$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

Closing: May 4, 2005

CLOSING INDEX

The following are to be delivered as a condition precedent to the issuance and delivery of the

above-referenced bonds (the "Bonds") of the Westpark Community Facilities District (Town of Buckeye,
Arizona) (the "District"):

10.

11.

12.

13.

14.

15.

BOND DOCUMENTS

Volume 1

(a) Agenda and minutes of District Board meeting held on February 15, 2005
(b) Certified copy of Resolution No. 03-05, Providing for the Issuance of Bonds.

Indenture of Trust and Security Agreement.

UCC-1 Financing Statement.

Closing Certificate of District.

Tax Certificate of the District.

District Dissemination Agency Agreement.

District Continuing Disclosure Undertaking.

Closing Certificate of Town of Buckeye.

Closing Certificate of AZPropertyCo Holdings, L.L.C. ("Owner").
Purchase Contract for Bonds.

Letter of Indemnity from Owner.

Owner Continuing Disclosure Undertaking.

Owner Dissemination Agency Agreement.

Request and Authorization to the Trustee to Authenticate and Deliver the Bonds.

Certificate and Receipt of Trustee.
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16.

17.

18.

19,

20.

21.

22,

23.

24,

25.

26,

27.

28.

29,

30.

31.

32

33,

34.

35,

Certificate of Purchaser Regarding the Initial Offering Price of the Bonds to the Public and as to Yield
on the Bonds.

Receipt for Bonds.

Specimen Bond.

Copy of Letter of Representations with Depository Trust Company.

Settlement, Delivery and Closing Procedures, including Debt Retirement Schedule.

IRS Form 8038-G Information Return for Tax-Exempt Governmental Bond Issues; certificate of
mailing.

Report to the Arizona Department of Revenue Regarding Issuance of the Bonds; certificate of mailing.
Preliminary Official Statement dated April 12, 2005.

Official Statement dated April 22, 2005.

Consent of Appraiser.

Approving opinion of Gust Rosenfeld P.L.C.

Supplemental opinion of Gust Rosenfeld P.L.C.

(a) Recorded Acknowledgement and Consent to Amend Legal Description;
(b) District Resolution No. 04-05 amending typographical error in legal description.

Opinion of Counsel to Underwriter.
Opinion of Counsel for Owner.

Issuer Request for Payment of Costs of Issuance.

FORMATION DOCUMENTS

Petition for formation of District.
Copy of Recorded General Plan.
Volume 2

(a) Agenda and Minutes of meeting of the Mayor and Council (the "Council") of the Town of

Buckeye (the "Town") November 5, 2002

(b) Resolution No. 41-02 Forming District, Approving General Plan and Approving
Development Agreement.

(a) Development, Financing Participation and Intergovernmental Agreement No. 1;
(b) Re-recorded copy of Development, Financing Participation and Intergovernmental
Agreement No. 1.
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36. (a) Agenda and minutes of District Board meeting of November 5, 2002,
(b) Resolution No. 01-02 Appointing Officers, Approving the General Plan, Authorizing
Development Agreement.

37. Copy of recorded Notice of Formation of Community Facilities District.

ASSESSMENT DOCUMENTS

38. Feasibility Report.
39, Evidence of Publication of Notice of Hearing on Feasibility Report.

40. (a) Agenda and Minutes of District Board meeting of February 1, 2005
(b) Resolution No. 01-05 Approving Feasibility Report & Public Hearing & Declaring
Intent to Issue Bonds
(¢) Resolution No. 02-05 Approving Assessment Diagram and Ordering Assessment.

41. Acknowledgement, Consent and Waivers from developers.
42. Closing Certificate of Assessment District Engineer; Assessment Methodology.
43. (a) Waiver and Development Agreement;
(b) First Amendment to Waiver and Development Agreement;
(c¢) Re-recorded Waiver and Development Agreement
(d) Re-recorded First Amendment to Waiver and Development Agreement.
44, (a) Agenda and minutes of District Board meeting of April 6, 2004
(b) Resolution No. 01-04 of Intention
(c) Resolution No. 02-04 Ordering Work.

