such notice satisfactory to the 
Trustee have been made), calculated at the maximum permitted rate for any period in which the rate of interest on 
the Bonds is unknown and has been provided by depositing (i) money sufficient to make such payment or (ii) money 
and Governmental Obligations and/or REFCORP Strips as such term is defined in the definition of "Permitted 
Investments" certified by an independent accountant of national reputation to mature as to principal and interest in 
such amounts and at such times as will, without further investment or reinvestment of either the principal amount 
thereof or the interest earnings therefrom, be sufficient to make such payment, provided that all necessary and 
proper fees, compensation and expenses of the Trustee and paying agents pertaining to the Bonds with respect to 
which such deposit is made have been paid or the payment thereof has been provided for to the satisfaction of the 
Trustee. Any deposit described above must be made either with the Trustee or, if notice of such deposit is given to 
the Trustee, or with a state or nationally chartered bank with a minimum combined capital surplus or $50,000,000 as 
escrow agent, with irrevocable instructions to transfer the amounts so deposited and investment income therefrom to 
the Trustee or to the paying agents in the amounts and at the times required to pay principal of and interest on the 
Bonds with respect to which such deposit is made at the maturity thereof and of such interest or the Stated Maturity, 
as the case may be. In the event such deposit is made with respect to some but not all of the Bonds then outstanding, 
the Outstanding Bonds with respect to which such deposit is made will be selected in the same manner as provided 
in the Indenture for the selection of Bonds to be redeemed. 

No such deposit will have the effect specified above, however, (i) if made during the existence of a default 
under the Indenture, unless made with respect to all of the Bonds then Outstanding, and (ii) unless there is delivered 
to the Trustee an Opinion of Counsel to the effect that such deposit will not adversely affect any exemption from 
federal income taxation of interest on any Bond. Any money and Governmental Obligations deposited with the 
Trustee for such purpose is required to be held by the Trustee in a segregated account in trust for the Owners of the 
Bonds with respect to which such deposit is made and, together with any investment income therefrom, is required 
to be disbursed solely to pay the principal of and interest on such Bonds when due. 

Release of Standby Contribution Agreement 

The Standby Contribution Agreement shall be released by the District upon receipt of proof of satisfaction 
of each of the following conditions: 

A. Payment or the provision for payment in full of all outstanding Bonds; or 

B. Evidence satisfactory to the District Representative that, for any consecutive two (2) Fiscal Years 
(the first of which shall be no sooner than the first Fiscal Year in which principal of the Bonds has started to be 
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amortized), a tax rate of $3.00 per $100 of secondary assessed valuation of property within the boundaries of the 
District would have been sufficient to pay Maximum Annual Debt Service on the Bonds and all Outstanding Parity 
Bonds for any subsequent Fiscal Year during which any Bonds are Outstanding plus the historical annual average of 
amounts necessary to pay all District Administrative Expenses and District Maintenance Expenses for each such 
Fiscal Year, as such terms are defined in the Development Agreement. For property within the boundaries of the 
District to be eligible for inclusion in such determination, the property either (i) must be owned by persons or 
entities other than the Developer or any entity owned or controlled (as such term is used in the federal Securities Act 
of 1933, as amended) by the Developer for each such Fiscal Year or (ii) if used for commercial purposes, must have 
been fully vertically improved for a period of not less than two (2) years and such vertical improvements must be 
functionally operational for their intended purposes, e.g., leased or available for lease to persons or entities other 
than the Developer or any person or entity owned or controlled by the Developer or shall comprise one or more 
operating businesses of the Developer or any person or entity owned or controlled by the Developer (e.g., a golf 
course and associated facilities), as reasonably determined by the District Representative. The requisite evidence 
shall consist of a written evidence, prepared by the District Representative upon a written request of the Developer, 
that is based upon the application of such secondary tax rate in light of: 

(i) the actual secondary assessed valuation of the eligible property within the boundaries of 
the District for each such Fiscal Year; and 

(ii) the tax delinquency factor equal to the greater of five percent (5%) or the historic, 
average, annual percentage delinquency factor for the District as of each such Fiscal Year. 

(C) Written approval by the District which shall not be withheld unreasonably. 

Upon release by the District of the Standby Contribution Agreement, the District shall so direct the Trustee 
to release the Standby Contribution Agreement. Upon receipt of such direction from the District, the Trustee shall 
release the Standby Contribution Agreement whereupon the Developer shall have no further obligations thereunder. 

No covenant or agreement contained in the Bonds or Indenture shall be deemed to be the covenant or 
agreement of any elected or appointed official, officer, director, agent, servant or employee of the District or the 
Trustee in his or her individual capacity and neither the members of the governing body of the District nor any 
official executing the Bonds, including any officer or employee of the Trustee, shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. 

If any one or more of the conditions, covenants, or terms contained in the Indenture or required to be 
observed or performed by or on the part of the District, the Paying Agent or the Trustee shall be contrary to law, 
then such condition or conditions, such covenant or covenants, or such term or terms shall be null and void and shall 
be deemed separable from the remaining conditions, covenants, and terms and shall in no way affect the validity or 
of the Bonds, and the Owners shall retain all the benefit, protection, and security afforded to them thereunder and 
under all provisions of applicable law. The parties declare that they would have executed and delivered the 
Indenture and each and every other article, section, paragraph, subdivision, sentence, clause, and phrase thereof and 
would have authorized the issuance and delivery of the Bonds irrespective of the fact that any one or more of the 
articles, sections, paragraphs, subdivisions, sentences, clauses, or phrases of the Indenture or the application thereof 
to any person or circumstance may be held to be unconstitutional, unenforceable, or invalid. 
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APPENDIXC 

FORM OF STAND BY CONTRIBUTION AGREEMENT 

STAND BY CONTRIBUTION AGREEMENT 

DATED AS OF JULY 1, 2013 

BY AND AMONG 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA), 

DMB WHITE TANK, LLC 

AND 

WELLS FARGO BANK, N.A., 
AS TRUSTEE 
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This STANDBY CONTRIBUTION AGREEMENT, dated as of July I, 2013, is made by and 
among Verrado District I Community Facilities District (Town of Buckeye, Arizona) (the "Issuer"), DMB White 
Tank, LLC, an Arizona limited liability company (the "Developer") and Wells Fargo Bank, N.A., as trustee (the 
"Trustee") under that certain Indenture of Trust and Security Agreement, dated as ofJuly 1, 2013 (the "Indenture"). 

RECITALS 

A. The Issuer is issuing its District General Obligation Refunding Bonds, Series 2013A in 
the aggregate principal amount of$ .......................... (the "Refunding Bonds") and its District General Obligation 
Project Bonds, Series 2013B in the aggregate principal amount of$ .......................... (the "Project Bonds" and, 
together with the Refunding Bonds, the "Bonds") concurrently herewith under and pursuant to the Indenture to 
refund the Issuer's previously issued General Obligation Bonds, Series 2003 (the "Refunded Bonds") and to finance 
the acquisition of certain public infrastructure as described in the hereinafter defined Feasibility Study, respectively. 

B. As provided in the Indenture and the Issuer Development, Financing Participation and 
Intergovernmental Agreement No. 1 (Verrado District 1 Community Facilities District), dated as of June 19, 2001, 
recorded in the official records of Maricopa County on July 3, 2001, as Instrument No. 2001-0594335, by and 
among the Issuer, the Town of Buckeye, Arizona and the Developer (collectively referred to as the "District 
Development Agreement"), the proceeds derived from the issuance of the Project Bonds are to be used by the Issuer 
for the "public infrastructure" purposes as provided for in Title 48, Chapter 4, Article 6, Arizona Revised Statutes, 
as amended (hereinafter referred to as the "Enabling Act"). 

C. As provided in the District Development Agreement, and in the Feasibility Study, 
presented to and approved by the Board on June 4, 2013 (the "Feasibility Study"), the Issuer shall provide for a 
mechanism by which the Developer shall contribute certain amounts for the benefit of the Issuer which shall be 
considered by the Issuer in levying taxes to pay principal and interest on the Bonds when due ("Debt Service") and 
this Standby Contribution Agreement satisfies the requirements of the District Development Agreement. 

D. As provided in the Guaranty, of even date herewith, by and among ABD Investments 
Limited Partnership (the "Guarantor"), the District and the Trustee (the "Guaranty"), the Guarantor, as an affiliate 
of the Developer, has agreed to guarantee to the District and the Trustee the full and prompt payment of the 
Indebtedness (as such term is defined in the Guaranty). 

E. As provided in§ 48-719.E. of the Enabling Act, the Issuer may consider various sources 
of funds, including private contributions, in determining the Issuer's tax levy. 

F. In order to comply with the provisions of the District Development Agreement in respect 
of the issuance of the Bonds, the Developer does hereby covenant and agree with the Issuer and the Trustee as 
follows: 

ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1.1 Definitions. For all purposes of this Standby Contribution Agreement, except as 
otherwise expressly provided or unless the context otherwise requires: 

(A) The terms defined hereinabove, hereinafter in the Indenture and in the Guaranty 
have the meanings assigned to them hereinabove, hereinafter, in Article One of the Indenture and in the Guaranty 
and include the plural as well as the singular. 

(B) All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as originally executed. 
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(C) The words "herein," "hereof' and "hereunder" and other words of similar import 
refer to this Standby Contribution Agreement as a whole and not to any particular Article, Section, or other 
subdivision. 

Section 1.2 Notices and Other Submittals. Unless otherwise specifically provided herein, 
any request, demand, authorization, direction, notice, consent, waiver, payment or other document provided or 
permitted by this Standby Contribution Agreement by the Issuer, the Trustee, or Developer to be made upon, given 
or furnished to, or filed with: 

(A) The Issuer shall be sufficient for every purpose hereunder if in writing and 
mailed, first class postage prepaid, to the Issuer addressed to it at c/o Town of Buckeye, Arizona, 530 E. Monroe 
Avenue, Buckeye, Arizona 85326, Attention: District Manager, or at any other address previously furnished in 
writing to such Person by the Issuer, 

(B) The Trustee shall be sufficient for every purpose hereunder if made, given, 
furnished, or filed in writing to or with the Trustee at its corporate trust office in Los Angeles, California, or if in 
writing and mailed, first-class postage prepaid, to the Trustee addressed to it at 707 Wilshire Blvd., 1 th Floor, Los 
Angeles, California 90017, Attention: Corporate Trust Services, or at any other address furnished in writing to such 
Person by the Trustee, or 

(C) The Developer shall be sufficient for every purpose hereunder if in writing and 
mailed, first class mail postage prepaid, to DMB White Tank, LLC addressed to whichever is appropriate at 7600 
East Doubletree Ranch Road, Suite 300, Scottsdale, Arizona 85258-2137, Attention: Eric Carlson, Senior Vice 
President of Finance, with copies to DMB Associates, Inc., 7600 East Doubletree Ranch Road, Suite 300, 
Scottsdale, Arizona 85258-2137, Attention: .......................... , Vice President and General Counsel, and Attention: 
.......................... , Vice President, or at any other address previously furnished in writing to such Person by the 
Developer. 

(D) Where this Standby Contribution Agreement provides for notice in any manner, 
such notice may be waived in writing by the Person entitled to receive such notice, either before or after the event, 
and such waiver shall be the equivalent of such notice. 

Section 1.3. Effect of Headings and Table of Contents. The Article and Section headings 
herein and in the Table of Contents are for convenience only and shall not affect the construction hereof. 

Section 1.4. Successors and Assigns. All covenants and agreements in this Standby 
Contribution Agreement by the Issuer, the Trustee and the Developer shall bind their successors and assigns, 
whether so expressed or not. 

Section 1.5. Severabilitv Clause. In case any provision in this Standby Contribution 
Agreement 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. 

Section 1.6. Benefits of Agreement. Nothing in this Standby Contribution Agreement, 
express or implied, shall give to any Person, other than the parties hereto and their successors hereunder, any benefit 
or any legal or equitable right, remedy or claim under this Standby Contribution Agreement. 

Section 1.7. Governing Law. This Standby Contribution Agreement shall be construed in 
accordance with and governed by the laws of the State and the federal laws of the United States of America. 

Section 1.8. Notice of Section 38-511. Arizona Revised Statutes, As Amended. The Issuer 
may, within three (3) years after its execution, cancel this Standby Contribution Agreement, without penalty(s) or 
further obligation, if any person significantly involved in initiating, negotiating, securing, drafting or creating this 
Standby Contribution Agreement on behalf of the Issuer is, at any time while this Standby Contribution Agreement 
is in effect, an employee or agent of any of the Trustee or the Developer in any capacity or a consultant to any of the 
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Trustee or the Developer with respect to the subject matter of this Standby Contribution Agreement and may recoup 
any fee or commission paid or due any person significantly involved in initiating, negotiating, securing, drafting or 
creating this Standby Contribution Agreement on behalf of the Issuer from any of the Trustee or the Developer 
arising as the result of this Standby Contribution Agreement. No person significantly involved in initiating, 
negotiating, securing, drafting or creating this Standby Contribution Agreement on behalf of the Issuer shall be or 
become an employee or agent of any of the Trustee or the Developer in any capacity or a consultant to any of the 
Trustee or the Developer with respect to the subject matter of this Standby Contribution Agreement. 

Section 1.9. E-Verifv 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 
Indenture and may result in the termination of the Trustee's services by the District. The District retains the legal 
right to randomly inspect the papers and records of the Trustee or its subcontractor employee who work on this 
Indenture to ensure that the Trustee and its subcontractors are complying with the above-mentioned warranty. 

The Trustee and its subcontractors warrant to keep such papers, information, and records 
necessary to verify compliance with the above-mentioned warranty (collectively, the "Information") open for 
random inspection by the District during the Trustee's normal business hours. The Trustee and its subcontractors 
shall reasonably cooperate with the District's random inspections including granting the District entry rights onto its 
property to perform the random inspections, granting the District access to, and use of, the Information, provided 
that, the District agrees that it will use the Information solely for the purpose of verifying compliance with the 
E-verify requirements and the warranty of this Section 1.11 and, subject to the requirements of law, including the 
public records law of the State of Arizona, the District will preserve the confidentiality of any information, records, 
or papers the District views, accesses, or otherwise obtains during any and every such random inspection, including, 
without limitation, the Information. 

Section 1.10. Scrutinized Business Operations. Pursuant to A.R.S. Sections 35-391.06 and 
35-393.06, the Trustee certifies that it does not have scrutinized business operations in Sudan or Iran. For the 
purpose of this Section the term "scrutinized business operations" shall have the meanings set forth in A.R.S. 
Section 35-391 or 35-393, as applicable. If the District determines that the Trustee submitted a false certification, 
the District may impose remedies as provided by law including terminating the Trustee's services. 

Section 1.11. Business Days. If the specified date for any payment, submission, certification, 
determination or other action shall be other than a Business Day, then such payment, submission, certification, 
determination or other action may be made or done on the next succeeding day which is a Business Day without, in 
the case of any payment, additional interest (except in the event of a moratorium) and with the same force and effect 
as if made or done on the specified date. 

Section 1.12. Further Assurances. 

(A) The Issuer, the Trustee and the Developer shall do, execute, acknowledge, and 
deliver all and every such further acts, conveyances and assurances as shall be reasonably required for 
accomplishing the purposes of this Standby Contribution Agreement. 

(B) The Developer shall cause this instrument and any instruments of further 
assurance, including financing statements, if any, to be promptly registered and filed, and to be kept registered and 
filed, and, when necessary, to re-register, and re-file the same, all in such manner and in such places as may be 
required by law, fully to preserve and protect the rights of the Issuer hereunder and the Developer shall execute any 
financing statement, continuation statement or other document required for such purposes. 

Section 1.13. Amendments. Pursuant to the provisions established in the Indenture, this 
Standby Contribution Agreement may be amended by an instrument in writing executed and delivered by each of 
the Issuer, the Trustee and the Developer. 
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Section 1.14. Business Days. For purposes of this Standby Contribution Agreement, if any 
date for any certification, payment, submission or determination is not a Business Day, the applicable certification, 
payment, submission or determination shall be made or done on the next succeeding day which is a Business Day. 

Section 1.15. Termination. Subject to the last sentence of this Section, this Standby 
Contribution Agreement shall terminate upon the earlier of (A) the payment or the provision for the payment in full 
of all of the outstanding Bonds or (B) receipt by the Issuer Representative of evidence satisfactory to the Issuer 
Representative that, for any consecutive two (2) Fiscal Years (the first of which shall be no sooner than the first 
Fiscal Year in which principal of the Bonds has started to be amortized), a tax rate of $3.00 per $100 of secondary 
assessed valuation of property within the boundaries of the Issuer would have been sufficient to pay Maximum 
Annual Debt Service for any subsequent Fiscal Year plus the historical annual average of amounts necessary to pay 
those District Administrative Expenses relating to the Bonds and the Parity Bonds for each such Fiscal Year, as such 
term is defined in Article 7 of the District Development Agreement. For property within the boundaries of the 
Issuer to be eligible for inclusion in such determination, the property either (i) must be owned by persons or entities 
other than the Developer or any entity owned or controlled (as such term is used in the federal Securities Act of 
1933, as amended) by the Developer for each such Fiscal Year or (ii) if used for commercial purposes, must have 
been fully vertically improved for a period of not less than two (2) years and such vertical improvements must be 
functionally operational for their intended purposes, ~. leased or available for lease to persons or entities other 
than the Developer or any person or entity owned or controlled by the Developer or constituting one or more 
operating businesses of the Developer or any person or entity owned or controlled by the Developer (~, a golf 
course and associated facilities), as reasonably determined by the Issuer Representative. The requisite evidence 
shall consist of a written evidence, prepared by the Issuer Representative upon a written request of the Developer, 
that is based upon the application of such secondary tax rate in light of the actual secondary assessed valuation of 
the eligible property within the boundaries of the Issuer for each such Fiscal Year, assuming a delinquency factor 
equal to the greater of five percent ( 5%) or the historic, average annual percentage delinquency factor for the Issuer 
as of each such Fiscal Year and no credit for any fund balances or investment income accruing during each such 
Fiscal Year. After receipt of proof of satisfaction of such condition required by clause (B) above, the Board may 
approve in writing such termination, such approval not to be withheld unreasonably. 

Section 1.16. Beneficiaries. This Standby Contribution Agreement is entered into by the 
Developer with the Trustee and the Issuer for the benefit of the Issuer, the Trustee and the Holders, from time to 
time, of the Bonds, all of whom shall be entitled to enforce performance and observance of this Standby 
Contribution Agreement to the same extent provided for the enforcement of remedies under the Indenture. 

Section 1.17. Integration. This Standby Contribution Agreement, when executed and 
delivered by the parties hereto, shall constitute the entire agreement among them with respect to the matters 
provided herein and supersedes all prior agreements and understandings, both written and oral, among the parties 
with respect to the subject matter hereof. 

ARTICLE II 

COVENANTS AND AGREEMENTS 

Section 2.1 Payments and Information. 

(A) In any tax year while the Standby Contribution Agreement is in effect and so 
long as the Issuer has adopted a resolution which fixes, levies and assesses a tax rate for such tax year of $3.00 per 
$100 of secondary assessed valuation on property within the boundaries of the Issuer with respect to Debt Service 
(or such lesser tax rate as may be permitted in Section 10.01 of the Indenture), the Developer shall pay to the Trustee 
for the benefit of the owners from time to time of the Bonds on or, if such day is not a Business Day, before May 1 
of each year, commencing May 1, 2014, the Annual Developer Payment (as defined below): 

Payment on or before May 1: On April 15 of each year, or if such day is not a Business 
Day, the immediately preceding Business Day, the Issuer shall certify to the Trustee the amount of Issuer property 
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taxes which would be produced based upon a tax rate of $3.00 per $100 (or such lower rate as may be permitted in 
Section 10.01 ofthe Indenture) and the current secondary assessed valuation (assuming 95% collection of taxes) (the 
"Tax Year Tax Amount"). On April 25 of each year, or if such day is not a Business Day, the immediately preceding 
Business Day, the Trustee shall determine (a) the Debt Service on the Series 2006 Bonds (without regard to any 
optional redemption) due in the next succeeding calendar year on January 15 and July 15 (the "Next Annual 2006 
Debt Service Payment"), (b) the amount in the debt service fund established pursuant to the Indenture related to the 
2006 Bonds estimated to be available to pay the Next Annual 2006 Debt Service Payment, if any, after payment of 
the current year's July 15th debt service payment on the Series 2006 Bonds (the "2006 Available Moneys"), (c) the 
Debt Service on the Bonds (without regard to any optional redemption) due in the next succeeding calendar year on 
January 15 and July 15 (the "Next Annual 2013 Debt Service Payment"), (d) the amount in the Bond Fund (as 
defined in the Indenture) estimated to be available to pay the Next Annual2013 Debt Service Payment, if any, after 
payment of the current year's July 15th Debt Service Payment on the Bonds (the "2013 Available Moneys"), (e) the 
Tax Year Tax Amount plus 2006 Available Moneys, less Next Annual2006 Debt Service Payment (such difference 
shall be known as the "Tax Year Tax Amount Net of 2006 Bonds"), and (f) the Tax Year Tax Amount Net of 2006 
Bonds plus 2013 Available Moneys, less Next Annual 2013 Debt Service Payment (such difference, if a negative 
number, shall be known as the "Annual Developer Payment"). On April25 (or the immediately preceding Business 
Day as described above), the Trustee shall submit a request for payment to the Developer of the Annual Developer 
Payment, which shall be paid by the Developer to the Trustee on or before May 1 and shall be deposited in the Bond 
Fund pursuant to Section 5.02(B)(1) of the Indenture. 

(B) In addition to the requirements set forth in Section 2.1(A) hereof, while the 
Standby Contribution Agreement is in effect and so long as the Issuer has adopted a resolution which fixes, levies 
and assesses a tax rate for such tax year of $3.00 per $100 of secondary assessed valuation on property within the 
boundaries of the Issuer with respect to Debt Service (or such lesser tax rate as may be permitted in Section 10.01 of 
the Indenture), the Developer shall pay to the Trustee for the benefit of the owners from time to time of the Bonds 
on or, if either day is not a Business Day, before December 24 and June 24 of each year the December Developer 
Payment and the June Developer Payment (as such terms are defined below), as necessary: 

(i) Payment on or before December 24: On December 15 of each year, 
or if such day is not a Business Day, the immediately preceding Business Day, the Trustee shall determine the 
difference, if any, between the amount in the Bond Fund on such date and the amount necessary to pay Debt Service 
on the Bonds (without regard to any optional redemption) on the next succeeding January 15 (such difference being 
the "December Developer Payment"). 

(ii) Payment on or before June 24: On June 15 of each year, or if such 
day is not a Business Day, the immediately preceding Business Day, the Trustee shall determine the difference, if 
any, between the amount in the Bond Fund on such date and the amount necessary to pay Debt Service on the Bonds 
(without regard to any optional redemption) on the next succeeding July 15 (such difference being the "June 
Developer Payment"). 

(C) All payments by the Developer under this Section 2.1 shall be paid by the 
Developer to the Trustee in immediately available funds composed of lawful money of the United States of America 
and deposited in the Bond Fund with the exception, if applicable, of Substitute Collateral (as defined hereafter) 
approved by the Issuer in a form other than cash as referenced in Section 2.1(E)(ii)(2). 

(D) Beginning in the Fiscal Year ended June 30, 2014, for the purposes of 
calculating the payments due from the Developer hereunder (the "Developer Obligation") and budgeted tax 
collections, and beginning in the Fiscal Year ending June 30, 2015 with respect to actual tax collections, Issuer ad 
valorem property taxes shall be allocated and applied first to the payment of Debt Service on the Series 2006 Bonds 
and thereafter, if monies are available, to the payment of Debt Service on the Bonds. 

(E) (i) At all times prior to the termination of this Standby Contribution 
Agreement, the Developer shall cause to be provided to the Issuer and the Trustee, as applicable, Audited Financial 
Statements, Auditor's Opinion, Certificate, Auditor's Letter, and Internal Financial Statements and other 
deliverables as provided for in Section 15 of the Guaranty. 
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(ii) At any time prior to the termination of this Standby Contribution 
Agreement: 

(I) If, on or prior to the date that is ten (I 0) business days prior to 
the date on which any Guarantor Audited Financial Statements, Auditor's Opinion or Auditor's Letter is due, (x) the 
Developer and the Guarantor have provided notice to the Issuer and the Trustee that such information will not be 
timely made available or provided, as applicable, stating the reasons therefore, which reasons must be circumstances 
or conditions outside the reasonable control and contemplation of the Developer and the Guarantor, and (y) the 
managing partner of the Guarantor has delivered to the Issuer designee, the Issuer and the Trustee a Certificate, 
together with a completed Financial Covenant Calculations worksheet (the form of which is attached as Exhibit I to 
the Guaranty) and (if available) Internal Financial Statements for the fiscal year of the Guarantor then ended, stating 
that (i) the officer signing the Certificate on behalf of the managing partner has no knowledge of the occurrence of 
any Non-Payment Default or any other default under the Guaranty not heretofore reported and, if any Non-Payment 
Default has occurred and been remedied, stating in reasonable detail the facts with respect thereto, and (ii) to the 
best actual knowledge of the officer signing the Certificate on behalf of the managing partner, the information 
contained in the Financial Covenant Calculations worksheet is accurate and, based on the Financial Covenants 
Calculations worksheet and any Internal Financial Statements then available, including the most recent Internal 
Financial Statements, the Guarantor is in compliance with the Financial Covenants as of the end of such fiscal year 
of the Guarantor (and, if applicable, any succeeding calendar months for which Internal Financial Statements are 
available), and (z) the Developer is not then in default under this Standby Contribution Agreement, including that 
the Developer shall have timely paid and deposited all sums payable by the Developer under this Standby 
Contribution Agreement, including all Annual Developer Payments and, if applicable, all December Developer 
Payments and/or June Developer Payments (and, at all times until full compliance with the requirements of the 
Guaranty in respect of the Audited Financial Statements, Auditor's Opinion and Auditor's Letter, as applicable, has 
been achieved, shall continue to timely pay and deposit all sums payable by the Developer under this Standby 
Contribution Agreement), then and in all such events, the Developer and the Guarantor shall have a reasonable 
period of time, not to exceed 60 days (which may be extended, at the sole discretion of the Issuer, for an additional 
60 days), in which to cure such failure to timely provide any such Audited Financial Statement, Auditor's Opinion 
and/or Auditor's Letter, as applicable, provided that, in the event the Developer and the Guarantor thereafter fail to 
timely cure such failure to timely provide any such Audited Financial Statement, Auditor's Opinion and/or 
Auditor's Letter, the provisions of Section 2.I(E)(ii)(2) below shall control. 