45, (a) Agenda and Minutes of District Board meeting of September 21, 2004
(b) Resolution No. 04-04 amending Resolutions No. 01-04 and 02-04 and Engineer's Estimate

46, Warrant, Assessment, Treasurer's Return and Certificate of Unpaid Assessments.

. 47. Recorded Notice of Recording of Assessmeﬁt
Re-recorded Notice of Recording of Assessment.

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

Westpark Community Facilities District (issuer) (CD)

Town of Buckeye (1 CD, 1 paper)

AZPropertyCo Holdings, L.L.C. (developer) (CD)

RBC Dain Rauscher Inc. (underwriter) (CD)

Gust Rosenfeld P.1..C. (bond counsel) (CD)

Wells Fargo Bank, National Association (Trustee bank) (CD)
Greenberg Traurig LLP (underwriter counsel) (CD)
Gallagher & Kennedy, P.A. (developer counsel) (CD)
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WESTPARK COMMUNITY FACILITIES DISTRICT MEETING
TOWN OF BUCKEYE, ARIZONA

February 15, 2005

AGENDA

Town Council Chambers
100 N. Apache Road
Buckeye, AZ 85326

6:50 p.m.

Accessibility for all persons with disabilities will be provided upon request. Please telephone
your accommodation request (623 326-6673) 72 hours in advance if you need a sign language
interpreter or alternate materials for a visual or hearing impairment. (TDD 623 386-4421)

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

1. CALL TO ORDER
2. ROLL CALL.

3. APPROVAL OF MINUTES:
Minutes of meeting held on February 1, 2005 presented for Board review and approval.

4. BUSINESS:

(a) Board will consider, for possible action, adoption of Resolution No. 03-05
AUTHORIZING THE ISSUANCE OF THE DISTRICT'S ASSESSMENT
DISTRICT NO. 1, SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005,
APPROVING THE FORM OF THE FINANCING DOCUMENTS AND
APPROVING THE FORM OF PRELIMINARY OFFICIAL STATEMENT
RELATIVE TO THE SALE OF THE BONDS.

5. CITIZEN COMMENTS/APPEARANCES FROM THE FLOOR

6. ADJOURNMENT
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WESTPARK COMMUNITY FACILITIES DISTRICT
TOWN OF BUCKEYE, ARIZONA
February 15, 2005

Minutes

Town Council Chambers

100 N. Apache Road

Buckeye, AZ 85326

l. CALL TO ORDER.

Chairman Hull called the meeting to order at 7:50 p.m.

2. ROLL CALL.

Members Present: Chairman Hull, Vice Chair Urwiller, Boardmemeber Meck,
Boardmember Beard, Boardmember May, Boardmember
Doster, and Boardmember Garza.

Members Absent: None

Staff Present: Carroll Reynolds, Scott Ruby, Linda Garrison, Dee
Hathaway, Jeanine Guy, Ron Brown, Toni Brown,
Scott Rounds, Dave Owens, Jason Hardison, Chris
Young, Dennis Zwagerman, Denise Lacey, Phil
Garthright, and Richard Chapman.

3. APPROVAL OF MINUTES:

Motion made by Boardmember May and seconded by Vice Chair Urwiller to approve the Minutes of the February 1,
2005 as presented.

4. BUSINESS:

(a) Scott Ruby briefly explained the process for the issuance of the $3.8 million dollar bond against the
property similar to other transactions in Sundance. Shawn Drawley, Jim Fergus, and Financial
Advisor Mark Reader were present to answer questions. Motion made by Vice Chair Urwiller and
scconded by Boardmember Beard to adopt Resolution No. 03-05 AUTHORIZING THE ISSUANCE
OF THE DISTRICT'S ASSESSMENT DISTRICT NO. 1, SPECIAL ASSESSMENT REVENUE
BONDS, SERIES 2005, APPROVING THE FORM OF THE FINANCING DOCUMENTS AND
APPROVING THE FORM OF PRELIMINARY OFFICIAL STATEMENT RELATIVE TO THE
SALE OF THE BONDS. Motion passed unanimously.

5. There were no citizen comments/ appearances.

6. ADJOURNMENT.

There being no further business to come before the Board motion made by Boardmember May and seconded by

Boardmember Doster to adjourn at 7:53 p.m. Motion passed unanimously.
T

_)

Dustin Hull, Mayor

: L LA

(.:;1--Li?1da Garrison, Town Clerk
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T hereby certify that the foregoing is a true and correct copy of the Westpark Community Facilities District Meeting held on
the 15th day of February, 2005. 1 further certify t s duly called and that a quorum was present.

—

da Garrigon, Town Clerk

SWR:par 566661 02/09/05



RESOLUTION NO. 03-05

A RESOLUTION OF THE BOARD OF DIRECTORS OF WESTPARK COMMUNITY
FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) AUTHORIZING THE
ISSUANCE OF ITS ASSESSMENT DISTRICT NO. 1 SPECIAL ASSESSMENT
REVENUE BONDS, SERIES 2005, IN THE AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED $3,800,000; 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
CONTINUING DISCLOSURE UNDERTAKING, A DISSEMINATION AGENCY
AGREEMENT AND CERTAIN OTHER DOCUMENTS SECURING THE PAYMENT
OF OR RELATING TO THE BONDS; AWARDING THE BONDS TO THE
PURCHASER THEREOF; RATIFYING AND APPROVING A PRELIMINARY
OFFICIAL STATEMENT RELATING TO THE BONDS; APPROVING THE
PREPARATION AND USE OF A FINAL OFFICIAL STATEMENT RELATING TO
THE BONDS; AND TAKING OTHER ACTIONS SECURING THE PAYMENT OF AND
RELATING TO THE BONDS.

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF WESTPARK
COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA), AS
FOLILOWS:

Section 1. Findings. (a) Pursuant to Title 48, Chapter 4, Article 6 of the
Arizona Revised Statutes, as amended (the “FEnabling Act”), the Waiver and Development
Agreement described below and Resolution No. 01-04 adopted on April 6, 2004, as amended by
Resolution No. 04-04, adopted on September 21, 2004 (collectively the "Resolution of
Intention"), the Board of Directors (the "Board") of the Westpark Community Facilities District
(Town of Buckeye, Arizona) (the "District") has formed Assessment District No. 1 (the
"Assessment District") and declared its intention to: (i) acquire or construct certain public
infrastructure and to pay costs and expenses related thereto (the "Project™); (i1) assess the costs
and expenses of the Project upon certain benefited real property within the boundaries of the
District as described in the Resolution of Intention; and (iii) issue the District's special
assessment revenue bonds (the "Bonds") to finance the costs and expenses of the Project.

(b)  Pursuant to the terms and provisions of the Westpark Community
Facilities District (Town of Buckeye, Arizona) Waiver and Development Agreement recorded on
April 29, 2004 with the Maricopa County, Arizona, Recorder at Docket 2004-0469989 and the
First Amendment to the Westpark Community Facilities District (Town of Buckeye, Arizona)
Waiver and Development recorded on October 5, 2004 with the Maricopa County, Arizona
Recorder at Docket 2004-1168554 (collectively the "Waiver Agreement"), the owners and the
persons who have an interest in all the real property to be assessed have waived, among other
things, certain requirements relating to the notices, protests and hearings relating to, among other
things, the formation of the Assessment District, levying of the assessments, and the time period
for cash payments.