(2) If any Audited Financial Statements, any Auditor's Opinion, 
any Certificate, any Auditor's Letter or any Internal Financial Statements are not timely made available or provided 
(as applicable) to the Issuer and the Trustee as provided for in Section I5 of the Guaranty, and/or any Audited 
Financial Statement, Auditor's Opinion, Certificate, Auditor's Letter, Internal Financial Statements or Financial 
Covenant Calculations worksheet indicates that the Guarantor is not in compliance with the Financial Covenants 
described in Section 5 of the Guaranty, i.e., indicates that the Guarantor has failed to maintain the required minimum 
Net Worth or the required minimum Liquidity, then and in any such event, the Developer shall promptly cause to be 
deposited with the Trustee and in all events within ten (IO) days of the date on which performance was due or within 
ten ( 10) days of the occurrence of such circumstance or condition (as applicable), for deposit into the Series 20 I3 
Developer Reserve Account of the Bond Fund, Substitute Collateral in form and substance satisfactory to the Issuer, 
in an amount sufficient to pay the outstanding and unpaid principal, any premium and any accrued and unpaid 
interest with respect to the Bonds through the first optional call date of the Bonds. Notwithstanding the foregoing, 
in the event that, at any time, the Internal Financial Statements or the Audited Financial Statements made available 
to the Issuer designee, as provided for in Section I5 of the Guaranty, indicate that the Guarantor was not in 
compliance with the Financial Covenants as of the last day of the reporting period covered by such Internal 
Financial Statements or Audited Financial Statements, as applicable, but the Certificate submitted by the managing 
partner of the Guarantor includes an additional certification that, as of the last day of the calendar month 
immediately preceding the month in which the Certificate is submitted, the Guarantor is in compliance with the 
Financial Covenants and the Financial Covenants Calculations worksheet includes as an addendum Internal 
Financial Statements dated as of the end ofthe calendar month immediately preceding the calendar month in which 
such Financial Covenants Calculations worksheet is submitted indicating that the Guarantor is in compliance with 
the Financial Covenants, then and only in such event, the Developer shall not be required to deposit Substitute 
Collateral and no default shall have occurred under this Standby Contribution Agreement or the Guaranty unless and 
until the Developer thereafter fails to cause the Guarantor to make available to the Issuer, on or before the date that 
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is thirty (30) days following the date on which the Internal Financial Statements or Audited Financial Statements (as 
applicable) were required to be made available to the Issuer, audited financial statements prepared in accordance 
with GAAP for the reporting period that commenced as of the first day of the month following the reporting period 
covered by the most recent Audited Financial Statements made available to the Issuer designee in accordance with 
Section 15 of the Guaranty and that extends, in any instance where the Audited Financial Statements have indicated 
noncompliance with the Financial Covenants, through the last day of the third month of the then-current fiscal year 
of Guarantor, or, in any instance where the Internal Financial Statements have indicated noncompliance with the 
Financial Covenants, through last day of the seventh month of the then-current fiscal year of Guarantor, 
accompanied by an Auditor's Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate to 
the best knowledge of the officer signing the Certificate on behalf of the managing partner of the Guarantor and a 
Financial Covenants Calculation worksheet indicating compliance with the Financial Covenants as of the applicable 
date, whereupon the Issuer shall provide a statement to the Trustee advising the Trustee that such information has 
been provided and that such information indicates that the Guarantor is in compliance with the Financial Covenants 
as of the applicable date. By way of example, if the Guarantor's fiscal year is a calendar year and the Audited 
Financial Statements for the fiscal year 2013 are made available to the Issuer designee on April 30, 2014 and such 
Audited Financial Statements indicate that, as of the last day of the reporting period covered by the Audited 
Financial Statements (~, as of December 31, 2013 ), the Guarantor was not in compliance with the Financial 
Covenants but the Certificate concurrently submitted to the Issuer designee, the Issuer and the Trustee includes an 
additional certification that, as of March 31, 2014, the Guarantor is in compliance with the Financial Covenants and 
the Financial Covenant Calculations worksheet concurrently submitted to the Issuer designee, the Issuer and the 
Trustee includes an addendum consisting ofthe Guarantor's Internal Financial Statements as of March 31,2014 that 
indicates compliance with the Financial Covenants, the Developer shall not be required to deposit substitute 
collateral and no default under this Standby Contribution Agreement or the Guaranty shall be deemed to have 
occurred unless and until the Developer thereafter fails to cause the Guarantor to make available to the Issuer 
designee, on or before May 30, 2014, an audited financial statement of the Guarantor prepared in accordance with 
GAAP as of March 31, 2014 that indicates compliance with the Financial Covenants together with an Auditor's 
Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate to the best knowledge of the 
officer signing the Certificate on behalf of the managing partner of the Guarantor and a Financial Covenants 
Calculation worksheet indicating compliance with the Financial Covenants as of the applicable date. As a further 
example, if the Internal Financial Statements for the mid-year 2014 are made available to the Issuer designee on 
August 31, 2014 and such Internal Financial Statements indicate that, as of the last day of the reporting period 
covered by the Internal Financial Statements (~, as of June 30, 2014), the Guarantor was not in compliance with 
the Financial Covenants but the Certificate concurrently submitted to the Issuer designee, the Issuer and the Trustee 
includes an additional certification that, as of July 31, 2014, the Guarantor is in compliance with the Financial 
Covenants and the Financial Covenant Calculations worksheet concurrently submitted to the Issuer designee, the 
Issuer and the Trustee includes an addendum consisting of the Guarantor's internal unaudited financial statements as 
of July 31, 2014 that indicates compliance with the Financial Covenants, the Developer shall not be required to 
deposit Substitute Collateral and no default under this Standby Contribution Agreement or the Guaranty shall be 
deemed to have occurred unless and until the Developer thereafter fails to cause the Guarantor to make available to 
the Issuer designee, on or before September 30, 2014, audited financial statements of the Guarantor prepared in 
accordance with GAAP as of July 31, 2014 that indicates compliance with the Financial Covenants together with an 
Auditor's Letter, a Certificate that the Financial Covenants Calculations worksheet is accurate to the best knowledge 
of the officer signing the Certificate on behalf of the managing partner of the Guarantor and a Financial Covenants 
Calculation worksheet indicating compliance with the Financial Covenants as of the applicable date. If the 
Developer is obligated to and fails to timely deposit Substitute Collateral as hereinbefore provided, a Non-Payment 
Default shall have occurred, whereupon the provisions of Section 2.4 shall apply. If the Developer is obligated to 
and timely deposits Substitute Collateral in the outstanding principal amount of the Bonds and all interest accruing 
through the first optional call date of the Bonds, in form and substance satisfactory to the Issuer, then and in such 
event, upon the deposit of such Substitute Collateral with the Trustee and expiration of any applicable bankruptcy 
preference periods, the Guaranty shall be released by the Issuer and the Guarantor shall have no further obligation in 
respect of the Indebtedness (nor shall the Guaranty be eligible to be thereafter utilized as security for the obligations 
of the Developer under this Standby Contribution Agreement). 

(F) If any of the events or acts described in Section 7 of the Guaranty have occurred, 
the Guarantor shall be deemed to be in default under the Guaranty and the Developer shall be deemed to be in 
default under this Standby Contribution Agreement, whereupon the Developer and/or the Guarantor shall deposit 
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with the Trustee the Redemption Price required by Section 4.04 of the Indenture in order to provide for the special 
mandatory redemption of the Bonds. 

(G) Provided the Developer and the Guarantor are not in default under this Standby 
Contribution Agreement or the Guaranty, at any time prior to the termination of this Standby Contribution 
Agreement, the Developer may provide notice to the Trustee and the Issuer that the Developer wishes to propose 
Substitute Collateral for the Guaranty in an amount sufficient to pay the outstanding and unpaid principal and any 
accrued and unpaid interest with respect to the Bonds through the first optional call date of the Bonds, whereupon, if 
the Issuer determines that the proposed Substitute Collateral, issued in favor of the Issuer and the Trustee is 
satisfactory and, in the opinion of Bond Counsel, will not affect the tax-exempt status of the Bonds, then and in such 
event, upon the deposit of such Substitute Collateral with the Trustee and expiration of any applicable bankruptcy 
preference periods, the Guaranty shall be released by the Issuer and the Guarantor shall have no further obligation 
with respect to the Indebtedness (nor shall the Guaranty be eligible to be thereafter utilized as security for the 
obligations of the Developer under this Standby Contribution Agreement). 

(H) If a request is made by any Beneficial Owner to the Trustee for copies of any or 
all of the information provided to the Issuer and the Trustee under Section 15 of the Guaranty or Section 2.1(E)(ii) 
of this Standby Contribution Agreement, then, at any time prior to the termination of this Standby Contribution 
Agreement, the Trustee shall, after confirming that the party requesting such information is a Beneficial Owner, 
copy such request to the Developer whereupon the Developer shall cause the Guarantor to provide, or shall provide, 
copies of such information to such Beneficial Owner as advised by the Trustee. 

Section 2.2. Nature of Obligations. The obligations of the Developer under this Standby 
Contribution Agreement shall be absolute and unconditional and shall remain in full force and effect until the 
Developer is released pursuant to Section 1.12 hereof. Such obligations shall not be affected, modified or impaired 
upon the happening from time to time of any event, including, without limitation, any of the following, whether or 
not with notice to, or the consent of, the Developer: 

(A) the compromise, settlement, release or termination of any or all of the 
obligations, covenants or agreements of the Issuer or of the Developer under the District Development Agreement or 
any other agreement between the Issuer and the Developer; or 

(B) the failure to give notice to the Developer of the occurrence of an event of 
default under the terms and provisions of this Standby Contribution Agreement, the Indenture, the District 
Development Agreement; or 

(C) the waiver of the payment, performance or observance by the Issuer or the 
Developer of any of the obligations, covenants or agreements of any of them contained in the Indenture, the District 
Development Agreement, this Standby Contribution Agreement; or 

(D) the extension of the time for payment of any principal of, premium, if any, or 
interest on any Bond or the extension or renewal of the time for performance of any other obligations, covenants or 
agreements under or arising out of the Indenture, the District Development Agreement, this Standby Contribution 
Agreement, whether or not with notice to the Developer; or 

(E) the modification or amendment (whether material or otherwise) of any 
obligation, covenant or agreement set forth in the Indenture, the District Development Agreement; or 

(F) the taking or the omission of any of the actions referred to in the Indenture, the 
District Development Agreement, this Standby Contribution Agreement (other than as set forth in Section 2.1 
hereof); or 

(G) any failure, omission, delay or lack on the part of the Issuer or the Trustee to 
enforce, assert or exercise any right, power or remedy conferred on the Issuer or the Trustee in this Standby 
Contribution Agreement (except as set forth in Section 2.1 hereof), the Indenture, the District Development 
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Agreement, or any other act or acts on the part of the Issuer, the Trustee or any of the owners from time to time of 
the Bonds; or 

(H) the voluntary or involuntary liquidation, dissolution, sale or other disposition of 
all or substantially all the assets, marshaling of assets and liabilities, receivership, insolvency, bankruptcy, 
assignment for the benefit of creditors, reorganization, arrangement, composition with creditors or re-adjustment of, 
or other similar proceedings affecting the Developer or the Issuer or any of the assets of either of them or any 
allegation or contest of the validity of this Standby Contribution Agreement, the Indenture or the District 
Development Agreement in any such proceeding; or 

(I) the release or discharge of the Developer or the Issuer from the performance or 
observance of any obligation, covenant or agreement contained in the District Development Agreement or the 
Indenture by operation of and to the extent permitted by law; or 

(J) to the extent permitted by law, the release or discharge of the Developer from 
the performance or observance of any obligation, covenant or agreement contained in this Standby Contribution 
Agreement by operation of law; or 

(K) the default or failure of the Developer fully to perform any of its obligations set 
forth in this Standby Contribution Agreement or the District Development Agreement; or 

(L) the invalidity of the District Development Agreement, the Indenture or the 
Bonds. 

Section 2.3. No Set Off. Except as otherwise provided herein, no monetary set-off, reduction 
or diminution of an obligation, or any defense of any kind or nature which the Developer has or may have against 
the Issuer or the Trustee or which the Issuer may have against the Trustee shall be available hereunder to the 
Developer against the Trustee. 

Section 2.4. Remedies. Upon the occurrence of (A) any failure by the Developer to timely 
cause to be made available or provided the information required by Section 2.l(E)(i), as the time for such 
performance may be extended under the provisions of Section 2.l(E)(ii)(l), (B) any event described in Section 
2.l(F), or (C) any failure by the Developer to timely pay or cause to be paid or deposited with the Trustee any 
amounts payable by the Developer hereunder, including any amount the Developer is required to pay or cause to be 
paid or deposited with the Trustee under Section 2.l(E)(ii)(2), then and in any such event, the Trustee shall make a 
demand against the Developer under this Standby Contribution Agreement and, upon the Developer's failure to pay 
or perform the obligation which is the subject of such demand within the 1 0-day notice period, the Trustee shall 
proceed in accordance with Article VII and the other applicable provisions of the Indenture, and shall not be 
required to proceed against or exhaust any other remedies which it may have against the Issuer, the Developer, any 
guarantor (including the Guarantor) or any other person, firm or corporation, or to resort to any other security held 
by the Issuer or the Trustee. Before taking any action hereunder, the Trustee may require that a satisfactory 
indemnity bond be furnished for the reimbursement of all expenses and to protect against all liability, except liability 
which is adjudicated to have resulted from its negligence or willful default by reason of any action so taken. 

Section 2.5. Waiver of Notice; Payment of Expenses. The Developer hereby expressly 
waives notice from the Trustee or the owners from time to time of any of the Bonds of their acceptance and reliance 
on this Standby Contribution Agreement. To the extent permitted by applicable law, the Developer agrees to pay all 
costs, expenses and fees, including all reasonable attorneys' fees, which may be incurred by the Trustee in enforcing 
or attempting to enforce this Standby Contribution Agreement following any default on the part of the Developer 
hereunder, whether the same shall be enforced by suit or otherwise. 

Section 2.6. Incorporation By Reference. The Issuer, the Trustee and the Developer 
acknowledge and agree that this Standby Contribution Agreement is subject to the Indenture and shall be deemed to 
incorporate by reference all applicable provisions including, without limitation, the applicable provisions in Articles 
III, IV, V, VI and VII of the Indenture. 
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ARTICLE III 

THE TRUSTEE AND THE ISSUER 

Section 3.1. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed upon it by 
this Standby Contribution Agreement and agrees to perform said trusts as a corporate trustee ordinarily would 
perform said trusts under a corporate indenture but only upon and subject to the terms and conditions set forth in 
Article VIII of the Indenture. 

Section 3.2. Issuer Acceptance. The Issuer hereby accepts the application of the amounts 
contributed by the Developer pursuant to the provisions of this Standby Contribution Agreement and shall take such 
actions as are necessary to accomplish the purposes set forth herein. 

[SIGNATURE ON FOLLOWING PAGE] 
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APPENDIXD 

FORM OF GUARANTY 

GUARANTY 

This Guaranty, dated as of July 1, 2013, is made by ABD Investments Limited Partnership, an 
Arizona limited partnership (the "Guarantor"), for the benefit ofVerrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) formerly known as Whitestone District 1 Community Facilities District (Town of 
Buckeye, Arizona), an Arizona community facility district (with its participants, successors and assigns, referred to 
herein as the "District" or the "Issuer") and Wells Fargo Bank, N.A., in its capacity as trustee (the "Trustee") 
under the terms and provisions of the Indenture of Trust and Security Agreement, dated as of July 1, 2013 (the 
"Indenture"). 

RECITALS 

A. The Issuer pursuant to Title 48, Chapter 4, Article 6 (the "Enabling Act") and a bond 
resolution adopted by the board of directors of the Issuer on June 4, 2013 issued general obligation bonds in the 
aggregate principal amount of$ .......................... which shall be known as the Issuer's District General Obligation 
Refunding Bonds, Series 2013A (the "Refunding Bonds") and the Issuer's District General Obligation Project 
Bonds, Series 2013B (the "Project Bonds" and, together with the Refunding Bonds, the "Bonds"), pursuant to the 
terms of the Indenture. The payment of principal, interest and all other amounts constituting Debt Service (as such 
term is defined in the Indenture) (collectively, the "Debt Service Obligations") shall be funded by an ad valorem 
tax levied at a rate of not greater than $3.00 per $100 of secondary assessed value (the "Maximum Tax Rate") on 
all taxable property within the boundaries of the District. DMB White Tank, LLC, an Arizona limited liability 
company ("Developer"), is a beneficial owner of and is in the process of developing, a portion of the real property 
located within the District (the "Property"). The Issuer shall use the proceeds from the issuance of the Bonds to 
finance and refinance the development of the public infrastructure within the District, thereby increasing the value of 
the Property, and to refund the Issuer's outstanding District General Obligation Bonds, Series 2003 to achieve debt 
service savings. 

B. The Issuer, Trustee and the Guarantor agree and acknowledge that tax proceeds generated 
by the levy and collection of the Maximum Tax Rate will not be sufficient to pay the Debt Service Obligations until 
and unless there is a significant increase in the secondary assessed valuation in the District. 

C. The Developer has agreed to execute and deliver a Standby Contribution Agreement (the 
"Contribution Agreement") under which Developer agrees to pay any shortfall that may occur between the tax 
proceeds generated by the levy of the Maximum Tax Rate and the Debt Service Obligations (the "Shortfall") until 
such time as the Developer is released from such obligation under the Contribution Agreement. The Guarantor, as 
an affiliate of the Developer, agrees that it is in the Guarantor's best interests to execute and deliver this Guaranty as 
a guaranty of Developer's obligations under the Contribution Agreement. 
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AGREEMENT 

ACCORDINGLY, the Guarantor; in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby agrees as follows: 

1. Recitals. The Guarantor acknowledges that the foregoing Recitals are true, accurate and 
incorporated into this Guaranty. 

2. Definitions. In addition to the terms defined hereinabove and hereinafter, as used herein, 
the following terms have the meanings set forth below: 

"Affiliate" shall be defined as any person or entity controlling, controlled by or under common 
control with the Developer and/or the Guarantor. 

"Development" shall be defined as any development project in respect of which there are 
Guaranteed Obligations, as reflected in the consolidated balance sheet of the Guarantor at any time 
or from time to time. 

"Liquidity" shall be defined as the Qualifying Assets less the Qualifying Liabilities. 

"Net Worth" shall be defined as "total assets" minus "total liabilities", as presented in the audited or 
unaudited consolidated balance sheet of the Guarantor or any Development (as applicable) and 
determined as of the end of the applicable period ~' the sixth month or the year). 

"Qualifying Assets" shall be defined as all assets that can reasonably be converted into cash within one 
year from the date that is the last day of the applicable period (~, the sixth month or the year), as 
presented in the audited or unaudited (as applicable) consolidated balance sheet of the Guarantor,. 

"Qualifying Liabilities" shall be defined as all liabilities that will mature or become due within one year 
from the date that is the last day of the applicable period(~, the sixth month or the year), as presented in 
the audited or unaudited (as applicable) consolidated balance sheet of the Guarantor. 

"Undercollateralized Obligations" shall be defined as the sum of (i) the Bonds (including all outstanding 
principal in respect of the Bonds) and (ii) the total amount of all other debts, liabilities, loan agreements, 
funding commitments and obligations of the Guarantor, of every type and description but excluding the 
unfunded portion of any loan agreements or funding commitments with Affiliates, payment or funding of 
which is guaranteed by the Guarantor, whether such debt, liability, loan agreement, funding commitment or 
obligation now exists or is hereafter created or incurred, and whether it is or may be direct or indirect, due 
or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several 
or joint and several (the "Guaranteed Obligations"), provided that the Guaranteed Obligations in respect 
of any Development shall be included in the calculation of "Undercollateralized Obligations" only if, and 
to the extent that, the total Guaranteed Obligations pertaining to any particular Development exceed 60% of 
the Net Worth of such Development. For example, if there were $35,000,000 in Guaranteed Obligations 
and $70,000,000 Net Worth in respect of a particular Development, then the resulting Guaranteed 
Obligations/Net Worth ratio would be 50%, i.e., less than the 60% Guaranteed Obligations/Net Worth ratio 
threshold, and the Guaranteed Obligations in respect of that Development would not be included in the 
calculation of "Undercollateralized Obligations". As a further example, if there were $50,000,000 in 
Guaranteed Obligations and $70,000,000 Net Worth in respect of a particular Development, then the 
resulting Guaranteed Obligations/Net Worth ratio would be approximately 71.4%, i.e., greater than the 
60% Guaranteed Obligations/Net Worth ratio threshold, and the Guaranteed Obligations in respect of that 
Development would be included in the calculation of "Undercollateralized Obligations" to the extent that 
the total amount of the Guaranteed Obligations in respect of the Development were to exceed 60% of the 
Net Worth of the Development; i.e., [($50,000,000 total Guaranteed Obligations)- {60% ($70,000,000 Net 
Worth) = $42,000,000} = $8,000,000], meaning $8,000,000 in respect of the Development would be 
included in the calculation of "Undercollateralized Obligations". In addition, and notwithstanding the 

D-2 



foregoing, for purposes of calculating the Net Worth of a particular Development, the Guarantor shall be 
entitled, at its option, to utilize the fair market value of the Development as determined by a "Qualifying 
Appraisal" as the value of the total assets of such Development on the applicable consolidated balance 
sheet. A "Qualifying Appraisal" shall mean an "as is" appraisal, dated no earlier than one year prior to 
the date of the certificate provided for in Section 15 below, that is completed by an MAl certified appraiser. 

3. Indebtedness Guaranteed. The Guarantor hereby absolutely and unconditionally 
guarantees to the Issuer and the Trustee the full and prompt payment when due, whether at maturity or earlier by 
reason of mandatory redemption, acceleration or otherwise, of each and every other sum now or hereafter owing to 
the Issuer by the Developer under the Contribution Agreement, including but not limited to an amount equal to the 
Shortfall, in each case whether now existing or hereafter arising, whether absolute or contingent, primary or 
secondary, sole, joint, several or joint and several, secured or unsecured, and, in the instances provided for in the 
Indenture, the Contribution Agreement and Section 7 below, the principal amount of the Bonds and all interest with 
respect to the Bonds that is unpaid and accruing to the date of actual payment (all of said sums being hereinafter 
called the "Indebtedness"). 

4. Guarantor's Representations and Warranties. The Guarantor represents and warrants to 
the Issuer that (i) the Guarantor is an Arizona limited partnership, duly organized and existing, in good standing, and 
has full power and authority to make and deliver this Guaranty; (ii) the execution, delivery and performance of this 
Guaranty by the Guarantor has been duly authorized by all necessary action of its partners and does not and will not 
violate the provisions of, or constitute a default under, any presently applicable law or its organizational documents 
or any agreement presently binding on it; (iii) this Guaranty has been duly executed and delivered by an authorized 
representative of the Guarantor and constitutes its lawful, binding and legally enforceable obligation; and (iv) the 
authorization, execution, delivery and performance of this Guaranty does not require notification to, registration 
with, or consent or approval by, any federal, state or local regulatory body or administrative agency. The Guarantor 
represents and warrants to the Issuer that the Guarantor has a direct and substantial economic interest in the 
Developer and expects to derive substantial benefits therefrom and from the issuance of the Bonds and any other 
transactions and events resulting in the creation of the Indebtedness guaranteed hereby, and that this Guaranty is 
given for a valid business purpose. 

5. Financial Covenants. Until the obligations of the Developer under the Contribution 
Agreement have been fully satisfied and the Developer has been released from the Contribution Agreement pursuant 
to the terms of the Indenture and the Contribution Agreement, or until the Guarantor has been released from this 
Guaranty in the event substitute collateral is deposited with the Trustee as provided for in (and expressly subject to 
the requirements of) the Contribution Agreement, the Guarantor shall comply with the following financial covenants 
(collectively, the "Financial Covenants"): 

(i) The Guarantor shall have, at the time of execution of this Guaranty, a minimum 
Net Worth of$200,000,000; and 

(ii) The Guarantor shall maintain, at all times, a minimum Net Worth of three (3) 
times the amount of the Undercollateralized Obligations and a minimum Liquidity of one and one-half (1.5) times 
the amount of the Undercollateralized Obligations. 