(¢) The Board has caused a study of the feasibility and benefits of the

Project to be prepared, such study included a description of certain public infrastructure to be
acquired or constructed and all other information useful to understand the Project, a map
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showing, in general, the location of the Project, an estimate of the cost to construct, acquire,
operate and maintain the Project, an estimated schedule for completion of the Project, a map or
description of the area to be benefited by the Project, and a plan for financing the Project (the
"Study"). A public hearing on the Study was held February 1, 2005, as provided by law, and,
pursuant to the Enabling Act and the Resolution of Intention, the Study was ratified and
approved in all respects.

(d) Pursuant to and in reliance upon the Waiver Agreement, the Board
adopted Resolution No. 01-05 on February 1, 2005 ordering the public infrastructure projects
performed as described in the Resolution of Intention.

(¢)  Pursuant to and in reliance upon the Waiver Agreement, the Board
adopted Resolution No. 02-05 on February 1, 2005, approving the assessment diagram and the
levying of an assessment against the real property in the Assessment District.

(f)  Pursuant to the Enabling Act, the Waiver Agreement and Resolution
No. 02-05, an assessment in the amount of $3,800,000 was authorized to be levied against the
real property in the Assessment District and recorded in the Office of the Superintendent of
Streets. Pursuant to the Wailver Agreement and other agreements by the Owners, the property
owners waived the requirement for notices of cash demands, the opportunity to make cash
payments and requested the unpaid assessments go to bond.

(g) Pursuant to the terms and provisions of the Waiver Agreement, the
owners and beneficial owners of the assessed real property, among other things, approved the:
(1) proceedings relating to the assessment and the Bonds, (ii) assessment and assessment
diagram, (iii) assessment methodology report, (iv) method of collection and foreclosure of
assessments and (v) terms of the Bonds.

(h) The District Board has determined to authorize the issuance of the
Bonds described herein to provide funds for the Project and any and all of the public
infrastructure purposes provided for in the Enabling Act and the General Plan of the District.

(i)  Pursuant to the Enabling Act, the District has also determined to enter
into an Indenture of Trust and Security Agreement, dated as of March 1, 2005, or such later date
determined as hereafter provided (the "Indenture"), from the District to Wells Fargo Bank,
National Association, as 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 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, to authorize the execution and delivery of the Indenture.

()  There have been placed on file with the District Clerk and presented
in connection herewith (1) the proposed form of the Indenture, (2) the proposed form of the
Purchase Contract relating to the Bonds, to be dated as hereinafter provided (the "Purchase
Contract"), by and between the District and RBC Dain Rauscher Inc. (the "Underwriter");
(3) the proposed form of Continuing Disclosure Undertaking relating to the Bonds, to be dated
the date of delivery thereof (the "Undertaking"); (4) the proposed form of Dissemination Agency
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Agreement by and between the District and RBC Dain Rauscher Inc., to be dated March 1, 2005
or such later date determined as hereinafter provided (the "Agency Agreement"); and (5) the
proposed form of the Preliminary Official Statement relating to the Bonds, to be dated the date
of mailing thereof (the "Preliminary Official Statement"), and which, when revised to reflect the
final pricing terms of the Bonds, will constitute the form of the Final Official Statement for the
Bonds (the "Final Official Statement"). (The documents described in Clauses (1) through (5),
inclusive, of this paragraph are hercinafter referred to, collectively, as the "Bond
Documents").

(k) The Board hereby finds and determines that: (1) the amount of
indebtedness evidenced by the Bonds does not exceed the estimated cost of the Project plus all
costs connected with the public infrastructure purposes and issuance and sale of the Bonds to be
financed therewith (collectively the "Costs"); (2) the total Costs are less than or equal to the
benefits derived from the Project; and (3) based upon the appraisal by Burke Hansen, LLC, dated
January 3, 2005, the wholesale (bulk) value of each of the assessed parcels comprising the
Assessment District is at least four (4) times the principal amount of the Bonds allocated to each
such assessed parcel.