6. Unconditional Nature. No act or thing need occur to establish the Guarantor's liability 
hereunder, and no act or thing, except full payment and discharge of all of the Indebtedness or the Developer being 
released from the Contribution Agreement pursuant to the terms of the Indenture and the Contribution Agreement, 
or the Guarantor being released from this Guaranty in the event Substitute Collateral (as defined in the Contribution 
Agreement) is deposited with the Trustee as provided for in (and expressly subject to the requirements of) the 
Contribution Agreement, shall in any way exonerate the Guarantor hereunder or modify, reduce, limit or release the 
Guarantor's liability hereunder. This is an absolute and unconditional guaranty of payment of the Indebtedness. 

7. Dissolution, Termination or Insolvency of Guarantor. The dissolution, termination or 
adjudication of bankruptcy of the Guarantor shall not affect the validity or binding nature of this Guaranty. Without 
limitation of the foregoing, if the Guarantor shall be dissolved, terminated or shall be or become insolvent (however 
defined), or if the Guarantor voluntarily commences or there is commenced involuntarily against the Guarantor a 

D-3 



petition for receivership, an acknowledgement or claim of inability to pay debts or other obligations, or other 
proceeding pertaining to the actual or claimed insolvency of the Guarantor case under the United States Bankruptcy 
Code, the Guarantor acknowledges that the Guarantor shall be deemed in default of this Guaranty and the applicable 
provisions of the Contribution Agreement and Indenture shall apply, including that the Bonds be subject to special 
mandatory redemption. 

8. Non-Compliance. In the event the Guarantor is not in compliance with the Financial 
Covenants or the Guarantor is not in compliance with the requirements described in Section 15 below (a "Non
Payment Default"), then and in any such event, the applicable provisions of the Contribution Agreement and 
Indenture shall control including, as applicable, that the Bonds be subject to special mandatory redemption if such 
Non-Payment Default is not cured within the applicable cure periods or Substitute Collateral is not deposited with 
the Trustee. 

9. Subrogation, etc. The Guarantor hereby waives all rights that the Guarantor may now 
have or hereafter acquire, whether by subrogation, contribution, reimbursement, recourse, exoneration, contract or 
otherwise, to recover from the Developer or from any property of the Developer any sums paid under this Guaranty 
until all of the Indebtedness shall have been fully paid and discharged. The Guarantor will not exercise or enforce 
any right of contribution to recover any such sums from any person who is a co-obligor with the Developer or a 
guarantor or surety of the Indebtedness or from any property of any such person until all of the Indebtedness shall 
have been fully paid and discharged. 

I 0. Enforcement Expenses. The Guarantor will pay or reimburse the Issuer and the Trustee 
for all costs, expenses and attorneys' fees paid or incurred by the Issuer and the Trustee in endeavoring to collect 
and enforce the Indebtedness and in enforcing this Guaranty. 

11. Issuer's and Trustee's Rights. The Issuer and the Trustee shall not be obligated by reason 
of its acceptance of this Guaranty to engage in any transactions with or for the Developer. Whether or not any 
existing relationship between the Guarantor and the Developer has been changed or ended, the Issuer and the 
Trustee may enter into transactions resulting in the creation or continuance of the Indebtedness and may otherwise 
agree, consent to or suffer the creation or continuance of any of the Indebtedness, without any consent or approval 
by the Guarantor and without any prior or subsequent notice to the Guarantor. The Guarantor's liability shall not be 
affected or impaired by any of the following acts or things (which the Issuer or Trustee are expressly authorized to 
do, omit or suffer from time to time, without consent or approval by or notice to the Guarantor): (i) any acceptance 
of collateral security, guarantors, accommodation parties or sureties for any or all of the Indebtedness (except as 
provided for and expressly subject to the terms of the Contribution Agreement which permit the deposit of substitute 
collateral under certain circumstances); (ii) one or more extensions or renewals of the Indebtedness (whether or not 
for longer than the original period) or any modification of the interest rates, maturities, if any, or other contractual 
terms applicable to any of the Indebtedness or any amendment or modification of any of the terms or provisions of 
any agreement under which the Indebtedness or any part thereof arose; (iii) any waiver or indulgence granted to the 
Developer, any delay or Jack of diligence in the enforcement of the Indebtedness or any failure to institute 
proceedings, file a claim, give any required notices or otherwise protect any of the Indebtedness; (iv) any full or 
partial release of, compromise or settlement with, or agreement not to sue, the Developer or any guarantor or other 
person liable in respect of any of the Indebtedness; (v) any release, surrender, cancellation or other discharge of any 
evidence of the Indebtedness or the acceptance of any instrument in renewal or substitution therefor; (vi) any failure 
to obtain collateral security (including rights of setoff) for the Indebtedness, or to see to the proper or sufficient 
creation and perfection thereof, or to establish the priority thereof, or to preserve, protect, insure, care for, exercise 
or enforce any collateral security; or any modification, alteration, substitution, exchange, surrender, cancellation, 
termination, release or other change, impairment, limitation, loss or discharge of any collateral security; (vii) any 
collection, sale, lease or disposition of, or any other foreclosure or enforcement of or realization on, any collateral 
security; (viii) any assignment, pledge or other transfer of any of the Indebtedness or any evidence thereof; (ix) any 
manner, order or method of application of any payments or credits upon the Indebtedness; and (x) any election by 
the Issuer under Section 1111 (b) of the United States Bankruptcy Code. The Guarantor waives any and all defenses 
and discharges available to a surety, guarantor or accommodation co-obligor. 

12. Waivers by Guarantor. The Guarantor waives any and all defenses, claims, setoffs and 
discharges of the Developer, or any other obligor, pertaining to the Indebtedness, except the defense of discharge by 
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payment in full of the Indebtedness (upon expiration of all bankruptcy preference periods as referenced in Section 
li) or by the release of the Developer from the Contribution Agreement as provided for in the Indenture and the 
Contribution Agreement or by the release of the Guarantor from this Guaranty in the event substitute collateral is 
deposited with the Trustee as provided for in (and expressly subject to the requirements of) the Contribution 
Agreement. Without limiting the generality of the foregoing, the Guarantor will not assert, plead or enforce against 
the Issuer or the Trustee any defense of waiver, release, discharge or disallowance in bankruptcy, statute of 
limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority, usury, illegality or 
unenforceability which may be available to the Developer or any other person liable in respect of any of the 
Indebtedness, or any setoff available against the Issuer or the Trustee to the Developer or any other such person, 
whether or not on account of a related transaction, except discharge by payment in full of the Indebtedness (upon 
expiration of all bankruptcy preference periods as referenced in Section 13) or the release of the Developer from the 
Contribution Agreement as provided for in the Indenture and the Contribution Agreement or by the release of the 
Guarantor from this Guaranty in the event substitute collateral is deposited with the Trustee as provided for in (and 
expressly subject to the requirements of) the Contribution Agreement. The Guarantor expressly agrees that the 
Guarantor shall be and remain liable for any deficiency remaining after foreclosure of any mortgage or security 
interest securing the Indebtedness, whether or not the liability of the Developer or any other obligor for such 
deficiency is discharged pursuant to statute or judicial decision. The liability of the Guarantor shall not be affected 
or impaired by (i) any voluntary or involuntary liquidation, dissolution, sale or other disposition of all or 
substantially all of the Developer's assets, (ii) the marshaling of the Developer's assets and liabilities, or (iii) the 
insolvency, bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or 
readjustment of, or other similar event or proceeding affecting the Developer or any of its assets. The Guarantor 
will not assert, plead or enforce against the Issuer or the Trustee any claim, defense or setoff available to the 
Guarantor against the Developer. The Guarantor waives presentment, demand for payment, notice of dishonor or 
nonpayment and protest of any instrument evidencing the Indebtedness. The Issuer shall not be required first to 
resort for payment of the Indebtedness to the Developer or other persons, or their properties, or first to enforce, 
realize upon or exhaust any collateral security for the Indebtedness, before enforcing this Guaranty. The Guarantor 
waives the benefits of Arizona Revised Statutes Sections 12-1641, 12-1642, 33-814 and 12-1566. 

13. If Payments Set Aside, etc. If any payment applied by the Issuer or the Trustee to the 
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason (including, 
without limitation, the bankruptcy, insolvency or reorganization of the Developer or any other obligor), the 
Indebtedness to which such payment was applied shall for the purpose of this Guaranty be deemed to have 
continued in existence, notwithstanding such application, and this Guaranty shall be enforceable as to such 
Indebtedness as fully as if such application had never been made. 

14. Additional Obligation of Guarantor. The Guarantor's liability under this Guaranty is in 
addition to and shall be cumulative with all other liabilities of the Guarantor to the Issuer as guarantor, surety, 
endorser, accommodation co-obligor or otherwise, of any of the Indebtedness, without any limitation as to amount, 
unless the instrument or agreement evidencing or creating such other liability specifically provides to the contrary. 

15. Financial Information. The Guarantor shall provide the following information, as 
described below, to the Issuer and the Trustee (as applicable) and, in the event a request is made by any Beneficial 
Owner (as such term is defined in the Indenture) to the Trustee, the Trustee shall, after confirming that the party 
requesting such information is a Beneficial Owner, provide a copy of such request to the Guarantor whereupon the 
Guarantor shall provide copies of the information provided to the Issuer, and the Trustee to such Beneficial Owner 
as advised by the Trustee. 

(a) As soon as available, and in any event within 120 days after the end of each 
fiscal year of the Guarantor, the Guarantor shall provide notice to the Issuer designee that the Guarantor's audited 
annual financial statements (the "Audited Financial Statements") are available for review, which Audited 
Financial Statements shall include the Guarantor's balance sheet as of the end of such fiscal year and the related 
statements of the Guarantor's income, partner's capital and cash flows for the fiscal year then ended, shall be 
prepared in accordance with GAAP and shall be accompanied by the unqualified opinion of independent certified 
public accountants selected by the Guarantor and acceptable to the Issuer (the "Auditor's Opinion"), and shall 
thereafter make such Audited Financial Statements and Auditor's Opinion available to the Issuer designee. In 
addition, concurrent with the notice to the Issuer designee concerning the Audited Financial Statements, the 
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managing partner of the Guarantor shall deliver to the Issuer designee, the Issuer and the Trustee a certificate 
("Certificate") stating (i) whether or not the officer signing the Certificate on behalf of the managing partner has 
knowledge of the occurrence of any default under this Guaranty not heretofore reported and, if any such default has 
occurred and been remedied, stating in reasonable detail the facts with respect thereto, and (ii) that the information 
contained in the Financial Covenant Calculations worksheet (attached as Exhibit 1 to this Guaranty) is accurate to 
the best actual knowledge of the officer signing the Certificate on behalf of the managing partner and, based on the 
Audited Financial Statements, Auditor's Opinion and the best actual knowledge of the officer signing the Certificate 
on behalf of the managing partner, whether or not the Guarantor is in compliance with the Financial Covenants as of 
the end of such fiscal year. The Certificate shall be accompanied by a letter from the Guarantor's independent 
certified public accountants in substantially the form of Exhibit 2 to this Guaranty, enumerating certain procedures 
performed in respect of the Financial Covenant Calculations (the "Auditor's Letter"). 

(b) As soon as available, and in any event within 60 days after the last day of the 
sixth month (i.e., mid-year) of each fiscal year of the Guarantor, the Guarantor shall provide notice to the Issuer 
designee that the Guarantor's unaudited internal financial statements (the "Internal Financial Statements") are 
available for review, which Internal Financial Statements shall include the Guarantor's internal balance sheet and 
related statements of income and partner's capital of the Guarantor as of the end of such month and for the year-to
date period then ended and shall be prepared in accordance with GAAP (excluding footnotes to financial statements 
and subject to year-end audit adjustments). In addition, concurrent with the notice to the Issuer designee concerning 
the Internal Financial Statements, the managing partner of the Guarantor shall deliver to the Issuer designee, the 
Issuer and the Trustee a Certificate stating (i) that the Internal Financial Statements made available to the Issuer 
designee have been prepared in accordance with GAAP subject to year-end audit adjustments, (ii) whether or not the 
officer signing the Certificate on behalf of the managing partner has knowledge of the occurrence of any default 
under this Guaranty not heretofore reported and, if any such default has occurred and been remedied, stating in 
reasonable detail the facts with respect thereto, and (iii) that the information contained in the Financial Covenant 
Calculations worksheet (attached as Exhibit 1 to this Guaranty) is accurate to the best actual knowledge of the 
officer signing the Certificate on behalf of the managing partner and, based on the Internal Financial Statements and 
the best actual knowledge of the officer signing the Certificate on behalf of the managing partner, whether or not the 
Guarantor is in compliance with the Financial Covenants as of the end of such year-to-date period. 

16. No Duties Owed by Issuer. The Guarantor acknowledges and agrees that the Issuer and 
the Trustee (i) have not made any representations or warranties with respect to, (ii) do not assume any responsibility 
to the Guarantor for, and (iii) have no duty to provide information to the Guarantor regarding, the enforceability of 
any of the Indebtedness or the financial condition of the Developer or any guarantor. The Guarantor has 
independently determined the creditworthiness of the Developer and the enforceability of the Indebtedness and until 
the Indebtedness is paid in full will independently and without reliance on the Issuer continue to make such 
determinations. 

17. Miscellaneous. This Guaranty shall be effective upon delivery to the Issuer, without 
further act, condition or acceptance by the Issuer or the Trustee, shall be binding upon the Guarantor and the 
successors and assigns of the Guarantor and shall inure to the benefit of the Issuer, the Trustee and their participants, 
successors and assigns. Any invalidity or unenforceability of any provision or application of this Guaranty shall not 
affect other lawful provisions and application thereof, and to this end the provisions of this Guaranty are declared to 
be severable. This Guaranty may not be waived, modified, amended, terminated, released or otherwise changed 
except by a writing signed by the Guarantor and the Issuer. This Guaranty shall be governed by and construed in 
accordance with the substantive laws (other than conflict laws) of the State of Arizona. The Guarantor hereby 
(i) consents to the personal jurisdiction of the state and federal courts located in the State of Arizona in connection 
with any controversy related to this Guaranty; (ii) waives any argument that venue in any such forum is not 
convenient, (iii) agrees that any litigation initiated by the Issuer, the Trustee or the Guarantor in connection with this 
Guaranty may be venued in either the state or federal courts located in Maricopa County, Arizona; and (iv) agrees 
that a final judgment in any such suit, action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. 

18. Waiver of Jurv Trial. THE GUARANTOR HEREBY IRREVOCABLY WAIVES 
ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING 
OUT OF, BASED ON OR PERTAINING TO THIS GUARANTY. 
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APPENDIX E-1 

FORM OF LEGAL OPINION OF BOND COUNSEL 

(REFUNDING BONDS) 

[Letterhead of Gust Rosenfeld P.L.C.] 

(Dated the Date oflnitial Delivery of the Bonds) 

District Board of the 
Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 

Re: Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 
District General Obligation Refunding Bonds, Series 20 13A 

Ladies and Gentlemen: 

At your request we have examined the official proceedings leading to the issuance of $20,400,000* principal 
amount of District General Obligation Refunding Bonds, Series 2013A, dated the date of delivery (the "Bonds"), issued 
by the Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) (the "District'). 

We have examined the law and such documents and matters as we have deemed necessary to render this 
opinion including, without limitation, Resolution No. 04-13, passed and adopted by the District Board on June 4, 2013 
(the "Resolution"). 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 
certifications, 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 Bonds to be and remain 
excluded from gross income for federal income tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial delivery of the 
Bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district and political 
subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the agreements on its part 
contained therein and issue the Bonds. 

2. The Resolution has been duly passed and adopted by the District Board and is valid and binding 
upon and enforceable against the District. 

3. The Bonds and the proceedings leading to and including the issuance thereof are legal and constitute 
a valid and binding general obligation of the District. 

4. All taxable property within the District is subject to the levy of a direct, annual, ad valorem tax to 
pay the principal of and interest on the Bonds, without limit as to rate or amount, except that the total aggregate of 

* Subject to change. 
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taxes levied to pay the principal of and interest on the Bonds in the aggregate shall not exceed the total aggregate 
amount of principal and interest to become due on the bonds being refunded from the date of issuance of the Bonds 
to the final date of maturity of the bonds being refunded; and subject further to the rights vested in the owners of 
such bonds being refunded to the payment of such bonds being refunded from the same tax source in the event of a 
deficiency in the moneys placed in trust for the purpose of providing for payment of principal of and premium and 
interest on such bonds being refunded. The owners of the Bonds must rely on the sufficiency of the moneys placed 
irrevocably in trust for payment of the bonds being refunded. Subject to the foregoing, it is required by law that 
there be levied, assessed and collected, in the same manner as other taxes of the District, an annual tax upon the 
taxable property in the District sufficient to pay the principal of and interest on the Bonds, when due. 

5. Under existing laws, regulations, rulings and judicial decisions, the interest income on the Bonds is 
excluded from gross income for the purpose of calculating federal income taxes and is exempt from Arizona income 
taxes. Interest income on the Bonds is not an item of tax preference to be included in computing the alternative 
minimum 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 for certain corporations which income is 
subject to the federal alternative minimum tax. The Bonds are not 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 the Bonds. 

The Code imposes various restrictions, conditions and requirements relating to the continued exclusion of 
interest income on the Bonds from gross income for federal income tax purposes, including a requirement that the 
District rebate to the federal government certain of the investment earnings with respect to the Bonds. Failure to 
comply with such restrictions, conditions and requirement could cause the Bonds to be "arbitrage bonds" within the 
meaning of the Code or otherwise result in the interest income on the Bonds being included as gross income for 
federal income tax purposes from their date of issuance. The District has covenanted to comply with the restrictions, 
conditions and requirements of the Code necessary to preserve the tax-exempt status of the Bonds. For purposes ofthis 
opinion we have assumed continuing compliance by the District with such restrictions, conditions and requirements. 

The rights of the owners of the Bonds and the enforceability of those rights and the rights and obligations of 
the District with respect to the Bond Resolution and to collection of taxes may be subject to bankruptcy, insolvency, 
reorganization, moratorium and similar laws affecting creditors' rights and the enforcement of those rights may be 
subject to the exercise of judicial discretion in accordance with general principles of equity. 

GUST ROSENFELD P.L.C. 

Bond Counsel 
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APPENDIX E-2 

FORM OF LEGAL OPINION OF BOND COUNSEL 

(PROJECT BONDS) 

[Letterhead of Gust Rosenfeld P.L.C.] 

(Dated the Date oflnitial Delivery of the Bonds) 

District Board of the Verrado District 1 
Community Facilities District 

(Town of Buckeye, Arizona) 

Re: Verrado District 1 Community Facilities District (Town of Buckeye, Arizona) General Obligation 
Bonds, Series 2013B 

At your request we have examined the official proceedings leading to the issuance of $6,000,000* 
aggregate principal amount of District General Obligation Bonds, Series 2013B, dated the Date of Delivery, issued 
by Verrado District 1 Community Facilities District (the "District"). 

We have examined the law and such documents and matters as we have deemed necessary to render this 
opinion including, without limitation, Resolution No. 04-13, passed and adopted by the District Board on June 4, 
2013 (the "Resolution"). 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 
certifications, 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 bonds to be and remain 
excluded from gross income for federal income tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial delivery of the 
bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district and political 
subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the agreements on its part 
contained therein and issue the bonds. 

2. The Resolution has been duly passed and adopted by the District Board, and the Indenture (as such 
term is defined in the Resolution) is valid and binding upon and enforceable against the District. 

3. The Bonds and the proceedings leading to and including the issuance thereof are legal and 
constitute a valid and binding general obligation of the District. 

4. All taxable property within the District is subject to the levy of a direct, annual, ad valorem tax to 
pay the principal of and interest on the bonds without limit as to rate or amount. It is required by law that there be 
levied, assessed and collected, at the same time and in the same manner as other taxes, an annual tax upon all 
taxable property in the District sufficient, together with any money from other sources lawfully available therefor, to 
pay the principal of and interest on the bonds when due. 

* Subject to change. 
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5. Under existing laws, regulations, rulings and judicial decisions, the interest income on the bonds is 
excluded from gross income for the purpose of calculating federal income taxes and is exempt from Arizona income 
taxes. Interest on the bonds is not an item of tax preference to be included in computing the alternative minimum tax 
of individuals or corporations; such interest income must, however, be taken into account for federal income tax 
purposes as an adjustment to alternative minimum taxable income for certain corporations which income is subject 
to the federal alternative minimum tax. The bonds are not 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 the bonds. 

The Code imposes various restrictions, conditions and requirements relating to the continued exclusion of 
interest income on the bonds from gross income for federal income tax purposes, including a requirement that the 
District rebate to the federal government certain of the investment earnings with respect to the bonds. Failure to 
comply with such restrictions, conditions and requirements could result in the interest income on the bonds being 
included as gross income for federal income tax purposes from their date of issuance. The District has covenanted to 
comply with the restrictions, conditions and requirements of the Code necessary to preserve the tax-exempt status of 
the bonds. For purposes of this opinion we have assumed continuing compliance by the District with such 
restrictions, conditions and requirements. 

The rights of the owners of the bonds and the enforceability of those rights and the rights and obligations of 
the District with respect to the Resolution and to collection of assessments may be subject to bankruptcy insolvency, 
reorganization, moratorium and similar laws affecting creditors' rights and the enforcement of those rights may be 
subject to the exercise of judicial discretion in accordance with general principles of equity. 

GUST ROSENFELD P.L.C. 

Bond Counsel 

E-2-2 



APPENDIXF 

FORMS OF INVESTOR LETTER 

Verrado District I Community Facilities District 
(Town of Buckeye, Arizona) 

Wells Fargo Bank, N.A., as Trustee 

RBC Capital Markets, LLC 

Re: Verrado District I Community Facilities District General Obligation Bonds, Series 20I3 

In connection with the undersigned Purchaser's proposed purchase of the above-referenced Bonds (the "Bonds"), 
which Bonds were issued by Verrado District I Community Facilities District (Town of Buckeye, Arizona) (the 
"Issuer"), Purchaser hereby certifies, represents and warrants as follows: 

I. Purchaser has authority to purchase the Bonds and to execute this letter and any other instruments and 
documents required to be executed by Purchaser in connection with the purchase of the Bonds. 

2. Purchaser is a "qualified institutional buyer" as defined in Rule I44A under the Securities Act of I933, as 
amended. 

3. Purchaser has, either alone or with a purchaser representative, (i) experience in the bond market, (ii) 
knowledge and experience in financial and business matters and is capable of evaluating the merits and 
risks of the Bonds, and (iii) the ability to bear the economic risk of its investment in the Bonds, including a 
total loss of Purchaser's investment. Purchaser's commitment to investments that are not readily 
marketable is not disproportionate to its net worth, and an investment in the Bonds will not cause such 
commitment to become excessive. Purchaser has adequate means of providing for its current needs and 
contingencies and has no need for liquidity with respect to its investment in the Bonds, and can withstand a 
complete loss of such investment in the Bonds. 

4. Purchaser understands that the Bonds (a) are not registered under the Securities Act of 1933, as amended, 
and are not registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(b) will not be listed on any stock or other securities exchange, (c) will not be rated by any bond rating 
agency, and (d) will not be readily marketable. 

5. The Bonds are being acquired by Purchaser for investment and not with a view to, or for resale in 
connection with, any distribution of the Bonds, and Purchaser intends to hold the Bonds for its own account 
and for an indefinite period of time, and does not intend at this time to dispose of all or any part of the 
Bonds in violation of the Act or other applicable securities laws. Purchaser agrees that it may not sell or 
otherwise transfer all or any interest in the Bonds except as expressly provided in this letter, the Bonds and 
the offering document. Purchaser understands that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may not be possible. 

6. Purchaser, either alone or with a purchaser representative, has made its own inquiry, independent 
investigation, due diligence and analysis with respect to the Bonds and acknowledges that it has either been 
supplied with or been given access to information, including the offering document, financial statements 
and other financial information, to which a reasonable Purchaser would attach significance in making 
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investment decisions, and Purchaser has read and understand the information, including the rights, risks and 
limitations pertaining to the Bonds, and has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Issuer, the Developer, the Project, the Bonds and the security 
therefore so that, as a reasonable investor, Purchaser has been able to make its investment decision to 
purchase the Bonds. 

7. Purchaser acknowledges that the Issuer and the Trustee and others will rely upon the truth and accuracy of 
the acknowledgements, representations and agreements herein. 

8. Purchaser has satisfied itself that the Bonds are a lawful investment for Purchaser under all applicable laws. 

Capitalized terms used herein and not otherwise defined have the meanings given such terms in the Indenture. 

[PURCHASER] 

By .............................................................................................. . 
Printed Name: ........................................................................... . 
Title: .......................................................................................... . 
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APPENDIXG 

BOOK-ENTRY -ONLY SYSTEM 

This information concerning DTC and DTC's book-entry system has been obtained from 
DTC and the District takes no responsibility for the accuracy thereof. The Beneficial Owners (defined below) 
should confirm this information with DTC or the DTC participants. 

DTC, the world's largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a "banking organization" within the meaning ofthe New York Banking Law, a member ofthe 
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 17 A of the Securities Exchange Act of 
1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S., equity issues, 
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC 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 
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to 
other 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"). DTC has Standard & Poor's highest rating AA+. The DTC Rules applicable to 
its Direct Participants and Indirect Participants are on file with the Securities and Exchange Commission. More 
information about DTC can be found at www.dtcc.com. 

Purchase of the Bonds under the DTC system must be made by or through Direct Participants, 
who will receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each 
Bond ("Beneficial Owner") is in tum to be recorded on the Direct Participant's and Indirect Participant's 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 interest in the Bonds are to be accomplished by entries made on 
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not 
receive certificates representing their ownership interest in the Bonds, except in the event that use of the book-entry 
system for the Bonds is discontinued. 

To facilitate subsequent transfers, all the Bonds 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 the Bonds with DTC and their registration in the name of Cede & 
Co., or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the 
actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose 
accounts such Bonds 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. 

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 the Bonds may wish to take certain steps to augment the transmission to them of 
notices or significant events with respect to the Bonds, such as redemptions, tenders, default and proposed 
amendments to the Bond documents. For example, Beneficial Owners ofthe Bonds may wish to ascertain that the 
nominee holding the Bonds 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 Bond Registrar and Paying 
Agent and request that copies of notices be provided directly to them. 
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Redemption notices of the Bonds shall be sent to DTC. If less than all of the Bonds are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to 
be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Trustee 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 the Bonds are 
credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Payment of principal of and interest on the Bonds, and the redemption price of any Bonds 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 and information funds and corresponding 
detail information from the Trustee, on payable date in accordance with their respective holdings shown on DTC's 
records. Payments by Direct Participants and Indirect 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 Direct Participants and Indirect 
Participants and not of DTC (or its nominee) or the Trustee, subject to any statutory or regulatory requirements as 
may be in effect from time to time. Payment of principal of and interest on the Bonds, and the redemption price of 
any Bonds will be made to Cede & Co. (or such other nominee as may be requested by an authorized representative 
of DTC) is the responsibility of the District or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of Direct Participants and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time by 
giving reasonable notice to the Trustee. Under such circumstances, in the event that a successor depository is not 
obtained, physical Bonds are required to be printed and delivered. 

The District may decide to discontinue use of the system of book-entry transfers through DTC (or 
a successor securities depository). In that event, physical Bonds will be printed and delivered. 

G-2 



APPENDIXH 

UNAUDITED FINANCIAL STATEMENTS OF THE DEVELOPER 

H-1 



(THIS PAGE IS INTENTIONALLY LEFT BLANK) 



ASSETS 

Cash and cash equivalents 
Restricted cash 
Accounts receivable 
Related party receivables 
Prepaid expenses and other assets 
Real estate under development 
Construction in progress 
Land held for investment 
Land held for trade or business use 
Property and equipment, net 
Deposits 
Notes and interest receivable 

DMB White Tank, LLC 
Balance Sheet 
(Unaudited) 

December 31, 2012 

Current Month 

$ 981,429 
2,090,543 
1,144,015 

198,496 
3,026,252 

115,144,098 
3,588,581 
3,673,567 
3,305,737 

729,591 
1,242,741 

187,500 

$ 135,312,550 

LIABILITIES AND MEMBER'S EQUITY 

Accounts payable $ 220,561 
Accrued liabilities 101,712 
Property and sales tax payable 562,119 
Related party payables 217,440 
Retention payable 48,605 
Deferred revenue 37,189,768 
Notes and interest payable 8,681,264 

47,021,469 

Member's equity 88,291,081 

$ 135,312,550 

These financial statements were prepared for internal purposes and 

$ 

$ 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

Prior Month 

2,281,326 
2,090,125 
1,000,278 

29,132 
2,930,553 

122,205,075 
3,588,181 
3,664,200 
3,305,737 

483,201 
1,242,741 

187,500 

143,008,049 

96,385 
97,752 

467,718 
218,402 
101,032 

35,798,229 
8,848,771 

45,628,289 

97,379,760 

143,008,049 



DMB White Tank, LLC 
Income Statement 

(Unaudited) 
For the Twelve Months Ended December 31, 2012 

MTD 
REVENUE 

Land, net of discounts $ (1,144,942) 
Supplemental land revenue (49,154) 
Development fee income 24,488 
Utility income 4,757 

(1,164,851) 

COST OF SALES 
Land 9,033,060 
Commissions and closing costs (109,169) 

8,923,891 

OTHER (INCOME) EXPENSE 
General and administrative 206 
Marketing 3,304 
Interest income (3,350) 
Other expense 
Depreciation and amortization 28,610 
(Gain) loss on investment (28,833) 

(63) 

NET INCOME (LOSS) $ ~10,088,679~ 

These financial statements were prepared for internal purposes and 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

YTD 

1,964,402 
229,098 

1,797,955 
582,294 

4,573,749 

9,351,322 
218,701 

9,570,023 

34,147 
427,524 
(40,985) 

146 
353,609 

(1,041,893) 
(267,452) 

~4,728,822~ 



DMB White Tank, LLC 
Statement of Cash Flows 

(Unaudited) 
For the Twelve Months Ended December 31, 2012 

MTD 
OPERATING ACTIVITIES 

Net income (loss) $ (10,088,679) 
Adjustments to reconcile net income 
(loss) to cash: 

Depreciation and amortization 28,610 
(Gain) loss on investment (28,833) 

Changes in operating assets and liabilities: 
Accounts receivable (143,737) 
Related party receivables (169,364) 
Prepaid expenses and other assets (95,699) 
Real estate under development 7,033,897 
Deposits 
Accounts payable 124,176 
Accrued liabilities 3,960 
Property tax payable 94,401 
Related party payables (962) 
Retention payable (52,427) 
Deferred revenue 1,447,452 
Interest payable (69,522) 

Net cash provided by (used by) 
operating activities ~1,916,7271 

INVESTING ACTIVITIES 
Restricted cash (418) 
Land holding costs (9,367) 
Fixed asset acquisitions (275,000) 
Construction in progress (400) 

Net cash provided by (used by) 
investing activities ~285,1851 

FINANCING ACTIVITIES 
Contributions 1,000,000 
Distributions 
Note payable to landowner (1,577,985) 
Note payable to Verrado Village Club 1,480,000 

Net cash provided by (used by) 
financing activities 902,015 

Net increase (decrease) in cash 
and cash equivalents (I ,299,897) 

Cash and cash equivalents, 
beginning of period 2,281,326 

Cash and cash equivalents, 
end of period $ 981,429 

These financial statements were prepared for internal purposes and 

$ 

$ 

are not necessarily in conformity with generally accepted accounting principles. 

YTD 

(4,728,822) 

353,609 
(1,041,893) 

(340,372) 
64,792 
20,578 

(2,169,759) 
751,307 

83,116 
(140,748) 
(192,919) 

(87,068) 
(143,991) 

2,138,486 
376,395 

(5,057,289) 

(1,300,263) 
(112,404) 
(293,392) 

(92,908) 

(1,798,967) 

8,825,000 
(1,400,000) 
(1,577,985) 
1,480,000 

7,327,015 

470,759 

510,670 

981,429 



DMB White Tank, LLC 
Statement of Changes in Member's Equity 

(Unaudited) 
For the Twelve Months Ended December 31,2012 

Beginning balance $ 85,594,903 

Contributions 8,825,000 
Distributions (1,400,000) 
Net income (loss) (4,728,822) 

Ending balance $ 88,291,081 

These financial statements were prepared for internal purposes and 
are not necessarily in conformity with generally accepted accounting principles. 
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Independent Auditor's Report 

To the Partners 
ABO Investments Limited Partnership 
and Subsidiary 
Scottsdale, Arizona 

Report on the Financial Statements 

We have audited the accompanying consolidated financial statements of ABO Investments Limited 
Partnership and Subsidiary (the Partnership) which comprise the consolidated balance sheets as of 
December 31, 2012 and 2011, and the related consolidated statements of income and comprehensive 
income, changes in partners' capital and cash flows for the years then ended and the related notes to the 
financial statements. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America; 
this includes the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of consolidated financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our 
audits. We conducted our audits in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the consolidated financial statements are free of material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the consolidated financial statements. The procedures selected depend on the auditor's judgment, 
including the assessment of the risks of material misstatement of the consolidated financial statements, 
whether due to fraud or error. In making those risk assessments, the auditor considers internal control 
relevant to the entity's preparation and fair presentation of the consolidated financial statements in order 
to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no 
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the 
overall presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a reasonable 
basis for our audit opinion. 

Opinion 

In our opinion, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position of the Partnership as of December 31, 2012 and 2011, and the results of 
its operations and its cash flows for the years then ended in accordance with accounting principles 
generally accepted in the United States of America. 

Phoenix, Arizona 
April 24, 2013 



ABO Investments Limited Partnership and Subsidiary 

Consolidated Balance Sheets 

December 31, 2012 and 2011 

ASSETS 

Cash and cash equivalents 

Dividends receivable (Note 4) 

Marketable securities, at fair value (Notes 3, 4 and 6) 

Notes receivable from related parties (Note 5) 

Total assets 

LIABILITIES AND PARTNERS' CAPITAL 

Accounts payable 

Bank line of credit (Note 6) 

Interest payable 

Fair value of interest rate swap (Notes 3 and 7) 

Total liabilities 

Commitments and contingencies (Note 8) 

Partners' capital: 

General partners 

Limited partners 

Accumulated other comprehensive income (Note 4) 

See Notes to Consolidated Financial Statements. 
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2012 2011 

$ 3,178,785 $ 1,102,988 

626,524,649 

2,898,403 

$ 632,601,837 

$ 4,294 

95,800,000 

938,221 

6,525,510 

103,268,025 

351,328 

224,676,283 

304,306,201 

529,333,812 

$ 632,601 ,837 

5,207,571 

596,895,366 

8,106,424 

$ 611,312,349 

$ 2,570 

95,800,000 

1,012,846 

8,437,495 

105,252,911 

1,082,200 

230,300,320 

27 4,676,918 

506,059,438 

$ 611,312,349 



ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Income and Comprehensive Income 

Years Ended December 31, 2012 and 2011 

2012 2011 

Income: 

Dividend income (Note 4) $ 26,037,854 $ 20,830,284 

Interest income (Note 5) 42,134 90,927 

Total income 26,079,988 20,921,211 

Expenses: 

Interest expense (Note 6) 4,324,682 2,701,904 

Administrative expenses 17,200 10,300 

(Gain) loss on fair value of interest rate swap (Note 7) (1 ,911 ,985) 2,559,517 

Total expenses 2,429,897 5,271,721 

Net income 23,650,091 15,649,490 

Other comprehensive income: 

Unrealized gain (loss) on marketable securities (Note 4) 29,629,283 (27,115,283) 

Comprehensive income (loss) $ 53,279,374 $ (11 ,465,793) 

See Notes to Consolidated Financial Statements. 
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ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Changes in Partners' Capital 

Years Ended December 31, 2012 and 2011 

General Limited 

Partners Partners 

Ba~nce, December31,2010 $ 2,586,127 $ 267,577,392 

Net income 171,988 15,477,502 

Unrealized gain on marketable 

securities 

Distribution of capital (1 ,675,915) (52,754,574) 

Balance, December 31, 2011 1,082,200 230,300,320 

Net income 259,914 23,390,177 

Unrealized loss on marketable 

securities 

Distribution of capital (990,786) (29,014,214) 

Balance, December 31,2012 $ 351,328 $ 224,676,283 

See Notes to Consolidated Financial Statements. 
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Accumulated 

Other Total 

Comprehensive Partners' 

Income Capital 

$ 301,792,201 $ 571,955,720 

15,649,490 

(27, 115,283) (27, 115,283) 

(54,430,489) 

274,676,918 506,059,438 

23,650,091 

29,629,283 29,629,283 

(30,005,000) 

$ 304,306,201 $ 529,333,812 



ABO Investments Limited Partnership and Subsidiary 

Consolidated Statements of Cash Flows 

Years Ended December 31,2012 and 2011 

2012 2011 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net income $ 23,650,091 $ 15,649,490 

Adjustments to reconcile net income to net cash provided by 

operating activities: 

Capitalized interest on notes receivable from related parties (41,979) (90,277) 

Change in fair value of interest rate swap (1 ,911 ,985) 2,559,517 

Change in working capital components: 

Dividends receivable 5,207,571 

Accounts payable 1,724 818,474 

Interest payable (74,625) 185,962 

Net cash provided by operating activities 26,830,797 19,123,166 

CASH FLOWS FROM INVESTING ACTIVITIES 

Payments on notes receivable from related parties 5,250,000 900,000 

Net cash provided by investing activities 5,250,000 

CASH FLOWS FROM FINANCING ACTIVITIES 

Distribution of capital (30,005,000) (18,935,000) 

Net cash used in financing activities (30,005,000) (18,935,000) 

Net increase in cash and cash equivalents 2,075,797 1,088,166 

Cash and cash equivalents, beginning of year 1,102,988 14,822 

Cash and cash equivalents, end of year $ 3,178,785 $ 1,102,988 

SUPPLEMENTAL CASH FLOW INFORMATION 

Cash paid during the year for interest $ 5,217,785 $ 2,515,942 

SUPPLEMENTAL SCHEDULE OF NONCASH INVESTING 

ACTIVITIES 

Payment on notes receivable $ $ ~35,495,490) 

Unrealized gain (loss) on marketable securities $ 29,629,283 $ (27, 115,283) 

See Notes to Consolidated Financial Statements. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 1. Organization 

ABD Investments Limited Partnership (the ABD Partnership), an Arizona limited partnership, was formed 
on August 27, 1993, for the purpose of investing partnership funds in stock, partnership interests, tangible 
and intangible assets, including real and personal property, and to acquire, hold, maintain, improve, 
finance or otherwise deal with such assets and engage in any other activity permitted under Arizona law. 
The Partnership was capitalized on March 31, 1994, through the contribution of shares of common stock 
of a publicly traded company. The Partnership will expire December 31, 2050, or sooner, in accordance 
with the terms of the Partnership Agreement. 

The Partnership Agreement provides for allocation of profits and losses and distributions among its 
partners as follows: 

Profits and Losses - Profits and losses are allocated to the partners in proportion to their percentage 
interests, subject to special allocations as defined in the Partnership Agreement. 

Distributions- Distributions of net cash flows, if any, as defined in the Partnership Agreement, shall be 
paid to the partners on the last day of each calendar year in proportion to their percentage interests. 

ABD Investments II, LLC (ABD II), a single member LLC and wholly owned subsidiary of ABD 
Investments Limited Partnership, was formed on September 5, 1999, for the purpose of providing certain 
financial assurances for a related party land acquisition (Note 8). Collectively both entities are referred to 
as "the Partnership". 

Note 2. Summary of Significant Accounting Policies 

Principles of consolidation: 

The accompanying consolidated financial statements include the accounts of the ABD Partnership and 
ABO II. All related intercompany accounts and transactions have been eliminated in consolidation. 

Cash and cash equivalents: 

The Partnership considers all highly liquid investments with a maturity of 90 days or less when purchased 
to be cash equivalents. The Partnership maintains its cash in two institutions. 

At times during the year, the Partnership maintained cash in financial institutions in excess of the federally 
insured limits. The Partnership has not experienced any losses in such accounts, and management 
believes the Partnership is not exposed to any significant credit risk with respect to cash. 

Notes receivable from related parties: 

Notes receivable are carried at an amount equal to the outstanding note balance less an estimate made 
for doubtful receivables based on a review of all outstanding amounts on a monthly basis. Management 
determines the allowance for doubtful accounts through the identification of troubled accounts. Notes 
receivables are written off when deemed uncollectible. Recoveries of notes receivable previously written 
off are recorded as income when received. No allowance was considered necessary at December 31, 
2012 or 2011. 

Interest is charged on notes receivables and is recognized on an accrual basis. After the receivable 
becomes past due, it is placed on nonaccrual status, accrual of interest is suspended, and unpaid interest 
is reversed at that time. There were no receivables in nonaccrual status at either December 31, 2012 or 
December 31, 2011. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Marketable securities: 

Marketable securities at December 31, 2012 consist of approximately 17.9 million shares of a publicly 
traded corporation. These securities have been classified as available-for-sale in accordance with 
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 320, Accounting 
for Certain Investments in Debt and Equity Securities, and are recorded at their fair value at 
December 31, 2012 and 2011. 

Unrealized gains and losses on available-for-sale securities are reflected as a separate component of 
partners' capital in the accompanying financial statements. 

Declines in the fair value of equity securities classified as available-for-sale below their amortized cost 
that are determined to be other than temporary result in write-downs of the individual securities to their 
fair value with the resulting write-downs included in current earnings as realized losses. In determining 
other than temporary losses, management considers (1) the length of time and the extent to which the fair 
value has been less than cost, (2) the financial condition and near-term prospects of the issuer, and (3) 
the intent and ability of the Partnership to retain its investment in the issuer for a period of time sufficient 
to allow for any contractual recovery in fair value. 

Income recognition: 

Dividend income is recognized on the declaration date of the dividends. Interest income is recognized 
when earned. 

Administrative expenses: 

Administrative expenses consist of bank fees. Management services, including due diligence on the 
approval of advances to related parties and other expenses associated therewith, are provided by related 
parties at no charge to the Partnership. 

Income taxes: 

The Partnership is organized as a limited partnership under the laws of the state of Arizona. In lieu of 
corporation federal and state income taxes, the partners of the limited partnership are taxed on their 
proportionate share of taxable income. Therefore, no provision or liability for federal or state income 
taxes has been included in the accompanying consolidated financial statements. 

Management evaluated the Partnership's tax positions and concluded that the Partnership had taken no 
uncertain tax positions that require adjustment to the financial statements. With few exceptions, the 
Partnership is no longer subject to income tax examinations by the U.S. federal, state or local tax 
authorities for years before 2009. 

Personal assets and liabilities: 

In accordance with the generally accepted method of presenting partnership financial statements, the 
financial statements do not include the personal assets and liabilities of the partners, including their rights 
to refunds on its net losses, nor any provision for income tax refunds, if any. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Guarantees: 

As discussed further in Note 8, the Partnership has guaranteed the debt of a related party. The 
Partnership would be required to perform under the guarantee upon default of the related party. The 
Partnership has not experienced any losses related to the guarantee. Upon entering into a guarantee, the 
Partnership records the related liability at fair value pursuant to ASC 460, Guarantor's Accounting and 
Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others. 
Thereafter, the related liability is evaluated pursuant to ASC 450, Contingencies for Gain and Loss. The 
Partnership has determined that no liability was required to be recorded as of December 31, 2012 and 
2011 pursuant to ASC 450 and ASC 460. 

Interest rate swap: 

The Partnership uses an interest rate swap to assist in managing interest incurred on its long-term debt. 
The difference between amounts received and amounts paid under such agreements, as well as any 
costs or fees, is recorded as a reduction of, or addition to, interest expense as incurred over the life of the 
swap or similar financial instrument. The Partnership accounts for interest rate swap agreements in 
accordance with ASC 815, Derivatives and Hedging. ASC 815 requires the Partnership to measure the 
derivative instrument (including certain derivative instruments embedded in other contracts) at fair value 
and record them in the balance sheet as either an asset or liability. The Partnership has not elected 
hedge accounting therefore, changes in fair value of derivatives are recorded currently in earnings as a 
change in fair value of the swap unless special hedge accounting criteria are met whereby the change is 
recorded as a component of other comprehensive income. 

Subsequent events: 

The Partnership has evaluated subsequent events through April 24, 2013, the date on which the 
consolidated financial statements were available to be issued. 

Fair value of financial instruments: 

The estimated fair values of the Partnership's short-term financial instrument, including cash and cash 
equivalents, and dividends receivable approximates fair value due to the short-term nature of these 
instruments. 

The carrying amount of debt outstanding under the Partnership's line of credit approximates fair value as 
interest rates on this amount approximates current interest rates offered due to the variable rate nature to 
the Partnership for debt with similar terms and remaining maturities. The fair value of the related party 
notes receivable is believed to approximate their carrying value. However, fair value is difficult to 
determine based on the related party nature of these instruments. 

Concentration of credit risk: 

Financial instruments, which potentially expose the Partnership to concentrations of credit risk, other than 
the investment in marketable securities previously mentioned, consist primarily of notes receivable from 
related parties. The Partnership's notes receivable from related parties are with two separate, but 
affiliated, entities. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 2. Summary of Significant Accounting Policies (Continued) 

Use of estimates: 

The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States (U.S. GAAP) requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of 
the financial statements and the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates. 

Recent accounting pronouncements: 

In June 2011, the FASB Accounting Standards Update (ASU) No. 2011-05, Presentation of 
Comprehensive Income. This guidance eliminates the option to present components of other 
comprehensive income as part of the statement of changes in stockholders' equity. The amendments 
require that all nonowner changes in stockholders' equity be presented either in a single continuous 
statement of comprehensive income or in two separate but consecutive statements. The amendments do 
not change the items that must be reported in other comprehensive income or when an item of other 
comprehensive income must be reclassified to net income. This guidance is effective for fiscal years 
ending after December 15, 2012, with early adoption permitted. The Partnership adopted this guidance 
during the year ending December 31, 2012. This adoption had no impact on the Partnership's financial 
statement presentation. 

In May 2011, the FASB issued ASU 2011-04, Amendments to Achieve Common Fair Value Measurement 
and Disclosure Requirements in U.S. GAAP and /FRS, updating accounting guidance related to fair value 
measurements and disclosures that result in common fair value measurements and disclosures between 
U.S. GAAP and International Financial Reporting Standards. This guidance includes amendments that 
clarify the application of existing fair value measurement requirements, in addition to other amendments 
that change principles or requirements for measuring fair value and for disclosing information about fair 
value measurements. This guidance is effective for annual periods beginning after December 15, 2011 
and will be applied prospectively. The Partnership adopted this guidance during the year ending 
December 31, 2012. This adoption impacted the footnote disclosure with no impact to the Partnership's 
consolidated financial statements. 

Reclassifications: 

Certain liabilities on the balance sheet as of December 31, 2011 have been reclassified to be consistent 
with the classifications adopted as of December 31, 2012. 

Note 3. Fair Value Disclosures 

Fair value measurements: 

FASB ASC 820, Fair Value Measurements and Disclosures, provides the framework for measuring fair 
value. ASC 820 applies to all financial instruments that are being measured and reported on a fair value 
basis. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

ote 3. Fair Value Disclosures (Continued) 

Fair value measurements (continued): 

As defined in ASC 820-10, fair value is the price that would be received to sell an asset or paid to transfer 
a liability in an orderly transaction between market participants at the measurement date. In determining 
fair value, the Partnership uses various methods including market, income and cost approaches. Based 
on these approaches, the Partnership often utilizes certain assumptions that market participants would 
use in pricing the asset or liability, including assumptions about risk and or the risks inherent in the inputs 
to the valuation technique. These inputs can be readily observable, market corroborated, or generally 
unobservable inputs. The Partnership utilizes valuation techniques that maximize the use of observable 
inputs and minimize the use of unobservable inputs. Based on the observability of the inputs used in the 
valuation techniques the Partnership is required to provide the following information according to the fair 
value hierarchy. The fair value hierarchy ranks the quality and reliability of the information used to 
determine fair values. Financial assets and liabilities carried at fair value will be classified and disclosed 
in one of the following three categories: 

Level 1 -Valuations for assets and liabilities traded in active exchange markets, such as the New York 
Stock Exchange. Valuations are obtained from readily available pricing sources for market transactions 
involving identical assets or liabilities. 

Level 2 -Valuations for assets and liabilities traded in less active dealer or broker markets. Valuations 
are obtained from third party pricing services for identical or similar assets or liabilities. 

Level 3 -Valuations for assets and liabilities that are derived from other valuation methodologies, 
including option pricing models, discounted cash flow models and similar techniques, and not based on 
market exchange, dealer, or broker traded transactions. Level 3 valuations incorporate certain 
assumptions and projections in determining the fair value assigned to such assets or liabilities. 

For the years ended December 31, 2012 and 2011, the application of valuation techniques applied to 
similar assets and liabilities has been consistent. The following is a description of the valuation 
methodologies used for instruments measured at fair value: 

The fair value of the Partnership's securities is the market value based on quoted market prices or 
market prices provided by the New York Stock Exchange. The marketable securities are recorded at 
fair value on a recurring basis and are classified within Level 1 of the valuation hierarchy. The fair 
value of the marketable securities was $626,524,649 and $596,895,366 at December 31, 2012 and 
2011, respectively. 

The Partnership's interest rate swap at December 31, 2012 is a spread of variable interest rates based 
on LIBOR in excess of the rate cap per the agreement. LIBOR is observable at commonly quoted 
intervals for the full term of the swap. For an interest rate swap in an asset position, the credit standing 
of the counterparty is analyzed and factored into the fair value measurement of the asset. ASC 820 
states that the fair value measurement of a liability must reflect the nonperformance risk of the entity. 
Therefore, the impact of the Partnership's creditworthiness would also be factored into the fair value 
measurement of the interest rate swap if in a liability position. The fair value of the Partnership's 
interest rate swap is categorized within Level 2 of the fair value hierarchy. The asset is measured at fair 
value on a recurring basis. The fair value of the interest rate swap was a liability of $6,525,510 and 
$8,437,495 at December 31,2012 and 2011, respectively. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 3. Fair Value Disclosures (Continued) 

Fair value on a recurring basis: 

The table below presents the balances of assets and liabilities measured at fair value on a recurring 
basis. 