Section 2. Approval of Issuance and Sale of Bonds. The Bonds are hereby
authorized to be issued as a series of assessment bonds of the District to be designated
"Assessment District No. 1 Special Assessment Revenue Bonds, Series 2005." The Bonds shall
be 1ssued and delivered in an aggregate principal amount of not to exceed $3,800,000, shall be in
fully registered form only, shall be dated as of March 1, 2005 or such later date as provided in
the Purchase Contract, shall bear interest at the rate or rates set forth in the Purchase Contract
(not to exceed 10%) from their date, with such other terms as sct forth in the Indenture. The
costs of issuance shall not exceed the aggregate amount presented in the Study.

The principal amount maturing in any year, the interest rates applicable to each
maturity, the special, optional and mandatory redemption provisions and any other final terms of
the Bonds and the Bond Documents and the purchase price of the Bonds to be paid by the
Underwriter for the Bonds shall be as set forth in the Indenture and the Purchase Contract and
approved by the District Chairman or any other member of the Board, such approval to be
evidenced by the execution and delivery of the Indenture and the Purchase Contract. Subject to
the approval of the final terms of the Bonds previously referenced, the Bonds will be awarded
and sold to the Underwriter in accordance with the terms of the Purchase Contract.

Section 3. Forms, Terms and Provisions, and Execution and Delivery, of
Bonds. The forms, terms and provisions of the Bonds provided for in the Indenture and the
Purchase Contract 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 each is
hereby authorized to execute and deliver them.

Section 4. Forms, Terms and Provisions, and Execution and Delivery, of
Bond Documents and Other Agreements. The terms and provisions of the Bond Documents
in substantially the forms of such documents (including the exhibits thereto) presented at this
meeting, are adopted and approved, with such insertions, deletions and changes as are not
inconsistent herewith and as are approved by the officer authorized to execute the documents,
which approval will be conclusively demonstrated by the execution thereof, and the District
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Chairman or any member of the Board and the District Clerk or either of such officers are hereby
authorized to execute and deliver the Bond Documents and the District Engineer Agreement.

Section 5. Authorization to_Execute and Deliver Order to Trustee. The
District Chairman or any other member of the Board is 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.

Section 6. Other Actions Necessary. The District Chairman or any member of
the Board, the District Clerk, the District Manager and the officers of the District, without further
order of the Board, shall take all action necessary or reasonably required to carry out, give effect
to and consummate the transactions contemplated by the Bond Documents (including the
execution and delivery of a Letter of Representations with The Depository Trust Company with
respect to the Bonds), and other documents and certificates required to be delivered in
connection with the sale and delivery of the Bonds. The District Manager is hereby requested to
take any and all actions necessary in conncction with the execution and delivery of the Bond
Documents and the sale of the Bonds.

Section 7. Distribution of Disclosure Documents. The distribution by the
Underwriter of the Preliminary Official Statement is hereby authorized and approved. The
Preliminary Official Statement is hereby "deemed final" as of its date for purposes of Security
Exchange Commission Rule 15¢2-12(b)(1). The preparation of the Final Official Statement is
hereby approved, and the District Chairman of the Board is hereby authorized and directed to
cause the execution and delivery of the Final Official Statement in substantially the form of the
Preliminary Official Statement presented at the meeting at which this resolution was adopted,
with such changes as may be acceptable to such officer of the Board, and the distribution of the
Final Official Statement by the Underwriter is hereby approved.

Section 8. Assessment Levy and Procedures. (a) An assessment in the amount
of $3,800,000 was levied and recorded in the office of the Superintendent of Streets for the
District against the parcels of real property comprising the real property in the Assessment
District and described in the Resolution of Intention, such levy and recordation is authorized and
approved. The assessment may be reduced to reflect any cash payments, any other cash
payments received and any reduction in the size of the reserve fund or the costs of issuance.