Marketable securities 

Interest rate swap 

Marketable securities 

Interest rate swap 

Level1 
$ 626,524,649 

$ 

Level1 
$ 596,895,366 

$ 

$ 
$ 

$ 

$ 

December 31, 2012 

Level2 Level3 Total 
$ $ 626,524,649 

(6,525,510) $ $ (6,525,510) 

December 31, 2011 

Level2 Level3 Total 

$ $ 596,895,366 

~8,437,495} $ $ ~8,437,495} 

There were no transfers between levels during 2012 or 2011. 

Note 4. Marketable Securities 

Marketable securities consist of the following: 

Common stock of a publicly traded corporation 

Common stock of a publicly traded corporation 

Agreed Upon 
Value on 

the Date of 
Contribution 

Unrealized 
Gain 

2012 

Market 
Value 

$322,218,448 $ 304,306,201 $626,524,649 

2011 
$322,218,448 $ 274,676,918 $596,895,366 

58% of the publicly traded common stock has been pledged as collateral for the line of credit discussed in 
Note 6 and certain commitments described in Note 8. Unrealized gains and losses are reflected as a 
separate component of partners' capital in the accompanying consolidated financial statements. The 
agreed upon value on the date of contribution represents the market value of common stock contributed 
on March 31, 1994. 

The Partnership received five dividend payments of $0.29 per share during the year ended December 31, 
2012. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 5. Notes Receivable and Commitments to Related Parties 

The Partnership has loan agreements and two future funding commitments with related parties (the 
Borrowers). The commitments and the notes receivable have been recorded at their book value. A 
summary of the notes receivable, commitment amounts, and the amounts outstanding under the loan 
agreements consist of the following as of December 31: 

Commitment 

Date of Amount at Outstandin!;l Balance 

Related Party Maturity December 31, 2012 2012 2011 

The managing general partner- Note 1 12/31/14 $ 10,000,000 $ 2,898,403 $ 8,106,424 

The managing general partner - Note 2 12/31/12 50,000,000 
$ 60,000,000 $ 2,898,403 $ 8,106,424 

The term of Note 1 with the managing general partner provides for multiple advances up to a committed 
maximum. All loans are approved in advance by the Partnership and are unsecured. Interest accrues at 
a rate equal to .57% per annum based on the actual days elapsed over a 360 day year. Interest income 
related to these notes receivable approximates $42,000 and 51,000 for the years ended December 31, 
2012 and 2011, respectively. The note is due and payable at December 31, 2014. 

The term of Note 2 with the managing general partner provides for multiple advances up to a committed 
maximum. All loans are approved in advance by the Partnership and are unsecured. The balances of 
the loans were repaid in March 2011. Interest accrues at a rate equal to .57% per annum based on the 
actual days elapsed over a 360 day year. Interest income related to these notes receivable approximates 
$0 and $40,000 for the years ended December 31, 2012 and 2011, respectively. The note is due and 
payable at December 31, 2012. 

Note 6. Bank Line of Credit 

The Partnership finances its investments, consisting mainly of notes receivable from related parties, 
through dividends received and a line of credit with an unrelated banking institution. Funds are drawn on 
the line of credit and advanced to the related party companies and partnerships pursuant to the terms of 
certain loan agreements described in Note 5. The amount outstanding under the line of credit at 
December 31, 2012 and 2011 was $95,800,000. The interest rate on the draws from the line of credit is 
at LIBOR (0.25% at December 31, 2012) plus 75 basis points. The line matures on April30, 2013. At 
December 31, 2012, the line of credit provided for a maximum commitment of $100,000,000 subject to 
adequate collateralization. Draws under the line of credit are collateralized by the shares of common 
stock of a publicly traded corporation (See Note 4) pledged by the Partnership and are limited to 58% of 
the then current market value of the pledged securities. The line of credit is subject to certain financial 
and non-financial covenants. 

The general partner of the Partnership and the trustee of the general partner (personally) act as 
guarantors under the terms of the line of credit agreements. 
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ABO Investments Limited Partnership and Subsidiary 

Notes to Consolidated Financial Statements 

Note 7. Interest Rate Swap 

In December 2009, the Partnership entered into an interest rate swap agreement with a financial 
institution which became effective June 30, 2011 and will terminate as of December 31, 2014 (subject to 
adjustment). The Partnership entered into this agreement to manage future interest expense, which is 
subject to fluctuations due to the variable nature of the prime rate and LIBOR. 

The interest rate swap was priced to assume no value at inception and has an initial notional amount of 
$100 million as of December 31, 2012. The Partnership must pay a fixed interest rate of 3.6065% and 
will receive interest from the counterparty at a floating rate equal to the 3 month LIBOR. 

The Partnership elected not to use hedge treatment for the swap and all changes in fair market value will 
be recorded in current earnings. The estimated fair value of the interest rate swap is a liability of 
$6,525,510 and $8,437,495 at December 31, 2012 and 2011, respectively. This balance is included in 
total liabilities on the balance sheet and the change in the fair market value is included in the statement of 
income under loss on fair value of interest rate swap. 

Note 8. Commitments and Contingencies 

The Partnership and ABO II have guaranteed up $30,400,000 (combined) for certain performance 
obligations of a related party related to a land development in Arizona. As part of the guarantees, the 
Partnership and ABO II must maintain certain financial and non-financial covenants. 

Approximately 11% of the publicly traded common stock is pledged as collateral for a line of credit 
maintained by the managing general partner (See Note 4). 

Note 9. Subsequent Event 

In March 2013, the Partnership received an equity contribution of approximately $101,768,000. The 
Partnership used the contribution to pay off the bank line of credit. As part of this transaction, the interest 
rate swap was assigned to a related party. 
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APPENDIXJ 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

VERRADO DISTRICT 1 COMMUNITY FACILITIES DISTRICT 
(TOWN OF BUCKEYE, ARIZONA) 

$20,400,000* 
DISTRICT GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013A 

AND 
$6,000,000* 

DISTRICT GENERAL OBLIGATION PROJECT BONDS, SERIES 2013B 

(CUSIP BASE NUMBER 92511Q) 

This Undertaking is executed and delivered by Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (hereinafter referred to as the "Issuer"), in connection with the issuance of the captioned 
municipal securities (hereinafter referred to as the "Securities") for the benefit of the owners of the Securities, being 
the registered owners thereof or any person which has the power, directly or indirectly, to vote or consent with 
respect to, or to dispose of ownership of, any of the Securities (including persons holding the Securities through 
nominees, depositories or other intermediaries) or is treated as the owner of any Securities for federal income tax 
purposes. 

Section 1. Definitions. 

"Annual Report" shall mean any annual report provided by the Issuer pursuant to, and as described 
in, Section 2. 

"Authorizing Documents" shall mean, collectively, the indenture of trust and security agreements 
and the resolutions authorizing the issuance of the Securities. 

"Dissemination Agent" shall mean any agent which has executed a dissemination agent agreement 
with the Issuer and such successors and assigns of such agent. 

"EMMA" shall man the Electronic Municipal Market Access system of the Municipal Securities 
Rulemaking Board. Information regarding submissions to EMMA is available at http://emma.msrb.org/submission. 

"Listed Events" shall mean any of the events listed in Section 3(a). 

"Notice of Listed Event" shall mean any notice provided by the Issuer pursuant to, and as 
described in, Section 3. 

"Rule" shall mean Rule 15c2-12(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. 

Section 2. Contents and Provision of Annual Reports. 

(a) (i) THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION 
AGENT TO, NOT LATER THAN FEBRUARY 1 OF EACH YEAR, COMMENCING FEBRUARY 1, 2014, 

* Preliminary, subject to change. 
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PROVIDE THROUGH EMMA AN ANNUAL REPORT WHICH IS CONSISTENT WITH THE 
REQUIREMENTS OF SUBSECTION (b) OF THIS SECTION. 

(ii) IF THE ISSUER IS UNABLE OR FOR ANY OTHER REASON FAILS TO 
PROVIDE AN ANNUAL REPORT OR ANY PART THEREOF BY THE DATE REQUIRED IN SUBSECTION 
(a)(i) OF THIS SECTION, THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, 
SEND A NOTICE TO THAT EFFECT NOT LATER THAN SUCH DATE THROUGH EMMA ALONG WITH 
THE OTHER PARTS, IF ANY, OF THE ANNUAL REPORT. 

(b) (i) The Annual Reports shall contain or incorporate by reference the following: 

(A) Information of the type in TABLES 2, 3, 4 and 5 of the Limited 
Offering Memorandum, dated .......................... , 2013, with respect to the Securities as well as with respect to tax 
collections and delinquencies in the preceding tax year of the Issuer. 

(B) Audited financial statements for the preceding fiscal year, if any, such 
statements to be prepared on the basis of generally accepted accounting principles as applied to governmental units. 
(The Issuer does not currently obtain audited financial statements.) IF THE FISCAL YEAR OF THE ISSUER 
CHANGES, THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, FILE A 
NOTICE OF SUCH CHANGE IN THE SAME MANNER AS FOR A NOTICE OF MATERIAL EVENT. 

(ii) The Annual Report may be submitted as a single document or as separate 
documents comprising a package and may incorporate by reference from other documents other information, 
including final official statements of debt issues of the Issuer or related public entities which have been submitted to 
the Securities and Exchange Commission. If the document incorporated by reference is a final official statement, it 
must be available from the Municipal Securities Rulemaking Board. The Issuer shall clearly identify each such 
other document so incorporated by reference. 

(iii) If audited financial statements are to be included in an Annual Report but are 
not available in time to satisfy the requirements of Subsection (a)(i) of this Section, unaudited financial 
statements must be provided at the requisite time as part of the Annual Report and as soon as possible (but not 
later than 30 days) after such audited financial statements become available, the audited financial statements 
shall be provided through EMMA. 

Section 3. Reporting of Listed Events. 

(a) This Section shall govern the giving of notices ofthe occurrence of any of the following 
events (the "Listed Events") with respect to the Securities: 

1. Principal and interest payment delinquencies, 

2. Nonpayment related defaults under the Authorizing Documents, if material, 

3. Unscheduled draws on debt service reserves reflecting financial difficulties, 

4. Unscheduled draws on credit enhancements reflecting financial difficulties, 

5. Substitution of the credit or liquidity providers or their failure to perform, 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other notices or 
determinations, in each case, with respect to the tax status of the Securities, or other material events affecting the tax 
status of the Securities, 

7. Modifications to rights of holders ofthe Securities, if material, 
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8. Bond calls, if material, or tender offers, 

9. Defeasances, 

10. Release, substitution or sale of property securing repayment of the Securities, if 
material, 

11. Rating changes, 

12. Bankruptcy, insolvency, receivership or similar events of the Issuer, being if any 
of the following occur: the appointment of a receiver, fiscal agent or similar officer for the Issuer 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 Issuer, 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 
of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction 
over substantially all of the assets or business of the School District, 

13. The consummation of a merger, consolidation or acquisition involving the Issuer 
or the sale of all or substantially all of the assets of the Issuer, 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, 

14. Appointment of a successor trustee or an additional trustee or the change of the 
name of the trustee, if material, and 

15. Notice of a failure of the Issuer to provide required annual financial information 
on or before the date specified in Section 4 above, including any non-appropriation to cover applicable costs. 

(b) Whether events subject to the standard "material" would be material shall be determined 
under applicable federal securities laws. 

(c) Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8) 
and (9) need not be given under this subsection any earlier than the notice (if any) of the underlying event is given to 
holders of affected Securities pursuant to the Authorizing Documents. 

(d) THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, 
PROMPTLY, BUT NOT MORE THAN TEN (10) BUSINESS DAYS THEREAFTER, FILE A NOTICE OF 
MATERIAL EVENT OF SUCH OCCURRENCE THROUGH EMMA. 

Section 4. Termination of Reporting Obligation. 

(a) The obligations of the Issuer pursuant to this Undertaking shall terminate upon the legal 
defeasance, prior redemption or payment in full of all of the Securities. THE ISSUER SHALL, OR SHALL 
CAUSE THE DISSEMINATION AGENT TO, GIVE NOTICE OF SUCH TERMINATION THROUGH EMMA 
AS SOON AS PRACTICABLE, BUT NOT LATER THAN THE DATE AN ANNUAL REPORT WOULD 
OTHERWISE HAVE BEEN DUE. 

(b) To the extent applicable by provision of law, this Undertaking is subject to cancellation 
pursuant to Section 3 8-511, Arizona Revised Statutes, as amended, the provision of which are incorporated herein. 

Section 5. Amendment or Waiver. 

(a) Notwithstanding any other provision of this Undertaking, the Issuer may amend this 
Undertaking, and any provision of this Undertaking may be waived, if such amendment or waiver is supported by an 
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opinion of counsel expert in federal securities laws, to the effect that (i) such amendment or waiver is made in 
connection with a change in circumstances that arises from a change in legal requirements, change in law or change 
in the identity, nature or status of the Issuer or type of business conducted and (ii) such amendment or waiver does 
not materially impair the interests of the owners of the Securities, as determined either by parties (such as the bond 
counsel) unaffiliated with the Issuer or by an approving vote of the registered owners of the Securities pursuant to 
the terms of the Authorizing Documents at the time of the amendments. 

(b) The Annual Report containing amended operating data or financial information resulting 
from such amendment or waiver, if any, shall explain, in narrative form, the reasons for the amendment or waiver 
and the impact of the change in the type of operating data or financial information being provided. If an amendment 
or waiver is made specifYing the accounting principles to be followed in preparing financial statements, the Annual 
Report for the year in which the change is made shall present 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. Such comparison shall include a qualitative discussion of the differences in the accounting 
principles and the impact of the change in the accounting principles on the presentation of the financial information 
in order to provide information to investors to enable them to evaluate the ability of the Issuer to meet its 
obligations. To the extent reasonably feasible, such comparison also shall be quantitative. IF THE ACCOUNTING 
PRINCIPLES OF THE ISSUER CHANGE, THE ISSUER SHALL, OR SHALL CAUSE THE 
DISSEMINATION AGENT TO, FILE A NOTICE OF SUCH CHANGE IN THE SAME MANNER AS FOR A. 
NOTICE OF LISTED EVENT. 

Section 6. Additional Information. Nothing in this Undertaking shall be deemed to prevent the Issuer from 
disseminating any other information, using the means of dissemination set forth in this Undertaking or any other 
means of communication, or including any other information in any Annual Report or Notice of Listed Event, in 
addition to that which is required by this Undertaking. If the Issuer chooses to include any information in any 
Annual Report or Notice of Listed Event in addition to that which is specifically required by this Undertaking, the 
Issuer shall have no obligation under this Undertaking to update such information or include it in any future Annual 
Report or Notice of Listed Event. 

Section 7. Default. In the event of a failure of the Issuer to comply with any provision of this Undertaking, 
any owner of a Security for the benefit of which this Undertaking is being provided may take such actions as may be 
necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the Issuer 
to comply with its obligations under this Undertaking. A default under this Undertaking shall not be deemed an 
event of default for other purposes of the Authorizing Documents, and the sole remedy under this Undertaking in the 
event of any failure of the Issuer to comply with this Undertaking shall be an action to compel performance. The 
Undertaking is not required by the Rule. As such, the Issuer's failure to comply with this Undertaking will not be a 
violation of the Rule. 

Section 8. Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination 
Agent to assist the Issuer in satisfYing the obligations of the Issuer hereunder and may discharge any such 
Dissemination Agent, with or without appointing a successor Dissemination Agent. 

Section 9. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall 
have only such duties as are specifically set forth in this Undertaking and the applicable, related agency agreement, 
and, to the extent permitted by applicable law, the Issuer shall indemnify and save the Dissemination Agent, its 
officers, directors, employees and agents, harmless for, from and against any loss, expense and liabilities which the 
Dissemination Agent may incur arising out of or in the exercise or performance of the powers and duties of the 
Dissemination Agent pursuant to this Undertaking and the applicable, related agency agreement, including the costs 
and expenses (including attorneys fees) of defending against any claim of liability, but excluding liabilities due to 
the gross negligence or willful misconduct of the Dissemination Agent. The obligations of the Issuer under this 
Section shall survive resignation or removal of the Dissemination Agent and payment of the Securities. 
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Dated: [Closing Date] 

VERRADO DISTRICT 1 COMMUNITY FACILITIES 
DISTRICT 

By .............................................................................................. . 
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Gu~T 
Ro':fENFELD 
ATTORNEYS SINCE 1921 PL.C. 

• ONE E. WASHINGTON, SUITE 1600. PHOENIX, ARIZONA 85004-2553 • TELEPHONE 602-257-7422 • FACSIMILE 602-254-4878 • 

District Board 
Verrado District 1 Community Facilities District 
(Town ofBuckeye, Arizona) 

Re: Verrado District 1 Community Facilities District 
(Town ofBuckeye, Arizona) 
District General Obligation Refunding Bonds, Series 2013A 

Ladies and Gentlemen: 

July 12, 2013 

At your request we have examined the official proceedings leading to the issuance 
of $20,400,000 principal amount of District General Obligation Refunding Bonds, Series 20 13A dated 
July 12, 2013 (the "Bonds"), issued by the Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "District"). 

We have examined the law and such documents and matters as we have deemed necessary 
to render this opinion including, without limitation, Resolution No. 04-13, passed and adopted by the 
District Board on June 4, 2013 (the "Resolution"). 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 certifications, 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 Bonds to be and remain excluded from gross income for federal income 
tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial 
delivery of the Bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district 
and political subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the 
agreements on its part contained therein and issue the Bonds. 

2. The Resolution has been duly passed and adopted by the District Board and is 
valid and binding upon and enforceable against the District. 

PHOENIX - TUCSON 
WWWGUSTLAWCOM 



District Board 
V errado District 1 
Community Facilities District 
(Town of Buckeye, Arizona) 

2 July 12, 2013 

3. The Bonds and the proceedings leading to and including the issuance thereof are 
legal and constitute a valid and binding general obligation of the District. 

4. All taxable property within the District is subject to the levy of a direct, annual, ad 
valorem tax to pay the principal of and interest on the Bonds, without limit as to rate or amount, except 
that the total aggregate of taxes levied to pay the principal of and interest on the Bonds in the aggregate 
shall not exceed the total aggregate amount of principal and interest to become due on the bonds being 
refunded from the date of issuance of the Bonds to the final date of maturity of the bonds being 
refunded; and subject further to the rights vested in the owners of such bonds being refunded to the 
payment of such bonds being refunded from the same tax source in the event of a deficiency in the 
moneys placed in trust for the purpose of providing for payment of principal of and premium and 
interest on such bonds being refunded. The owners of the Bonds must rely on the sufficiency of the 
moneys placed irrevocably in trust for payment of the bonds being refunded. Subject to the foregoing, it 
is required by law that there be levied, assessed and collected, at the same time and in the same manner 
as other taxes of the District, an annual tax upon all taxable property in the District sufficient to pay the 
principal of and interest on the Bonds, when due. 

5. Under existing laws, regulations, rulings and judicial decisions, the interest income 
on the Bonds is excluded from gross income for the purpose of calculating federal income taxes and is 
exempt from Arizona income taxes. Interest income on the Bonds is not an item of tax preference to be 
included in computing the alternative minimum 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 for certain corporations which income is subject to the federal alternative 
minimum tax. The Bonds are not 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 the Bonds. 

The Code imposes various restrictions, conditions and requirements relating to the 
continued exclusion of interest income on the Bonds from gross income for federal income tax purposes, 
including a requirement that the District rebate to the federal government certain of the investment 
earnings with respect to the Bonds. Failure to comply with such restrictions, conditions and requirement 
could cause the Bonds to be "arbitrage bonds" within the meaning of the Code or otherwise result in the 
interest income on the Bonds being included as gross income for federal income tax purposes from their 
date of issuance. The District has covenanted to comply with the restrictions, conditions and requirements 
of the Code necessary to preserve the tax-exempt status of the Bonds. For purposes of this opinion we 
have assumed continuing compliance by the District with such restrictions, conditions and requirements. 

The rights of the owners of the Bonds and the enforceability of those rights and the rights 
and obligations of the District with respect to the Bond Resolution and to collection of taxes may be 
subject to bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors' rights 



District Board 
V errado District 1 
Community Facilities District 
(Town of Buckeye, Arizona) 

3 July 12, 2013 

and the enforcement of those rights may be subject to the exercise of judicial discretion in accordance with 
general principles of equity. 

JTG:akr 
1954937.2 

GUST ROSENFELD P.L.c. 

By~W·~----
Scott W. Ruby 
Bond Counsel 



Gu~T 
Ro:JENFELD 
ATTORNEYS SINCE 1921 PL.C. 

• ONE E. WASHINGTON, SUITE 1600 • PHOENIX, ARIZONA 85004-2553 • TELEPHONE 602-257-7422 • FACSIMILE 602-254-4878 • 

District Board 
Verrado District 1 Community Facilities District 
(Town ofBuckeye, Arizona) 

Re: Verrado District 1 Community Facilities District 
(Town of Buckeye, Arizona) 
District General Obligation Project Bonds, Series 2013B 

Ladies and Gentlemen: 

July 12, 2013 

At your request we have examined the official proceedings leading to the issuance 
of$6,000,000 principal amount ofDistrict General Obligation Project Bonds, Series 2013B dated July 12, 
2013B (the "Bonds"), issued by the Verrado District 1 Community Facilities District (Town of Buckeye, 
Arizona) (the "District"). 

We have examined the law and such documents and matters as we have deemed necessary 
to render this opinion including, without limitation, Resolution No. 04-13, passed and adopted by the 
District Board on June 4, 2013 (the "Resolution"). 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 certifications, 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 Bonds to be and remain excluded from gross income for federal income 
tax purposes. 

Based upon the foregoing, we are of the opinion, as of this date, which is the date of initial 
delivery of the Bonds against payment therefor, that: 

1. The District is duly created and validly existing as a community facilities district 
and political subdivision of the State of Arizona with power to pass and adopt the Resolution, perform the 
agreements on its part contained therein and issue the Bonds. 

2. The Resolution has been duly passed and adopted by the District Board and is 
valid and binding upon and enforceable against the District. 

3. The Bonds and the proceedings leading to and including the issuance thereof are 
legal and constitute a valid and binding general obligation of the District. 
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4. All taxable property within the District is subject to the levy of a direct, annual, ad 
valorem tax to pay the principal of and interest on the Bonds, without limit as to rate or amount. It is 
required by law that there be levied, assessed and collected, at the same time and in the same manner as 
other taxes of the District, an annual tax upon all taxable property in the District sufficient to pay the 
principal of and interest on the Bonds, when due. 

5. Under existing laws, regulations, rulings and judicial decisions, the interest income 
on the Bonds is excluded from gross income for the purpose of calculating federal income taxes and is 
exempt from Arizona income taxes. Interest income on the Bonds is not an item of tax preference to be 
included in computing the alternative minimum 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 for certain corporations which income is subject to the federal alternative 
minimum tax. The Bonds are not 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 the Bonds. 

The Code imposes various restrictions, conditions and requirements relating to the 
continued exclusion of interest income on the Bonds from gross income for federal income tax purposes, 
including a requirement that the District rebate to the federal government certain of the investment 
earnings with respect to the Bonds. Failure to comply with such restrictions, conditions and requirement 
could cause the Bonds to be "arbitrage bonds" within the meaning of the Code or otherwise result in the 
interest income on the Bonds being included as gross income for federal income tax purposes from their 
date of issuance. The District has covenanted to comply with the restrictions, conditions and requirements 
of the Code necessary to preserve the tax-exempt status of the Bonds. For purposes of this opinion we 
have assumed continuing compliance by the District with such restrictions, conditions and requirements. 

The rights of the owners of the Bonds and the enforceability of those rights and the rights 
and obligations of the District with respect to the Bond Resolution and to collection of taxes may be 
subject to bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors' rights 
and the enforcement of those rights may be subject to the exercise of judicial discretion in accordance with 
general principles of equity. 

JTG:akr 
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GUST ROSENFELD P.L.C. 

By~cJ-~ 
Scott W. Ruby 
Bond Counsel 
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RBC Capital Markets, LLC 
2398 East Camelback Rd., Suite 700 
Phoenix, Arizona 85016 

Re: Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) District General Obligation Refunding 
Bonds, Series 20 13A and Verrado District 1 Community 
Facilities District (Town of Buckeye, Arizona) District 
General Obligation Project Bonds, Series 2013B 

July 12, 2013 

WE HAVE ACTED as Bond Counsel to Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) (hereinafter referred to as the "Issuer") in connection with the 
issuance this date by the Issuer of bonds designated its District General Obligation Refunding Bonds, 
Series 20 13A, in the principal amount of $20,400,000 and District General Obligation Project Bonds, 
Series 20 13B, in the principal amount of $6,000,000 (hereinafter referred to as, collectively, the 
"Bonds") and otherwise as counsel to the Issuer. The Bonds (i) are issued under and secured by a 
resolution authorizing issuance of, and certain other matters related to, the Bonds adopted by the 
Board of Directors of the Issuer on June 4, 2013 (hereinafter referred to as the "Resolution") and an 
Indenture of Trust and Security Agreement, dated as of July 1, 2013 (hereinafter referred to as the 
"Indenture"), from the Issuer to Wells Fargo Bank, National Association, as trustee (hereinafter 
referred to as the "Trustee"); (ii) are the subject of an Limited Offering Memorandum, dated July 2, 
2003 (hereinafter referred to as the "Limited Offering Memorandum") and (iii) are being sold 
pursuant to a Purchase Contract, dated July 2, 2013 (hereinafter referred to as the "Purchase 
Contract"), by and between the Issuer and RBC Capital Markets, LLC (hereinafter referred to as the 
"Underwriter"). (You may rely on our opinion as Bond Counsel, dated of even date herewith, with 
regard to the Bonds as if addressed to you.) 

IN OUR CAPACITY as Bond Counsel, and as counsel as described hereinabove to 
the Issuer, we have examined and relied upon: 

(i) An executed copy of the Indenture; 

(ii) An executed copy of the Purchase Contract; 

(iii) An executed copy of the Limited Offering Memorandum; 

(iv) A certified copy of the Resolution (which authorized, among other 
matters, execution and delivery of the Purchase Contract); 
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(v) An executed copy of a Standby Contribution Agreement, dated as of 
July 1, 2013 (hereinafter referred to as the "Standby Contribution 
Agreement"), by and among the Issuer, the Trustee and DMB White 
Tank, LLC (hereinafter referred to as the "Developer"); 

(vi) An executed copy of the Continuing Disclosure Undertaking, dated 
even date herewith (hereinafter referred to as, collectively, with the 
Purchase Contract, the Indenture and the Standby Contribution 
Agreement, the "Issuer Documents"), from the Issuer; 

(v) Such other agreements, certificates (including particularly, but not by 
way of limitation, representations of each of the "Developer" and the 
"Guarantor" (as such term is defined in the Limited Offering 
Memorandum), opinions (including particularly, but not by way of 
limitation, opinions of counsel to each of the Developer and the 
Guarantor, dated as of even date herewith), letters and other 
documents, including all documents delivered or distributed at the 
closing of the sale of the Bonds, as we have deemed necessary or 
appropriate in rendering the opinions set forth herein and 

(vi) 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 Issuer in the capacities described above, we have also participated in conferences from time to 
time with representatives of the Issuer, the Underwriter, the Town of Buckeye, Arizona, the Trustee 
and the Owners relating to the Limited Offering Memorandum and the Issuer 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 Issuer is duly organized and validly existing as a community 
facilities district pursuant to the Constitution and laws of the State of Arizona and has 
all requisite power and authority thereunder (a) to cause the adoption of the 
Resolution, (b) to authorize, execute, deliver and issue, as applicable, the Issuer 
Documents and the Bonds, (c) to approve, execute and authorize the use and 
distribution of the Limited Offering Memorandum (including, as applicable, the 
Preliminary Limited Offering Memorandum, dated June 13, 2013 (the "Preliminary 
Limited Offering Memorandum"), with respect to the Bonds) and (d) to carry out and 



RBC Capital Markets, LLC -3- July 12, 2013 

consummate the transactions contemplated by the Limited Offering Memorandum, 
the Resolution, the Issuer Documents and the Bonds (including performing the 
applicable obligations thereunder). 

2. Adoption of the Resolution; authorization, execution, delivery and 
issuance, as applicable, of, and the due performance of the obligations of the Issuer 
under, the Issuer Documents and the Bonds and the approval, execution and 
authorization of the use and distribution of the Limited Offering Memorandum 
(including, as applicable, the Preliminary Limited Offering Memorandum) by the 
Issuer under the circumstances contemplated thereby do not and will not in any 
material respect conflict with or constitute on the part of the Issuer a breach of or 
default under any agreement or other instrument to which the Issuer is a party or of 
any existing law, ordinance, administration regulation, court order or consent decree 
to which the Issuer is subject. 

3. 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 Bonds), is required in connection with the adoption by the 
Issuer of the Resolution or the authorization, execution, delivery, issuance and 
performance, as applicable, by the Issuer of the Issuer Documents and the Bonds and 
the consummation of the transactions contemplated by the Limited Offering 
Memorandum. 

4. The Issuer has duly (a) adopted the Resolution, and (b) authorized 
(i) the authorization, execution, delivery and issuance, as applicable of, and the 
performance of its obligations under, the Issuer Documents and the Bonds and (ii) the 
taking of the actions required on the part of the Issuer to carry out, give effect to and 
consummate the transactions contemplated by the Limited Offering Memorandum, 
the Bond Resolution, the Issuer Documents and the Bonds. The Issuer 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. 

5. The Issuer Documents have been duly authorized, executed and 
delivered by the Issuer and, assuming due and valid authorization, execution and 
delivery by the other party thereto, constitute legal, valid and binding obligations of 
the Issuer enforceable in accordance with their terms. The Indenture creates the lien 
it purports to create in the Trust Estate (as such term is defined in the Indenture). 

6. Based solely upon a search of the records of the Superior Court in and 
for the State of Arizona, County of Maricopa and the United States District Court for 
the District of Arizona from June 26, 2003, through June 26, 2013, there is no action, 
suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, 
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governmental agency, public board or body, pending or overtly threatened against or 
affecting the Issuer, and there is no basis therefor, (i) which in any way questions the 
powers of the Issuer referred hereinabove or the validity of the proceedings taken by 
the Issuer in connection with the issuance and sale of the Bonds, (ii) wherein an 
unfavorable decision, ruling or finding would adversely affect the transactions 
contemplated by the Limited Offering Memorandum, the Bond Resolution, the Issuer 
Documents or the Bonds or would in any way adversely affect the validity or 
enforceability of the Bond Resolution, the Issuer Documents or the Bonds (or of any 
other instrument required or contemplated for use in consummating the transactions 
contemplated thereby or hereby or by the Limited Offering Memorandum) or 
(iii) contesting in any way the completeness or accuracy of the Preliminary Limited 
Offering Memorandum or the Limited Offering Memorandum. Further, there are no 
lawsuits pending or threatened against the Issuer which question the right of the 
Issuer to levy, receive and pledge ad valorem property taxes, nor lawsuits pending or 
overtly threatened against the Issuer which, if decided adversely to the Issuer, would, 
individually or in the aggregate, have a material adverse effect on the financial 
condition of the Issuer or impair the ability of the Issuer to comply with all the 
requirements set forth in the Limited Offering Memorandum, the Bond Resolution, 
the Issuer Documents or the Bonds. 

7. The information contained in the Limited Offering Memorandum in 
the tax caption on the cover thereof, under the headings "INTRODUCTORY 
STATEMENT," "INVESTOR SUITABILITY STANDARDS AND TRANSFER 
RESTRICTIONS," "THE BONDS," "SECURITY FOR AND SOURCES OF 
PAYMENT (excluding "Property Valuations," "Net Secondary Assessed Valuations 
by Property Classification," "Net Secondary Assessed Valuations of Certain 
Taxpayers," "Record of Taxes Levied and Collected in the District," "Overlapping 
General Obligation Bonded Indebtedness" and "Additional Overlapping General 
Obligation Bonded Indebtedness"), "GENERAL DESCRIPTION OF THE 
DISTRICT AND THE PUBLIC INFRASTRUCTURE - The District," 
"LITIGATION," "TAX EXEMPTION," "BOND PREMIUM," and 
"RELATIONSHIPS AMONG PARTIES" (but solely as it relates to Bond Counsel) 
therein and in APPENDIX B- "SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE," APPENDIX C - "FORM OF STANDBY CONTRIBUTION 
AGREEMENT," APPENDIX D - "FORM OF GUARANTY," APPENDIX E -
"FORMS OF LEGAL OPINIONS," APPENDIX F - "FORM OF INVESTOR 
LETTER" and APPENDIX J - "FORM OF CONTINUING DISCLOSURE 
UNDERTAKING" insofar as such information purports to summarize certain 
provisions of federal or state law or of the Bonds fairly summarizes the information 
which it purports to summarize. 

8. The bonds being refunded with proceeds of the sale of the Bonds have 
been fully defeased pursuant to applicable law and the documents pursuant to which 
such bonds were authorized and issued. 
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9. It is not necessary in connection with the issuance and sale of the 
Bonds to register the Bonds, the Standby Contribution Agreement or the Guaranty 
under the Securities Act of 1933, as amended, or to qualify the Resolution or the 
Indenture under the Trust Indenture Act of 1939, as amended. 

10. The sale of Bonds pursuant to the terms described in the Limited 
Offering Memorandum complies with the requirements of Section 48-719(C), 
Arizona Revised Statutes. 

Our opinions expressed in paragraph 5 hereof are qualified to the extent that the 
enforceability of the Issuer Documents are dependent upon the due authorization, execution and 
delivery of (and authority to perform lawfully) the Issuer Documents by the other party thereto and to 
the extent that the enforceability of the Issuer Documents may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws affecting creditors' rights and the exercise of 
judicial discretion in accordance with general principles of equity, including possible refusal by a 
particular court to grant certain equitable remedies such as specific performance with respect to the 
enforcement of any provision of such documents. We express no opinion as to the enforceability of 
any provisions of the Issuer Documents (i) restricting access to legal or equitable remedies, 
(ii) purporting to establish evidentiary standards or waiving or otherwise affecting any rights to 
notice, demand or exhaustion of collateral, (iii) relating to self-help, subrogation, indemnification, 
delay or omission to enforce rights or remedies, severability or marshalling of assets or 
(iv) purporting to grant to the owners of the Bonds or to any party to the Issuer Documents (other 
than the Issuer) any rights or remedies not specifically set forth therein. 

This opinion may be relied upon only by you and by persons to whom we grant 
written permission to do so. 

JTG:akr 
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Respectfully submitted, 

~b;-~ 
For the Firm 
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RBC Capital Markets, LLC 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

Re: Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) District General Obligation Refunding Bonds, 
Series 2013A and Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona) District General Obligation 
Project Bonds, Series 20 13B 

This opinion is rendered pursuant to the Purchase Contract, dated July 2, 
2013, by and between Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (hereinafter referred to as the "District") and RBC Capital Markets, 
LLC (hereinafter referred to as the "Underwriter"), relating to the purchase by the 
Underwriter from the District of its District General Obligation Refunding Bonds, 
Series 2013A, in the principal amount of $20,400,000 and District General Obligation 
Project Bonds, Series 2013B, in the principal amount of $6,000,000 (hereinafter 
referred to as, both series together, the "Bonds"), and as counsel to the Underwriter 
solely for its use in connection with the issuance and the sale of the Bonds to the 
Underwriter by the District. 

We have examined the Limited Offering Memorandum relating to the 
Bonds (hereinafter referred to as the "Limited Offering Memorandum"). We also have 
examined originals, or copies certified or otherwise identified to our satisfaction, of 
other documents, resolutions, instruments, records, certificates and opinions, have 
reviewed other laws and information and have made investigations, as we have 
considered necessary or appropriate, for the purpose of rendering this opinion. 

In accordance with our understanding with you, we have rendered legal 
advice and assistance to you in the course of your investigations pertaining to, and your 
participation in the preparation of, the Limited Offering Memorandum. That assistance 
involved, among other things, inquiries concerning various legal and related matters, 
our review of certain corporate records, documents and proceedings and our 
participation in discussions with your representatives and other persons involved in the 
preparation of information for the Limited Offering Memorandum and representatives 
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of the District and the Developer and the Guarantor (as each is defined in the Limited Offering 
Memorandum) concerning the contents of the Limited Offering Memorandum and related 
matters. While we are not passing upon, and do not assume responsibility for, the accuracy, 
completeness or fairness of the contents of the Limited Offering Memorandum, on the basis of 
the information which was developed in the course of our performance of the services referred to 
hereinabove and without having undertaken to verify independently that accuracy, completeness 
or fairness, nothing has come to our attention which leads us to believe that the Limited Offering 
Memorandum, at its date or as of this date, contained or contains any untrue statement of a 
material fact or omitted or omits to state any material fact necessary in order to make the 
statements made in the Limited Offering Memorandum, in light of the circumstances under 
which such statements were made, not misleading. Reference in this paragraph to the Limited 
Offering Memorandum does not include the financial information (including particularly, but not 
by way of limitation, financial statements) or other technical or statistical data included therein 
or in the appendices thereto nor to any information with respect to the Developer or the 
Guarantor or The Depository Trust Company, New York, New York, or it processes (including 
that in Appendix G) therein, as to all of which we express no opinion. 

Respectfully submitted, 
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Phoenix, Arizona 85016 

District Board 
Verrado District 1 Community Facilities 

District (Town of Buckeye, Arizona) 
c/o Town of Buckeye, Arizona 
530 East Monroe Avenue 
Town of Buckeye, Arizona 85326 

July 12, 2013 

Re: Verrado Community Facilities District No. 1 (Town of Buckeye, 
Arizona) District General Obligation Refunding Bonds, Series 2013A, 
in the amount of $20,400,000 and District General Obligation Project 
Bonds, Series 2013B, in the amount of $6,000,000 (collectively, the 
"Bonds") 

Ladies and Gentlemen: 

We have acted as special counsel to DMB White Tank, LLC, an Arizona 
limited liability company (the "Owner"), DMB White Tank Holdings, a Delaware limited 
liability company ("DMB WT Holdings"), DMB Associates, Inc., an Arizona corporation 
("DMB") and ABD Investments Limited Partnership, an Arizona limited partnership 
("ABD"), in connection with the sale and issuance of the captioned Bonds sold pursuant to a 
Purchase Contract, dated July 2, 2013 (hereinafter referred to as the "Purchase Contract"), 
by and between RBC Capital Markets, LLC (hereinafter referred to as the "Underwriter") 
and Verrado District 1 Community Facilities District (hereinafter referred to as the 
"District"). Any capitalized terms used herein and not defined shall have the meaning 
assigned to it in the Purchase Contract. 

For purposes of this opinion, we have examined the following documents, 
each of which is dated as of the date hereof unless otherwise indicated (the "Documents"): 

1. Limited Offering Memorandum issued by the District, dated 3ry ~ 
2013 ("Limited Offering Memorandum"); 

2. Indenture of Trust and Security Agreement, by and between the 
District and Wells Fargo Bank, N.A., as Trustee, dated as of July 12, 2013 (the "Trustee"); 
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3. Standby Contribution Agreement, by and among the District, the 
Owner and the Trustee, dated as of July 12, 2013 ("Standby Contribution Agreement"); 

4. First Amendment to Standby Contribution Agreement, by and among 
the District, the Owner and the Trustee, dated as of July 12, 2013, amending that certain 
Standby Contribution Agreement (Verrado District 1 Community Facilities District- Series 
2006 Bonds), by and among the District, the Owner and Trustee, dated as of October 1, 
2006 ("First Amendment"); 

5. Developer Indemnity Letter, by the Owner, of even date with the 
Purchase Contract ("Developer Indemnity Letter"); 

6. Guaranty, by and among the District, the Trustee and ABD, dated as 
of July 12, 2013 ("Guaranty"); 

7. Guarantor Indemnity Letter, by ABD, of even date with the Purchase 
Contract ("Guarantor Indemnity Letter"); 

8. Developer Closing Certificate, by the Owner, dated as of July 10, 
2013; 

9. Guarantor Closing Certificate, by ABD, dated as of July 10, 2013; 

10. Operating Agreement of the Owner dated October 12, 1999, executed 
on behalf of DMB Realco LLC, an Arizona limited liability company ("Realco"), as 
amended pursuant to Assignment of Membership Interest and First Amendment to 
Operating Agreement dated December 31, 2005, as amended pursuant to Assignment of 
Membership Interest and Second Amendment to Operating Agreement dated November 30, 
2006, as amended by Third Amendment to Operating Agreement dated September 1, 2010; 

11. Amended and Restated Articles of Organization as filed with the 
Arizona Corporation Commission on November 1, 1999, as amended by First Amendment 
to Amended and Restated Articles of Organization filed with the Arizona Corporation 
Commission on January 9, 2006, as amended by Second Amendment to Amended and 
Restated Articles of Organization filed with the Arizona Corporation Commission on 
December 1, 2006, as amended by Third Amendment to Amended and Restated Articles of 
Organization filed with the Arizona Corporation Commission on September 24, 2010 as File 
No. L0858094-6; 

12. Written Consent of Member of the Owner, effective June 4, 2013, by 
DMB, as Manager ofDMB WT Holdings, as the sole Member ofthe Owner (as to the levy 
of ad valorem property taxes, issuance and sale of the Bonds and the negotiation, execution 
and delivery of documents including the Standby Contribution Agreement and the 
Developer Indemnity Letter); 

13. Certificate of Good Standing of the Owner issued by the State of 
Arizona on May 29, 2013, a copy of which is included herewith; 

14. Amended and Restated Operating Agreement of DMB WT Holdings 
dated October 1, 2010, between DMB Communities LLC, an Arizona limited liability 
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company ("Communities") and DFE Real Estate Investments, LLC, an Arizona limited 
liability company ("DFE"); 

15. Certificate of Formation of DMB WT Holdings as filed with the 
Delaware Secretary of State on November 22,2006, as Document SRV 061076431 4256579 
File; 

16. Written Consent of Members ofDMB WT Holdings, effective June 4, 
2013, by: (a) DMB, as the Manager of Communities, and (b) DFE PTC, a Delaware limited 
liability company on behalf of DFE Legacy Trust, dated January 14, 2010, and Argonaut 
Private Equity, LLC as Manager of Argonaut Holdings LLC, an Oklahoma limited liability 
company, as the Members ofDFE; 

17. Certificate of Good Standing of DMB WT Holdings issued by the 
State of Delaware on May 30, 2013, a copy of which is included herewith; 

18. Articles of Amendment to the Articles of Incorporation of DMB, 
dated May 1, 2002, as filed with the Arizona Corporation Commission on June 11, 2002, as 
File No. -0172559-6; 

19. Amended and Restated Bylaws ofDMB, dated October 1, 2012 

20. Shareholder Governance and Voting Agreement, dated as of October 
1, 2012, by and among DMB, Mark N. Sklar Trust dated May 18, 1972, as amended, Brown 
Family Trust dated August 30, 1980, as amended, and Bennett Dorrance Trust dated April 
21, 1989, as amended; 

21. Consent in Lieu of Annual Meeting of the Board of Directors of 
DMB, dated December 5, 2012, executed by Drew M. Brown, Bennett Dorrance and Mark 
N. Sklar (as to the election of officers and the ratification, approval and confirmation of 
lawful acts of the officers during the previous year, and the delegation of authority to the 
officers to execute and deliver agreements, contracts and other documents on behalf of 
DMB); 

22. Consent in Lieu of Annual Meeting of the Shareholders of DMB, 
dated December 5, 2012 executed by Drew M. Brown, Trustee of The Brown Family Trust 
dated August 30, 1980, as amended, Bennett Dorrance, Trustee of The Bennett Dorrance 
Trust dated April 21, 1989, as amended, and Mark N. Sklar, Trustee of the Mark N. Sklar 
Trust dated May 18, 1972, as amended (as to the election of directors and the ratification, 
approval and confirmation of the lawful acts of the Corporation, its officers and members of 
the Board of Directors during the previous year); 

23. Consent in Lieu of Meeting ofthe Shareholders ofDMB, dated April 
11, 2013, executed by Mark N. Sklar, Trustee of the Mark N. Sklar Trust dated May 18, 
1972, as amended, Drew M. Brown, Trustee of The Brown Family Trust dated August 30, 
1980, as amended and Bennett Dorrance, as Trustee of The Bennett Dorrance Trust dated 
April 21, 1989, as amended (as to the ratification, approval and affirmation of actions of the 
Legacy Board); 
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24. Unanimous Written Consent of the Board of Directors of DMB, 
effective May 21, 2013, executed by Drew M. Brown, Mark N. Sklar, Bennett Dorrance, 
Susan Bansak, Dawn M. Olsen and Charley Freericks (as to the levy of ad valorem property 
taxes, issuance and sale of the Bonds and the negotiation, execution and delivery of 
documents including the Standby Contribution Agreement and the Developer Indemnity 
Letter); 

25. Certificate oflncumbency ofDMB, dated May 21, 2013 executed by 
Andrew S. Beams, Executive Vice President/Chief Financial Officer/Treasurer (and by 
Directors Drew M. Brown, Mark N. Sklar, Bennett Dorrance, Susan Bansak, Dawn M. 
Olsen and Charley Freericks); 

26. Certificate of Good Standing of DMB issued by the State of Arizona 
on May 29, 2013, a copy of which is included herewith; 

27. Certificate of Executive Vice President/Secretary/General Counsel of 
DMB, dated June 4, 2013, a copy of which is included herewith; 

28. Certificate of Executive Vice President/Chief Financial 
Officer/Treasurer ofDMB, dated June 4, 2013, a copy of which is included herewith; 

29. Opinion of Special Counsel to DFE, Communities, Realco, the 
shareholders of DMB ("DMB Shareholders") and ABD, dated July 8, 2013, in reference to 
DFE, Communities, Realco, the DMB Shareholders and ABD, for the benefit of 
Underwriter and the District and for the reliance by the law firm of Greenberg Traurig (to 
which we expressly refer, and upon which we rely, for the opinions expressed herein), a 
copy of which is included herewith; and 

30. Certificate of Existence of ABD issued by the State of Arizona on 
May 30, 2013, a copy of which is included herewith. 

We have also examined such certificates of public officials, certificates of 
representatives of the Owner and such other documents and instruments as we have 
considered necessary or appropriate for the purposes of this opinion, upon which we have 
relied with respect to the accuracy of material or factual matters contained in such 
certificates, which were not independently established. 

In rendering the following opinions, we have assumed: 

(a) The genuineness of all signatures to the Documents and the 
legal capacity of each natural person executing any of the Documents; 

(b) The authenticity and completeness of Documents submitted as 
originals, and the conformity to originals of documents submitted as copies and, without 
investigation, that any certificate, representation (oral or otherwise), facsimile transmission, 
email or other documents on which we have relied, whether or not given or dated earlier 
than the date hereof, is authentic and remains accurate insofar as relevant to this opinion 
from such earlier date through and including the date hereof, provided we have not acquired 
any knowledge of any facts inconsistent with this assumption; 
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(c) The due authorization, execution, acknowledgement where 
necessary, and delivery, and the validity and binding effect, of the Documents listed in 
paragraphs 1 through 7 above (the "Transaction Documents") with regard to the parties 
thereto other than the Owner, and that the transactions ("Transactions") contemplated by the 
Transaction Documents are fully authorized by all necessary action by or on behalf of the 
parties thereto other than the Owner, DMB WT Holdings and DMB, as applicable, and are 
in compliance with all laws, rules or regulations governing the parties thereto other than the 
Owner, DMB WT Holdings and DMB, as applicable; 

(d) All parties to the Transaction Documents other than the Owner 
are duly formed and validly existing, have the power and authority under applicable laws 
and regulations to enter into and perform the Transactions, have complied in all material 
respects with all applicable laws and regulations with respect to the Transactions and have 
obtained all necessary consents, authorizations, approvals, permits or certificates 
(governmental and otherwise) which are required as a condition to the execution and 
delivery of such Documents by such parties and to the consummation of the transactions 
described therein by such parties; 

(e) The Transaction Documents accurately describe and contain 
all the agreements and understandings between the parties thereto with respect to the matters 
contained therein and there are no oral or written statements or agreements that modify, 
amend or vary, or purport to modify, amend or vary, any of the terms of the Transaction 
Documents or facts or events (such as fraud or duress) that have occurred in connection with 
the execution, acknowledgment and delivery of the Transaction Documents that would 
impair the enforceability of the Standby Contribution Agreement, First Amendment or 
Developer Indemnity Letter (collectively, the "Developer Documents") or the Guaranty or 
Guarantor Indemnity Letter (collectively, the "Guarantor Documents"); 

(f) All rules and regulations of governmental authorities, 
applicable to this opinion are generally available to lawyers practicing in the State of 
Arizona and are in a format that makes legal research reasonably feasible; 

(g) All parties to the Transactions have complied with the 
requirement of good faith, fair dealing and conscionability and will perform their respective 
obligations and enforce their respective rights thereunder in circumstances and in a manner 
which is commercially reasonable and in accordance with applicable law (procedural or 
otherwise); 

(h) The Underwriter and the District have acted without notice of 
any defense against the enforcement of any rights created by the Transaction Documents; 

(i) The truth and accuracy of all of the representations and 
warranties of all parties contained in the Documents and the absence of adverse facts not 
apparent from the face of the instruments and documents we have examined, except to the 
extent of our knowledge (as hereinafter defined); 

(j) The truth and accuracy of all reports and other documents 
prepared by third party consultants relating to the transactions or the property that is the 
subject of the Transactions, or to any of the property within the District; 
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(k) Each of the Transaction Documents required to be executed, 
ratified, notarized, filed, recorded or indexed to be effective have been or, will be timely and 
properly filed, recorded or indexed in the appropriate governmental offices and that the 
recipient will timely file all necessary continuation statements; 

(1) No interest, fees or other charges will be collected with respect 
to the Transactions that are not clearly specified in the Transaction Documents or that are 
not permitted by applicable law; 

(m) DMB has paid all income taxes, fines, jeopardy, or fraud 
assessments, and interest due from it and payable to the State of Arizona; and 

(n) The Owner holds the requisite title and rights to any real or 
personal property involved in the Transactions or otherwise purported to be owned by the 
Owner. 

Whenever any portion of this opinion is limited to the existence or absence of 
fact "to our knowledge", it is limited to the current actual knowledge of the firm's attorneys 
who have devoted substantive attention to the matters related to the Transactions and the 
Transaction Documents on behalf of the Owner and ABD. Where statements in this opinion 
are qualified by the term "material" or "materially," those statements involve judgments and 
opinions as to the materiality or lack of materiality of any matter to the Owner or ABD or 
their respective business, assets or financial condition that are entirely those of the Owner or 
ABD, respectively, after having been advised by us as to the legal effect and consequences 
of such matters. 

Based on the foregoing, and subject to the limitations, qualifications and 
assumptions set forth herein, it is our opinion that: 

1. The Owner is a limited liability company, duly formed and existing 
under the laws of the State of Arizona and has the requisite limited liability company power 
and authority under the laws of the State of Arizona to enter into and perform its obligations 
under, and to consummate all transactions contemplated by, the Transaction Documents. 

2. The Owner has taken all necessary limited liability company actions 
necessary to be taken by it or in its behalf to authorize (a) the execution, delivery and 
performance by the Owner of the Developer Documents and (b) the carrying out, giving 
effect to and consummation of the transactions contemplated thereby. 

3. DMB WT Holdings is a limited liability company, duly formed and 
existing under the laws of the State of Delaware and, based solely on the Document listed in 
paragraph 17, has the requisite limited liability company power and authority under the laws 
of the State of Delaware to enter into and perform its obligations under the Document listed 
in paragraph 16. 

4. DMB WT Holdings has taken all necessary limited liability company 
actions necessary to be taken by it or in its behalf to authorize (i) the execution, delivery and 
performance by the Owner of the Developer Documents and (ii) the carrying out, giving 
effect to and consummation of the transactions contemplated thereby. 
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5. DMB is a corporation, duly organized and existing under the laws of 
the State of Arizona and has the requisite corporate power and authority under the laws of 
the State of Arizona to enter into and perform its obligations under the Document listed in 
paragraph 26. 

6. DMB has taken all necessary corporate action necessary to be taken 
by it or in its behalf to authorize (i) the execution, delivery and performance by the Owner 
of the Developer Documents and (ii) the carrying out, giving effect to and consummation of 
the transactions contemplated thereby. 

7. The Developer Documents have been duly and validly authorized, 
executed and delivered by the Owner and the Developer Documents constitute the valid and 
legally binding obligations of the Owner, enforceable against the Owner in accordance with 
their terms. 

8. The Guarantor Documents constitute the valid and legally binding 
obligations of ABD, enforceable against ABD in accordance with their terms. 

9. The execution and delivery by the Owner of the Developer 
Documents and consummation of the Transactions by the Owner thereunder (a) do not and 
will not result in a violation of any provision of, or in default under, the organizational 
documents of the Owner, DMB WT Holdings or DMB or, to our knowledge, any agreement 
or other instrument to which the Owner, DMB WT Holdings or DMB is a party or by which 
it or its properties are bound that are material to the business operations of the Owner, or 
(b) to our knowledge, conflict with any judgment, order or other governmental action or 
decree to which the Owner, DMB WT Holdings or DMB, or the properties or assets of any 
of them, are subject which, in any of the above cases, would materially and adversely affect 
the business, properties, assets, liabilities or condition (financial or otherwise) of the Owner. 

10. To our knowledge, the Owner has obtained all material approvals, 
authorizations, consents and other actions by all federal, state and local governmental 
authorities that have jurisdiction over the Owner required to allow the Owner to (a) execute 
and deliver the Developer Documents and consummate the Transactions, and (b) conduct its 
business as such business is presently being conducted relating to the Transactions, and as 
described in the Limited Offering Memorandum, except for such actions, approvals, 
authorizations, consents and orders that the Owner would expect to obtain in the ordinary 
course of its business. 

11. To our knowledge, none of the Owner, DMB WT Holdings or DMB 
is in violation of any provision of, or in default under, its organizational documents or any 
agreement or other instrument, the violation of or default under which would materially and 
adversely affect the execution and delivery of the Developer Documents or consummation 
of the Transactions by, or the business, properties, assets, liabilities or condition (financial or 
otherwise) of, the Owner. 

12. To our knowledge, there are no legal or governmental actions, 
proceedings, inquiries or investigations pending or threatened by any governmental 
authority with jurisdiction over the Owner, DMB WT Holdings or DMB or to which any of 
them is a party or of which any property or asset of the Owner is subject which, if 
determined adversely to the Owner, DMB WT Holdings or DMB would individually or in 
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the aggregate: (a) have a material adverse effect on the financial condition or results of 
operations of the Owner as a whole, (b) materially and adversely affect the validity or 
enforceability of the Developer Documents, or (c) materially and adversely affect the 
execution and delivery of the Developer Documents and/or consummation of the 
Transactions by the Owner. 

13. To our knowledge, the information contained in the Limited Offering 
Memorandum pertaining to the Owner and the Verrado planned community (referred to 
therein as the "Project") under the headings "SECURITY FOR AND SOURCES OF 
PAYMENT OF THE BONDS - "General", "The Standby Contribution Agreement" and 
"The Guaranty and the Guarantor", "GENERAL DESCRIPTION OF THE DISTRICT AND 
THE PUBLIC INFRASTRUCTURE - Public Infrastructure", GENERAL DESCRIPTION 
OF THE PROJECT AND THE DEVELOPER", and "RISK FACTORS", respectively, does 
not contain any untrue statement of a material fact or omit to state any material fact neces
sary in order to make the statements made therein, in light of the circumstances under which 
such statements were made, not misleading. In connection with our review we have not 
undertaken to determine independently the accuracy, completeness or fairness of the other 
statements contained therein except as and to the extent provided in this paragraph and the 
knowledge available to us is such that we are unable to assume, and do not assume, any 
responsibility for the accuracy, completeness or fairness of such information. However, we 
have not acquired any knowledge that the Official Statement (except for the financial 
information and notes thereto and schedules and other financial or statistical date included 
therein, 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 the statements are made, not misleading. 

The opinions expressed herein are subject to the following qualifications: 

(i) Enforceability of the Developer Documents and enforceability 
of the Guarantor Documents, respectively, may be limited by bankruptcy, insolvency, 
fraudulent transfer, fraudulent conveyance, reorganization, moratorium, arrangement, or 
laws or court decisions affecting the enforcement of creditors' rights generally. 

(ii) Enforceability of certain rights and remedies in respect of the 
Developer Documents and the Guarantor Documents, respectively, may be restricted by the 
doctrines of waiver, estoppel, election of remedies, commercial reasonableness or by the 
application of other equitable principles, whether remedies are sought in equity or at law. 
Without limiting the generality of the foregoing, we note specifically that such principles of 
equity are of general application, and in applying such principles an Arizona State court or a 
Federal District Court for the State of Arizona may determine that certain waivers, 
procedures, remedies, indemnities and other provisions of the Transaction Documents are 
unenforceable under or limited by Arizona law. The opinion on enforceability is limited to 
enforcement in courts in the State of Arizona and, as referenced below, assuming the 
application of Arizona law. 

(iii) Certain waivers, procedures, remedies, indemnities and other 
provisions of the Developer Documents and of the Guarantor Documents, respectively, may 
be unenforceable under or limited by Arizona law; however, subject to the other 
qualifications and limitations expressed herein, such law will not, in our opinion, render 
invalid as a whole or substantially prevent the practical realization of the benefits intended 
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in connection with the transactions contemplated by the Developer Documents or the 
Guarantor Documents, as applicable, if the other party(ies) act in good faith and in a 
commercially reasonable manner in the performance and enforcement thereof, and otherwise 
in accordance with the requirements of applicable law, except for the economic con
sequences of any procedural delay or of any application of the doctrines of penalty and 
forfeiture, and except that the principles of guaranty and suretyship may prevent the 
practical realization of the benefits intended by the indemnity provisions in the Developer 
Documents and/or the Guarantor Documents. 

(iv) The qualification that any matter stated in general terms herein 
shall be limited by any less general or any more specific statement on such matter as may 
also be contained herein; and 

(v) The qualification that in rendering the opinions set forth 
herein, we do not purport to express any opinion on the financial capability or condition of 
the Owner or any affiliate of the Owner, or of ABD or any affiliate of ABD, respectively, or 
their respective business operations or financial ability to perform under the Developer 
Documents and the Guarantor Documents, as applicable, or in connection with the 
transactions contemplated thereby. 

We are expressing no opinion as to: 

(a) The enforceability of any indemnity provision with respect to 
any claims or other matters that result from the negligence or willful misconduct of any 
party or the failure of any party to act in a commercially reasonable manner; 

(b) The compliance of the Transaction Documents with, or the 
applicability or effect of, any registration or qualification with respect to any federal or state 
securities or tax law or regulation including any "blue sky" laws of any state; 

(c) The applicability or effect of any federal or state tax, 
environmental or health or safety or zoning, land use or subdivision laws, rules or 
regulation, or any county or municipal ordinances; 

(d) The title to or priority of any lien or security interest created in 
connection with the transactions contemplated by the Transaction Documents or with 
respect to the property that is the subject of the Transactions; or 

(e) The legal validity and sufficiency of the acts of any of the 
other parties to the Transactions. 

We do not purport to express any opinion herein concerning any law other 
than the laws of the State of Arizona and the limited liability law of the State of Delaware. 
With respect to such law, our opinions are as to what the law is or might reasonably be 
expected to be at the date hereof, and we assume no obligation to revise or supplement this 
opinion due to any change in the law by legislative action, judicial decision or otherwise. 
Any opinion as to enforceability is limited to enforceability as between the original parties 
thereto. We do not render any opinion with respect to any matters other than those expressly 
set forth above. 
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The opinions contained herein are furnished to and solely for the benefit of 
the addressee. Accordingly, this opinion may not be relied upon by, filed with or furnished 
or delivered to or quoted in any manner to any other person or entity, or referred to in any 
financial statement, report or related document, without, in each instance, our prior written 
consent; provided, we hereby consent to the references made to this firm in the Limited 
Offering Memorandum. 

Respectfully submitted, 
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STATE OF ARIZONA 

Office of the 

CORPORATION COMMISSION 

CERTIFICATE OF GOOD STANDING 

To all to whom these presents shall come, greeting: 

I, Jodi A. Jerich, Executive Director of the Arizona Corporation Commission, do hereby 
certify that 

***DMB WHITE TANK, LLC*** 

a domestic limited liability company organized under the laws of the State of Arizona, did 
organize on the 20th day of November 1998. 

I further certify that according to the records of the Arizona Corporation Commission, as 
of the date set forth hereunder, the said limited liability company is not administratively 
dissolved for failure to comply with the provisions of A.R.S. section 29-601 et seq., the 
Arizona Limited Liability Company Act; and that the said limited liability company has not 
filed Articles of Termination as of the date of this certificate. 

This certificate relates only to the legal existence of the above named entity as of the date 
issued. This certificate is not to be construed as an endorsement, recommendation, or 
notice of approval of the entity's condition or business activities and practices. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, this 29th Day of May, 2013, A. D. 

Director 

By: 917614 



f})efaware PAGE 1 

rrFie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "DMB WHITE TANK HOLDINGS, LLC" IS 

DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN 

GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF 

THIS OFFICE SHOW, AS OF THE THIRTIETH DAY OF MAY, A.D. 2013. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "DMB WHITE 

TANK HOLDINGS, LLC" WAS FORMED ON THE TWENTY-SECOND DAY OF 

NOVEMBER, A.D. 2006. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE 

BEEN PAID TO DATE. 

4256579 8300 

You may veri£y this certi£icate online 
at corp. delaware. gov/authver. shtml 



STATE OF ARIZONA 

Office of the 
CORPORATION COMMISSION 

CERTIFICATE Of GOOD STANDING 

To all to whom these presents shall come, greeting: 

I, Jodi A. Jerich, Executive Director of the Arizona Corporation Commission, do hereby 
certify that 

***DMB ASSOCL4 TES, INC.*** 

a domestic corporation organized under the laws of the State of Arizona, did incorporate on 
January 23, 1985. 

I further certify that according to the records of the Arizona Corporation Commission, as 
of the date set forth hereunder, the said corporation is not administratively dissolved for 
failure to comply with the provisions of the Arizona Business Corporation Act; and that its 
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122. 10-123, 
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and 
that the said corporation has not filed Articles of Dissolution as of the date of this certificate. 

This certificate relates only to the legal existence of the above named entity as of the date 
issued. This certificate is not to be construed as an endorsement, recommendation, or 
notice of approval of the entity's condition or business activities and practices. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, this 29th Day of May, 2013, A. D. 

Director 

By: 917633 



CERTIFICATE OF OFFICER 

Mary S. Alexander, the Executive Vice President/Secretary/General Counsel of 
DMB Associates, Inc., an Arizona corporation ("DMB Associates"), being the duly 
qualified and active Executive Vice President/Secretary/General Counsel of DMB 
Associates, hereby represents, warrants, covenants and certifies to Greenberg Traurig, 
LLP, an Arizona professional limited liability partnership (11Grcenberg Traurig"), for 
purposes of Greenberg Traurig rendering its opinion (the "Opinion Letter") to RBC 
Capital Markets LLC and Verrado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "District") in connection with the District's levy of ad valorem 
property taxes and issuance and sale, and the purchase, of those certain District General 
Obligation Refunding Bonds, Series 20 13A, in the amount of $20,400,000 and District 
General Obligation Project Bonds, Series 2013B, in the amount of $6,000,000 (the 
11Bonds") (collectively, the "Transactions"), as follows: 

1) The undersigned, Mary S. Alexander, is (i) Executive Vice 
President/Secretary/General Counsel of DMB Associates, which is: (a) the 
Manager and a Member of DMB Realco LLC, an Arizona limited liability 
company, which is the sole member of DMB Communities LLC, an Arizona 
limited liability company ("DMB Communities"); (b) the Manager of DMB 
Communities, which is a Member ofDMB White Tank Holdings, LLC, a Delaware 
limited liability company ("DMB WT Holdings"); and (c) the Manager of DMB 
WT Holdings, which is the sole Member of DMB White Tank, LLC, an Arizona 
limited liability company ('~DMB WT LLC"), and (ii) familiar with the legal 
affairs and condition of DMB WT LLC, DMB WT Holdings and DMB Associates 
and their respective limited liability company and corporate (as applicable) books 
and records including the DMB WT LLC Documents~ the DMB WT Holdings 
Documents and the DMB Associates Documents (as such terms are hereinafter 
defined and referred to herein collectively as the 11 0pcrative Documcnts 11

). 

2) Greenberg Traurig has been provided with authentic, accurate and complete copies 
of the following documents (collectively referred to as the 11 DMB WT LLC 
Documents"): 

a) Operating Agreement of DMB WT LLC, dated October 12, 1999, by DMB 
Realco LLC; 

b) Amended and Restated Articles of Organization as filed with the Arizona 
Corporation Commission on November 1, 1999; 

c} Assignment of Membership Interest and First Amendment to Operating 
Agreement, dated December 31, 2005; 

d) First Amendment to Amended and Restated Articles of Organization filed 
with the Arizona Corporation Commission on January 9, 2006; 

e) Assignment of Membership Interest and Second Amendment to Operating 
Agreement dated November 30, 2006; 
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f) Second Amendment to Amended and Restated Articles of Organization 
filed with the Arizona Corporation Commission on December 1, 2006; 

g) Third Amendment to Operating Agreement dated September 1, 2010; 

h) Third Amendment to Amended and Restated Articles of Organization filed 
with the Arizona Corporation Commission on September 24, 2010 as 
File No. L0858094-6; 

i) Consent of Member, dated as of June 4, 2013, authorizing the Company to 
(i) provide indemnities and make representations and agreements on behalf 
of DMB WT to satisfy the requirements and conditions of the District and 
which are otherwise incident to the District's levy of ad valorem property 
taxes and issuance and sale of the Bonds, and (ii) authorizing the Executive 
Vice President/Chief Financial Officerfrreasurer and the Executive Vice 
President/Secretary/General Counsel of DMB Associates, in its capacity as 
Manager of DMB WT Holdings, the sole member of DMB WT, to 
negotiate, execute and deliver, in the name and on behalf of the 
Company, certificates, agreements, indemnities and other documents or 
instruments in connection with the Transactions; 

3) Greenberg Traurig has been provided with authentic, accurate and complete copies 
of the following documents (collectively referred to as the "DMB WT Holdings 
Documents"): 

a) Certificate of Formation, filed with the Delaware Secretary of State on 
November 22,2006, as Document SRV 061076431 4256579 File 

b) Amended and Restated Operating Agreement dated October 1, 201 0, 
between DMB Communities LLC and DFE Real Estate Investments, LLC; 

c) Consent of Members, dated as of June 4, 2013, authorizing the Company to 
(i) provide indemnities and make representations and agreements on behalf 
of DMB WT LLC to satisfy the requirements and conditions of the District 
and which are othe1·wise incident to the District's levy of ad valorem 
property taxes and issuance and sale of the Bonds, and (ii) authorizing the 
Executive Vice President/Chief Financial Officerfrreasurer and the 
Executive Vice President/Secretary/General Counsel ofDMB Associates, in 
its capacity as Manager of Realco, DMB Communities and DMB WT 
Holdings and Member of Realco, the sole Member of DMB Communities, 
which is a Member of DMB WT Holdings, the sole member of DMB WT 
LLC, to negotiate, execute and deliver, in the name and on behalf of the 
Company, waivers, certificates, agreements, indemnities and other 
documents or instruments in connection with the Transactions; 

4) Greenberg Traurig has been provided with authentic, accurate and complete copies 
of the following documents (c{)llectively referred to as the "DMB Associates 
Documents"): 

a) Articles of Amendment to the Articles of Incorporation ofDMB Associates, 
dated May 1, 2002, filed with the Arizona Corporation Commission on 
June 11, 2002, as File No. 172559-6 
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b) Amended and Restated Bylaws of DMB Associates, adopted by the Board 
ofDirectors as of October 1, 2012 

c) Shareholder Governance and Voting Agreement, dated as of October 1, 
2012, by and among DMB Associates, Mark N. Sklar Trust dated May 18, 
1972, as amended, Brown Family Trust dated August 30, 1980, as 
amended, and Bennett Dorrance Trust dated April 21, 1989, as amended; 

d) Consent in Lieu of Annual Meeting of Board of Directors, dated 
December 5, 2012, pertaining to the election of officers of DMB Associates 

e) Consent in Lieu of Annual Meeting of Shareholders, dated December 5, 
2012, electing as Directors Drew M. Brown, Bennett Dorrance and Mark N. 
Sklar 

±) Unanimous Written Consent of Board of Directors of DMB Associates, 
dated as of June 4, 2013, as Manager of Realco, DMB Communities and 
DMB WT Holdings and Member of Realco, the sole member of DMB 
Communities, which is a Member of DMB WT Holdings, the sole Member 
of DMB WT, authorizing the Company to (i) provide indemnities and make 
representations and agreements on behalf of DMB WT to satisfy the 
requirements and conditions of the District and which are otherwise 
incident to the District's levy of ad valorem property taxes and issuance and 
sale of the Bonds, and (ii) authorizing the Executive Vice President/Chief 
Financial Officer/Treasurer and the Executive Vice 
President/Secretary/General Counsel of DMB Associates, in its capacity as 
Manager of Realco, DMB Communities and DMB WT Holdings and 
Member of Realco, the sole member of DMB Communities, which is a 
Member of DMB WT Holdings, the sole Member of DMB WT, to 
negotiate, execute and deliver, in the name and on behalf of the 
Company, waivers, certificates, agreements, indemnities and other 
documents or instruments in connection with the Transactions. 

g) Certificate of Incumbency, dated as of June 4, 2013, of MaryS. Alexander, 
Executive Vice President/Secretary/General Counsel of DMB Associates. 

5) The sole membe1· of DMB WT is DMB WT Holdings; the members of DMB WT 
Holdings are Communities and DFE Real Estate Investments, LLC; the sole 
member of Communities is Realco; and the members of Realco are DMB 
Associates, DFE Legacy Trust, Mark N. Sklar Tmst and Brown Family Trust (the 
"Realco Members"). 

6) DMB Associates is the Manager of Realco, DMB Communities and DMB WT 
Holdings. 

7) The Directors of DMB Associates are Drew M. Brown, Bennett Dorrance, Mark N. 
Sklar, Susan Bansak, Dawn Olsen and Charley Freericks. 

8) 1be shareholders of DMB Associates are Bennett Dorrance Trust dated April 21, 
1989, as amended, Mark N. Sklar Trust dated May 18, 1972, as amended, and 
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Brown Family Trust, dated August 30, 1980, as amended (the "DMB 
Shareholders"). 

9) There are no amendments, modifications, supplements, restatements ot 
replacements of any of the Operative Documents, including none of the members 
or officers, directors or shareholders (as applicable) of DMB WT LLC, DMB WT 
Holdings or DMB Associates has taken or omitted to take any action, nor has any 
event occurred, nor is any action or proceeding pending, which would supercede, 
revoke or amend any term or condition of any Operative Document or result in the 
dissolution of DMB WT LLC, DMB WT Holdings or DMB Associates; each of the 
Operative Documents contains and, to the best knowledge of the undersigned, 
accurately describes all of the agreements and understandings by and among the 
parties thereto relevant to the execution and delivery of this Certificate and the 
authorizations, consents, agreements, documents and other instruments which have 
been or will be executed and delivered on behalf of DMB WT LLC in connection 
with the Transactions and the consummation thereof; there are no written or, to the 
best knowledge of the undersigned, oral statements or agreements that modify, 
amend or vary, or purport to modify, amend or vary, any of the terms of any of the 
Operative Documents; and, to the best knowledge of the undersigned, all signatures 
on the Operative Documents are genuine, all actions of the signatories thereto have 
been duly authorized and the Operative Documents remain in full force and effect. 

1 0) Neither the execution and delivery of this Certificate or of the authorizations, 
consents, waivers, agreements, documents and other instruments which have been 
or will be executed and delivered on behalf of DMB WT LLC in connection with 
the Transactions or the consummation thereof, will (a) conflict with or result in a 
violation of any provision of, or default under, the Operative Documents or any 
agreement, contract, il1denture, undertaking or other instrument to which any of 
DMB WT LLC, DMB WT Holdings or DMB Associates is a party or by which it 
or its assets or interests are bound; or (b) conflict with any judgment, order or other 
governmental action or decree to which any of DMB WT LLC, DMB WT 
Holdings or DMB Associates is a party or by which it or its assets or interests are 
bound, or the properties or assets of any of them are subject, which, in any of the 
above cases, would materially and adversely affect the business, properties, assets, 
liabilities or condition (financial or otherwise) of DMB WT LLC, DMB WT 
Holdings or DMB Associates. 

11) Except as already obtained and/or as reflected in the Operative Documents, no 
material approval, authorization, consent or other action by, or filing with, any 
federal, State or local governmental authority with jurisdiction over DMB WT 
LLC, DMB WT Holdings or DMB Associates is required to allow (a) the execution 
and delivery of this Certificate and the authorizations, consents, agreements, 
documents and other instruments which have been or will be executed and 
delivered on behalf of DMB WT LLC in connection with the Transactions or the 
consummation thereof; or (c) DMB WT LLC to conduct its business as such 
business is presently being conducted relating to the Transactions, and as described 
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in the Limited Offering Memorandum in respect of the Transactions, except for 
such actions, approvals, authorizations, consents and orders that DMB WT LLC 
would expect to obtain in the ordinary course of its business. 

12) None ofDMB WT LLC,. DMB WT Holdings or DMB Associates is in violation of 
any provision of, or in default under, the Operative Documents or any other 
agreement, undertaking or instrument, the violation of or default under which 
would (a) have a material adverse effect on the business, properties, assets, 
liabilities or condition (fmancial or otherwise) of DMB WT LLC as a whole, (b) 
materially and adversely affect the validity or enforceability of this Certificate and 
the authorizations, consents, agreements, documents and other instruments which 
have been or will be executed and delivered on behalf of DMB WT LLC in 
connection with the Transactions, or (c) materially and adversely affect the 
execution and delivery of this Certificate and the authorizations, consents, 
agreements, documents and other instruments which have been or will be executed 
and delivered on behalf of DMB WT LLC in connection with the Transactions 
and/or the consummation thereof. 

13) There are no legal or governmental actions, proceedings, inquiries or investigations 
pending or threatened by any governmental authority with jurisdiction over DMB 
WT LLC, DMB WT Holdings or DMB Associates, or to which any of them is a 
party or of which any property or asset of DMB WT LLC is subject which, if 
determined adversely to DMB WT LLC, DMB WT Holdings or DMB Associates 
would individually or in the aggregate: (a) have a material adverse effect on the 
financial condition or results of operations of DMB WT LLC as a whole, (b) 
materially and adversely affect the validity or enforceability of this Certificate and 
the authorizations, consents, agreements, documents and other instruments which 
have been or wi11 be executed and delivered on behalf of DMB WT LLC in 
connection with the Transactions, or (c) materially and adversely affect the 
execution and delivery of this Certificate and the authorizations, consents, waivers, 
agreements, documents and other instruments which have been or will be executed 
and delivered on behalf of DMB WT LLC, DMB WT Holdings or DMB 
Associates in connection with the Transactions and/or the consummation thereof. 

14) To the best knowledge of the undersigned, the information contained in the Limited 
Offering Memorandum in respect of the Transactions, pertaining to DMB Wf 
LLC, DMB Wf Holdings. DMB Associates and the Verrado master-planned 
community (referred to therein as the "Project"), does not contain any untrue 
statement of a material fact or omit to state any material fact necessary in order to 
make the statements made therein, in light of the circumstances under which such 
statements were made, not misleading. 

15) To the best knowledge of the undersigned, all representations and warranties of 
DMB WT LLC, DMB WT Holdings and DMB Associates contained in the 
authorizations, consents, waivers, agreements} documents and other instruments 
which have been or will be executed and delivered on behalf of DMB WT LLC, 
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DMB WT Holdings and DMB Associates in connection with the Transactions are 
accurate and complete in all material respects. 

16) To the best knowledge of the undersigned, all reports and other documents 
prepared by third party consultants relating to the Transactions are accurate and 
complete and do not omit to state any material fact necessary in order to make the 
statements made therein, in light of the circumstances under which such statements 
were made, not misleading. 

1 7) DMB WT LLC holds title to the real property involved in the Transactions and/or 
Second Beneficiary's interest therein, pursuant to that certain Trust Agreement, 
dated March 19, 2002, creating Trust No. B176, among Fidelity National Title 
Insurance Company, a California corporation, as Trustee, Caterpillar Foundation, 
as First Beneficiary, and DMB WT LLC, as Second Beneficiary, as amended, and 
title to any personal property or other real property otherwise purported to be 
owned by DMB WT LLC, free and clear of any lien or encumbrance, and has not 
pledged or collaterally assigned such interests to any person or entity, except as 
disclosed on those certain unaudited financial statements of DMB WT LLC, dated 
December 31, 2012, provided to the District and the Underwriter concurrently with 
the Transactions. 

18) DMB WT Holdings holds its Member Interest in DMB WT LLC free and clear of 
any lien or encumbrance and has not pledged or collaterally assigned such Member 
Interest to any person or entity. 

19) DMB Associates holds its Manager interest in DMB WT Holdings, DMB 
Communities and Realco, and its Member Interest in Realco, respectively, free and 
clear of any lien or encumbrance and has not pledged or collaterally assigned such 
interest or interests to any person or entity. 

PHX 33077606Bv2 

Dated as of the 4111 day of June, 2013. 

Mary S. AI ander, Executive Vice · 
President/Secretary/General Counsel ofDMB 
Associates, Inc., an Arizona corporation 
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CERTIFICATE OF OFFICER 

Andrew S. Beams, the Executive Vice President/Chief Financial Officer/Treasurer . 
of DMB Associates, Inc., an Arizona corporation (''DMB Associates"), being the duly 
qualified and active Executive Vice President/Chief Financial Officer/Treasurer of DMB 
Associates, hereby represents, warrants, covenants and certifies to Greenberg Traurig, 
LLP, an Arizona professional limited liabilitY partnership cn·Greenberg Trauiig11)~for 
purposes of Greenberg Traurig rendering its opinion (the "Opinion Letter") to RBC 
Capital Markets LLC and V errado District 1 Community Facilities District (Town of 
Buckeye, Arizona) (the "District") in connection with the District's levy of ad valorem 
property taxes and the issuance and sale, and the purchase, of those certain District General 
Obligation Refunding Bonds, Series 2013A, in the amount of $20,400,000 and District 
General Obligation Project Bonds, Series 2013B, in the amount of $6,000,000 
(collectively, the "Transactions"), as follows: 

1) The undersigned, Andrew S. Beams, is Executive Vice President/Chief Financial 
Officer/Treasurer ofDMB Associates, the Manager ofDMB White Tank Holdings, 
LLC ("DMB WT Holdings") and the Manager ofDMB White Tank, LLC ("DMB 
WT LLC"), and is familiar with the financial and business affairs and condition of 
DMB WT LLC, DMB WT Holdings and DMB Associates. 

2) To the best knowledge of the undersigned, the information contained in the Limited 
Offering Memorandum in respect of the Transactions, pertaining to DMB WT 
LLC, DMB WT Holdings, DMB Associates and the Verrado master-planned 
community (referred to therein as the "Project"), does not contain any untrue 
statement of a material fact_ or omit to state any material fact necessary in order to 
make the statements made therein, in light of the circumstances under which such 
statements were made, not misleading. 

3) To the best knowledge of the undersigned, all reports and other documents 
prepared by third party consultants relating to the Transactions are accurate and 
complete and do not omit to state any material fact necessary in order to make the 
statements made therein, in light of the circumstances under which such statements 
were made, not misleading. 

4) DMB Associates has paid all income taxes, fines, jeopardy or fraud assessments, 
and interest due and payable to the State of Arizona .. 

5) DMB WT LLC holds title to the real property involved in the Transactions and/or 
Second Beneficiary's interest therein. pursuant to that certain Trust Agreement, 
dated March 19, 2002, creating Trust No. B176, among Fidelity National Title 
Insurance Company, a California corporation, as Trustee, Caterpillar Foundation, 
as First Beneficiary, and DMB WT LLC, as Second Beneficiary, as amended, and 
title to any personal property or other real property otherwise purported to be 
owned by DMB WT LLC, free and clear of any lien or encumbrance, and has not 
pledged or collaterally assigned such interests to any person or entity, except as 
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6) 

disclosed on those certain unaudited financial statements of DMB WT LLC, dated 
December 31, 2012, provided to the District and the Underwriter concurrently with 
the Transactions. 

DMB WT Holdings holds its Member Interest in DMB WT LLC free and clear of 
any lien or encumbrance and has not pledged or collaterally assigned such Member -"Interest to-ariy t>erson·or-entil)i:--- · ··· -·····-- .. ,. ......... ·· · --- ·-- .... ··- ·· ~- · · ·"··~~ · ····· ---·----- ····· --· .. · ··· ··· · 

7) DMB Associates holds its Manager interest in DMB WT LLC and DMB WT 
Holdings, its Manager Interest in DMB Communities LLC and DMB Realco LLC 
("Realco"), and its Member Interest in Realco, respectively, free and clear of any 
lien or encumbrance and has not pledged or collaterally assigned such interest or 
interests to any person or entity. 

PHX 330776420V1 

Dated as of the 4th day of June, 2013. 

An re earns, Executive Vice President/Chief 
Financial Officer/Treasurer of DMB Associates, Inc., 
an Arizona corporation 



Ballard Spaltr 

r East Washington Street, Suite 2300 

Phoenix, AZ 8j004·2SS5 

TEL 602.798·5400 

FAX 602.798•5595 

www.ballardspahr.com 

July 12, 2013 

Greenberg Traurig, LLP 
2375 East Camelback Road, Suite 700 
Phoenix AZ 85016 

Re: V errado District 1 Community Facilities District (Town of Buckeye, Arizona) District 
General Obligation Refunding Bonds, Series 2013A, and District General Obligation 
Project Bonds, Series 2013B (together, the "Bonds") 

Ladies and Gentlemen: 

We have acted as special counsel to DMB Realco LLC, an Arizona limited liability company 
("Realco"), DMB Communities LLC, an Arizona limited liability company ("Communities"), 
DFE Real Estate Investments, LLC, an Arizona limited liability company ("DFE"), ABD 
Investments Limited Partnership, an Arizona limited partnership ("ABD") and the Brown Family 
Trust, under agreement dated August 30, 1980, as thereafter amended (the "Brown Family 
Trust"), the Mark N. Sklar Trust, under agreement dated May 18, 1972, as thereafter amended 
(the "Sklar Trust") and the Bennett Dorrance Trust, under agreement dated April 21, 1989, as 
thereafter amended (the "Bennett Dorrance Trust"), constituting the shareholders (the "DMB 
Shareholders") of DMB Associates, Inc., an Arizona corporation ("DMB Associates"), in 
connection with the issuance and sale of the referenced Bonds pursuant to a Purchase Contract, 
dated July 2, 2013 (the "Purchase Contract"), between Verrado District 1 Community Facilities 
District (Town of Buckeye, Arizona)(the "District"), as the issuer, and RBC Capital Markets, 
LLC (the "Underwriter"), as the underwriter. Capitalized terms used but not defined herein have 
the respective meanings set forth in the Purchase Contract. 

For the purposes of our engagement, we have reviewed and considered the following (the 
"Documents"): 

Atlanta I Baltimore I Bethesda I Denver I Las Vegas I Los Angeles I New Jersey I New York I Philadelphia I Phoenix I Salt Lake City I 
San Diego I Washington, DC I Wilmington I www.ballardspahr.com 
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1. The Limited Offering Memorandum, dated July 2, 2013 (the "Limited 
Offering Memorandum"), with respect to the offering for sale of the Bonds by the District; 

2. The Guaranty, dated as of July 1, 2013, among ABD, the District and 
Wells Fargo Bank, National Association, as trustee; 

3. The Guarantor Indemnity Letter, dated July 2, 2013 (the "Guarantor 
Indemnity Letter"), executed by ABD in favor of the District and the Underwriter; 

4. The Closing Certificate of Guarantor, dated July 12, 2013, executed by 
ABD in connection with the issuance and sale of the Bonds; 

5. The Amended and Restated Articles of Organization of DMB Realco 
LLC, dated April 8, 2003, as amended on January 14, 2010 and filed with the Arizona 
Corporation Commission on September 3, 2010; 

6. The Second Amended and Restated Operating Agreement ofDMB Realco 
LLC, dated as of January 1, 2012, among DMB Associates, as a member and the manager, and 
the Brown Family Trust, the Sklar Trust, and the DFE Legacy Trust, under agreement dated 
January 14, 201 0 (the "D FE Legacy Trust"), as members; 

7. A good standing certificate with respect to Realco issued by the Arizona 
Corporation Commission on May 29, 2013; 

8. The Written Consent of Members (sic) of DMB Realco, LLC, signed by 
DMB Associates, as its managing member, effective as of June 4, 2013; 

9. The Articles of Organization of DMB Communities LLC, filed with the 
Arizona Corporation Commission on November 1, 2005; 

10. A good standing certificate with respect to Communities issued by the 
Arizona Corporation Commission on May 29, 2013; 

11. The Written Consent of Member of DMB Communities, LLC, signed by 
Realco, as its sole member, effective as of June 4, 2013; 

12. The Articles of Organization of DFE Real Estate Investments, LLC, filed 
with the Arizona Corporation Commission on July 21, 2010, as amended by Articles of 
Amendment, dated May 16, 2011, filed with the Arizona Corporation Commission on May 20, 
2011; 

13. The Operating Agreement ofDFE Real Estate Investments, LLC, effective 
as of April 25, 2011, among DFE and the DFE Legacy Trust and Argonaut Holdings, LLC, an 
Oklahoma limited liability company ("Argonaut"), as members; 
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14. A good standing certificate with respect to DFE issued by the Arizona 
Corporation Commission on May 29, 2013; 

15. The Written Consent of Members of DFE Real Estate Investments, LLC, 
signed by DFE Legacy Trust and Argonaut, as its sole members, effective as of June 4, 2013; 

16. The Amended and Restated Agreement of Limited Partnership of ABD 
Investments Limited Partnership, effective as of January 1, 2002, among Hank, Inc., an Arizona 
corporation, Bennett Dorrance, as trustee of (i) the Bennett Dorrance Grantor Retained Annuity 
Trust I, dated March 31, 1994, (ii) the Bennett Dorrance Grantor Retained Annuity Trust II, 
dated March 31, 1994, (iii) the Bennett Dorrance Grantor Retained Annuity Trust III, dated 
March 31, 1994, (iv) the Bennett Dorrance Grantor Retained Annuity Trust IV, dated June 17, 
1996, (v) the Bennett Dorrance Grantor Retained Annuity Trust V, dated June 17, 1996, (vi) the 
Bennett Dorrance Retained Annuity Trust VI, dated June 17, 1996, and (vii) the Bennett 
Dorrance Trust, Bennett Dorrance, Jr., as trustee of the Bennett Dorrance, Jr. Trust, dated 
December 11, 1989, as thereafter amended, Bennett Dorrance and Ashley Dorrance, as co
trustees of the Ashley Dorrance Trust, dated March 7, 1995, as thereafter amended, and 
Jacquelynn W. Dorrance, Bennett Dorrance, Jr. and Ashley Dorrance, as co-trustees of the 
Dorrance 1995 Issue Trust, dated November 2, 1998; 

17. The Certificate of Limited Partnership of ABO Investments Limited 
Partnership filed with the Secretary of State of the State of Arizona on September 10, 1993; 

18. A Limited Partnership Certification with respect to ABD issued by the 
Secretary of State ofthe State of Arizona on May 30, 2013; 

19. The DMB Associates, Inc. Shareholder Governance and Voting 
Agreement, dated as of October 1, 2012 (the "DMB Governance Agreement"), among DMB 
Associates and the Sklar Trust, the Brown Family Trust, and the Bennett Dorrance Trust, 
constituting the DMB Shareholders; 

20. A certified extract, dated April 6, 2006, of certain portions of the Sklar 
Trust, a certified extract, dated May 5, 2008, of certain portions of the Brown Family Trust, and 
copies of the Bennett Dorrance Trust; 

21. Certificates of Officer, dated as of June 4, 2013, signed by Mary S. 
Alexander, Executive Vice President/Secretary/General Counsel ofDMB Associates; 

22. A Certificate of Officer, dated as of June 4, 2013, signed by Andrew S. 
Beams, Executive Vice President/Chief Financial Officer/Treasurer ofDMB Associates; and 

23. Such other documents and matters as we have considered necessary or 
appropriate for the purposes of this opinion. 
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In rendering the following opinions, we have assumed: 

(a) The genuineness of all signatures appearing on the Documents and the legal 
capacity of each natural person who executed any of the Documents; 

(b) The authenticity and completeness of Documents submitted to us as originals, and 
the conformity to the originals of Documents submitted as certified, conformed or photostatic 
copies; 

(c) The transactions contemplated by the Documents listed in paragraphs 1, 2 and 3 
above (the "Transaction Documents") have been fully authorized by all necessary action by or on 
behalf of the parties thereto other than Realco, Communities, DFE, ABD and the DMB 
Shareholders, as applicable, and are in compliance with all laws, rules or regulations governing 
the parties thereto other than Realco, Communities, DFE, ABD and the DMB Shareholders, as 
applicable; 

(d) All parties to the Transaction Documents, other than Realco, Communities, DFE, 
ABD and the DMB Shareholders, as applicable, have obtained all consents, authorizations, 
approvals, permits and certificates (governmental and otherwise) required as a condition to the 
execution and delivery of the Transaction Documents by such parties and to the consummation 
of the transactions described therein by such parties; 

(e) The Transaction Documents constitute or describe an integrated agreement among 
the parties thereto with respect to the matters contemplated therein and accurately describe and 
contain all the agreements and understandings among the parties thereto with respect to the 
matters contemplated therein; there are no oral or written statements or agreements that modify, 
amend or vary, or purport to modify, amend or vary, any of the terms of the Transaction 
Documents; and 

(f) All statements of fact and all representations, warranties and agreements 
contained in the Documents and in certificates or documents of governmental entities or 
officials, to the extent they relate to the opinions expressed herein, are complete and accurate. 

Whenever any portion of this opinion is limited to the existence or absence of any fact "to the 
best of our knowledge", it is limited to the actual knowledge of the attorneys in our firm who 
have been engaged with respect to the transactions contemplated herein based on review of the 
Documents and discussions with and certificates provided by officers of DMB Associates 
without independent investigation. Where statements in this opinion are qualified by the term 
"material" or "materially," those statements involve judgments and opinions as to the materiality 
or lack of materiality of any matter on the part of Real co, Communities, DFE, ABD or the DMB 
Shareholders, as applicable, after having been advised as to the legal effect and consequences of 
such matters. 
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Based solely on the foregoing, and subject to the limitations, qualifications and assumptions set 
forth herein, it is our opinion, and we herewith advise you, that: 

1. Realco is a limited liability company, duly organized and existing in 
accordance with the laws of the State of Arizona with the requisite power and authority pursuant 
to the laws of the State of Arizona to enter into and perform its obligations pursuant to, and to 
consummate the transactions on its part contemplated by, the Document listed in paragraph 8 
above. 

2. Communities is a limited liability company, duly organized and existing in 
accordance with the laws of the State of Arizona with the requisite power and authority pursuant 
to the laws of the State of Arizona to enter into and perform its obligations pursuant to, and to 
consummate the transactions on its part contemplated by, the Document listed in paragraph 11 
above. 

3. DFE is a limited liability company, duly organized and existing in 
accordance with the laws of the State of Arizona with the requisite power and authority pursuant 
to the laws of the State of Arizona to enter into and perform its obligations pursuant to, and to 
consummate all transactions on its part contemplated by, the Document listed in paragraph 15 
above. 

4. No further action on the part of Realco, Communities or DFE is necessary 
to authorize the execution, delivery or performance by DMB White Tank, LLC, an Arizona 
limited liability company ("DMB WT"), of the documents to be executed, delivered and 
performed by DMB WT in connection with the issuance and sale of the Bonds or the 
performance and consummation of the transactions on the part ofDMB WT contemplated by the 
Limited Offering Memorandum. 

5. ABD is a limited partnership, duly organized and existing in accordance 
with the laws of the State of Arizona with full power and authority to enter into and perform its 
obligations pursuant to, and to consummate the transactions on its part contemplated by, the 
Transaction Documents. 

6. ABD has taken all action necessary on its part to authorize (i) the 
execution, delivery and performance by ABD of the Transaction Documents to be executed, 
delivered and performed by ABD and (ii) the performance and consummation of the transactions 
on its part contemplated by the Transaction Documents. 

7. Each of the DMB Shareholders is a trust duly created and existing 
pursuant to the laws of the State of Arizona and each has the requisite power and authority 
pursuant to the laws of the State of Arizona to enter into and perform its obligations pursuant to 
the DMB Governance Agreement. 

8. No further action is required by or on behalf of the DMB Shareholders to 
authorize the execution, delivery and performance by DMB WT of the documents to be 
executed, delivered and performed by DMB WT in connection with the issuance and sale of the 
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Bonds or the performance and consummation of the transactions on the part of DMB WT 
contemplated by the Limited Offering Memorandum. 

9. Neither the execution, delivery or performance by DMB WT of the 
documents to be executed, delivered and performed by DMB WT in connection with the 
issuance and sale of the Bonds, nor the execution, delivery or performance by ABD of the 
Transaction Documents to be executed, delivered and performed by ABD, respectively, (i) are or 
will result in a violation of any provision of, or in a default under, the organizational documents 
of Real co, Communities, DFE, ABD or the DMB Shareholders or, to the best of our knowledge, 
any agreement or other instrument to which Realco, Communities, DFE, ABD or the DMB 
Shareholders is a party or by which any of Realco, Communities, DFE, ABD or the DMB 
Shareholders or their respective properties are bound, or (ii) to the best of our knowledge, 
conflict with any judgment, order or other governmental action or decree to which Realco, 
Communities, DFE, ABD or the DMB Shareholders or the properties or assets of any of them are 
subject which, in any such case, would materially and adversely affect {A) the execution, 
delivery or performance by DMB WT of the documents to be executed, delivered and performed 
by DMB WT in connection with the issuance and sale of the Bonds or (B) the execution, 
delivery or performance by ABD of the Transaction Documents to be executed, delivered and 
performed by ABD, or, in each instance, with respect to the consummation of the transactions 
contemplated thereby. 

10. To the best of our knowledge (i) no additional material approval, 
authorization, consent or other action by any governmental authority that has jurisdiction over 
Realco, Communities, DFE, ABD or the DMB Shareholders is legally required to enable or 
permit DMB WT to execute and deliver, and to consummate the transactions contemplated by, 
the documents to be executed, delivered and performed by DMB WT in connection with the 
issuance and sale of the Bonds or to enable or permit ABD to execute and deliver, and to 
consummate the transactions contemplated by, the Transaction Documents to be executed, 
delivered and performed by ABD, (ii) each of Realco, Communities, DFE, ABD or the DMB 
Shareholders has obtained all consents, approvals and authorizations, and has made all filings, 
required by governmental authorities with jurisdiction over Real co, Communities, DFE, ABD or 
the DMB Shareholders, as applicable, which are necessary to enable DMB WT to conduct the 
business of DMB WT, or to enable ABD to conduct the business of ABD, in each instance as 
presently being conducted and as described in the Limited Offering Memorandum, except for 
such actions, approvals, authorizations, consents and orders as DMB WT or ABO, as applicable, 
would expect to obtain in the ordinary course of their respective businesses; provided that no 
opinion is expressed as to compliance of the offer and sale of the Bonds or any related 
transactions or documents with any securities or tax laws or regulations . or any consents, 
approvals, authorizations or other action by the Town of Buckeye, Arizona or the District. 

11. To the best of our knowledge, none of Realco, Communities, DFE, ABD 
or the DMB Shareholders is in violation of any provision of, or in default with respect to, its 
organizational documents or any agreement or other instrument, the violation of or default with 
respect to which would materially and adversely affect the execution, delivery or performance of 
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the obligations of DMB WT pursuant to the documents to be executed, delivered and performed 
by DMB WT in connection with the issuance and sale of the Bonds or the execution, delivery or 
performance of the obligations of ABD pursuant to the Transaction Documents to be executed, 
delivered and performed by ABD, or, in each instance, with respect to consummation of the 
transactions contemplated thereby. 

12. To the best of our knowledge, except as described in the Limited Offering 
Memorandum, there are no legal or governmental actions, proceedings, inquiries or 
investigations pending or overtly threatened by any governmental authority with jurisdiction 
over any of Realco, Communities, DFE, ABD or the DMB Shareholders or to which any of 
Realco, Communities, DFE, ABD or the DMB Shareholders is a party or to which any property 
of Realco, Communities, DFE, ABD or the DMB Shareholders is subject which, if determined 
adversely to Realco, Communities, DFE, ABD or the DMB Shareholders, as applicable, would 
individually or in the aggregate materially and adversely affect the execution, delivery or 
performance of the obligations of DMB WT pursuant to the documents to be executed, delivered 
and performed by DMB WT in connection with the issuance and sale of the Bonds or the 
execution, delivery or performance of the obligations of ABD pursuant to the Transaction 
Documents to be executed, delivered and performed by ABD, or, in each instance, with respect 
to consummation of the transactions contemplated by the Transaction Documents. 

13. Based upon our review of the information pertaining to ABD under the 
subheadings "General" and "The Guaranty and the Guarantor" in the section captioned 
"SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS" in the Limited Offering 
Memorandum, nothing has come to our attention which causes us to believe that such 
information, considered together with APPENDICES D and I thereto, contains any untrue 
statement of a material fact or omits to state any material fact necessary in order to make the 
statements made therein, in light of the circumstances under which they were made, not 
misleading; provided, however, we have not undertaken to determine independently the 
accuracy, completeness or fairness of the statements contained in the Limited Offering 
Memorandum except as and to the limited extent provided in this paragraph and the knowledge 
available to us is such that we are unable to assume, and do no assume, any responsibility for the 
accuracy, completeness or fairness of such statements, and provided, further, that we express no 
opinion with respect to any financial, statistical or demographic data included in the Limited Offering 
Memorandum. 

We do not purport to express any opinion herein concerning any law other than the laws of the 
State of Arizona. With respect to such law, our opinions reflect our opinion of what the law is or 
might reasonably be expected to be at the date hereof, and we assume no obligation to revise or 
supplement this opinion as a result of any change in the law by legislative action, judicial 
decision or otherwise. We are not expressing any opinion with respect to any matters other than 
those expressly set forth above. 

The opinions contained herein are furnished to and solely for your reliance in expressing certain 
opinions concerning the transactions and agreements contemplated in the Limited Offering 
Memorandum and may not be relied upon by, filed with or furnished or delivered to or quoted in 
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any manner to any other person or entity, or referred to in any financial statement, report or 
related document, without, in each instance, our prior written consent. 

Respectfully submitted, 

~~LLP 



STATE OF ARIZONA 
Department of State 

LIMITED PARTNERSHIP CERTIFICATION 

Issued on 05/30/2013 

I, Ken Bennett, Secretary of State, do hereby certify that ABD INVESTMENTS UMITED PARTNERSHIP 
with file number 2011547 was filed as a Limited Partnership on 09/10/1993. 

HANK, INC. 
7600 E DOUBLETREE RANCH ROAD 
SUITE 300 
SCOTTSDALE AZ 85258-

6/30/2003 Amendment 
12/2912000 Amendment 
1 0/18/1999 Amendment 
3/31/1997 Amendment 
6/28/1996 Amendment 
4117/1995 Amendment 

5/20/1994 Amendment 
4/14/1994 Amendment 
3/31/1994 ·Amendment 
9/10/1993 Application 

Registration Date: 09/10/1993 

Date First Used: 

Limited Partnership No.: 2011547 

KEN BENNEIT 
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