(b) For each year while any Bond is outstanding, the Board shall semi-
annually cause to be collected such portion of the assessment, sufficient, together with any
moneys from any sources in the Enabling Act and under the Indenture, to pay Debt Service on
the Bonds when due. Moneys received from the collection of the assessment when collected
constitute funds to pay Debt Service and shall be kept separately from other funds in the Bond
Fund of the District. The amounts due pursuant to the assessment and unpaid are and shall be a
first lien on the property so assessed in the Assessment District, subject only to general property
taxes and prior special assessments and shall be collected as prescribed by Sections 48-599 and
600, Arizona Revised Statutes, as amended, as nearly as practicable or such other procedures as
the Board may prescribe. Notwithstanding the foregoing, the assessments may be collected by
the Maricopa County Treasurer in a similar manner and together with the collection of real
property taxes, should the Treasurer of the District so direct. In the event of nonpayment of
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amounts due pursuant to the assessment, the procedures for collection of delinquent amounts and
sale of delinquent property prescribed by Sections 48-601 through 48-607, Arizona Revised
Statutes, as amended, apply, as nearly as practicable, except that neither the District nor the
Town of Buckeye, Arizona (the "Town") is required to purchase the delinquent land at the sale if
there is no other purchaser,

(c)  Pursuant to A.R.S. § 48-721, the provisions and procedures pertaining
to the prepayment of assessments, the payment of assessments and the reallocation and
modification of assessments among the assessed parcels as development occurs, set forth in the
Indenture and the Report are hereby approved and adopted.

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 the State
of Arizona (the "State") or any political subdivision of either (other than the District) or as
incurring a charge upon the general credit of the Town and the State nor shall the breach of any
agreement contained herein, the Bond Documents or any other instrument or documents
executed in connection therewith impose any charge upon the general credit of the Town and the
State.

Section 10. Appointment of Trustee, Superintendent of Streets, District
Engineer, Assessment District Engineer and Dissemination Agent.

(a) Wells Fargo Bank, National Association, is hereby confirmed as
Trustee, Registrar and Paying Agent for the purpose of the Indenture. The Board hereby
requests the Trustee to take any and all action necessary in connection with the execution and
delivery of the Bond Documents and the execution, delivery and sale of the Bonds and to
perform the duties described in the Indenture.

(b) Willdan ("Willdan") 1is hereby confirmed and employed as
Assessment District Engineer and Superintendent of Streets for the assessment district. Willdan
1s employed as the Assessment District Engineer to perform the duties described in the Enabling
Act, Resolution of Intention, the Indenture and the Assessment District Engineer Agreement,

(¢)  Woodrow Scoutten is hereby confirmed and employed as the District
Engineer (as defined in the Resolution of Intention) to perform the duties described in the
Enabling Act, the Resolution of Intention and the Indenture.

(d RBC Dain Rauscher Inc. is hereby confirmed and appointed the
dissemination agent, solely for the purposes of providing certain periodic information to the
owners of the Bonds, pursuant to the terms of the Dissemination Agency Agreement.

(e) Stone & Youngberg LLC is hereby confirmed and appointed the
District's financial advisor for purposes of the sale of the Bonds.

Section 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.

SWR:par 566650 02/09/05 -5-



Section 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 of this resolution.

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

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

PASSED AND ADOPTED by the Board of Directors of Westpark Community
Facilities District (Town of Buckeye, Arizona) on February 15, 2005.

WESTPARK COMMUNITY FACILITIES
T (TOWN OF BUCKEYE, ARIZONA)

ATTEST:

%«//A %évu}m

flérk Board’of Directors

APPROVED AS TO FORM:

S v (20,

Gust Rosenfeld p.L.c.,Bond Counsel

CERTIFICATE

I hereby certify that the above and foregoing Resolution No. 03-05 was duly
passed by the Board of Directors of the Westpark Community Facilities District (Town of
Buckeye, Arizona) at a regular meeting held on February 15, 2005 and that a quorum was
present thereat and that the vote thereon was ;Z ayesand (/ nays; ()  did not vote or

were absent. p
yZ/J Llly-

Clefk
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WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)

and

WELLS FARGO BANK, NATIONAL ASSOCIATION

as Trustee

INDENTURE OF TRUST
AND

SECURITY AGREEMENT

DATED as of May 1, 2005

WESTPARK COMMUNITY FACILITIES DISTRICT

(TOWN OF BUCKEYE, ARIZONA)

ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005
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THIS INDENTURE OF TRUST AND SECURITY AGREEMENT, dated as of
May 1, 2005 (hereinafter referred to as this "Indenture"), from Westpark Community Facilities District
(Town of Buckeye, Arizona), a community facilities district formed by the Town of Buckeye, Maricopa
County, 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"), to Wells Fargo Bank, N.A., a
national banking association with trust powers, as trustee (hereinafter together with any successor to the
trust herein granted referred to as the " Trustee"),

WITNESSETH:

WHEREAS, pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as
amended (hereinafier referred to as the "Enabling Act"), the district board of the Issuer (hereinafter
referred to as the "Board") adopted on April 6, 2004, Resolution No. 01-04 (hereinafter referred to as
the "Resolution of Intention") wherein the District formed Westpark Community Facilities District
Assessment District No. 1 (hereinafter referred to as the "Assessment District") and declared its intention
to: (i) acquire or comstruct certain public infrastructure improvements; (ii) assess the costs of said
improvements upon certain real property within the boundaries of the Issuer; and (ii1) issue special
assessment revenue bonds to finance the costs of the acquisition and construction of the public
infrastructure improvements and purposes; and

WHEREAS, in the Resolution of Intention the Board declared its intent to issue special
assessment revenue 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 Westpark Community
Facilities District (Town of Buckeye, Arizona) dated November 5, 2002, filed with the Town Clerk of
the Town of Buckeye, Arizona (hereinafter referred to as the "General Plan"), and

WHEREAS, pursuant to Resolution No. 03-05 of the Board adopted on August 3, 2004
(hereinafter referred to as the "Bond Resolution"), the Board has authorized the issuance and sale of not
to exceed $3,800,000 aggregate principal amount of special assessment revenue bonds described herein
(hereinafter referred to as the "Bonds") to provide funds for the public infrastructure purposes provided
for in the Enabling Act, the General Plan, the Resolution of Intention and in the hereinafter described
Development Agreement; and

WHEREAS, pursuant to the Enabling Act and Section 9-500.05, Arizona Revised
Statutes, as amended, the Issuer, the Town of Buckeye, Arizona, a municipality duly incorporated and
validly existing under the laws of Arizona, Roston Company, L.L.C. and Donros LLC, dba Donros
Development, LL.C, Donner Management Co., Inc., B Bar G Farms Limited Partnership, C&S Buckeye
RID LLC, CKY Buckeye LLC and Charles F. Youngker and Son Limited Partnership (collectively,
hereinafter referred to as the "Owner"), having an interest in real property within the boundaries of the
Issuer, have entered into a Development, Financing Participation and Intergovernmental Agreement No.
1 for Westpark Community Facilities District (Buckeye, Arizona), dated as of August 5, 2003
(hereinafter referred to as the "Development Agreement"), as a "development agreement” to specify,
among other things, conditions, terms, restrictions and requirements for "public infrastructure” (as such
term is defined in the Enabling Act) and the financing of public infrastructure; and
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WHEREAS, with regard to the real property which is included within the boundaries
of the Issuer, the Municipality, the Issuer and the Owner have agreed to certain provisions in the
Development Agreement relating to the acquisition, construction and financing of certain public
infrastructure by the Issuer; and

WHEREAS, the Issuer and AzPropertyCo Holdings, L.L.C. (the "Assessment District
No. I Owner") have entered into the Westpark Community Facilities District (Town of Buckeye,
Arizona) Waiver and Development Agreement, recorded in the Maricopa County Recorder's office on
April 29, 2004 at document 2004-0469989 and re-recorded on March 7, 2005 at document 2005-
0278158; and the First Amendment thereto recorded on October 5, 2004 at document 2004-1168554 and
re-recorded on March 7, 2005 at document 2005-0278159 (collectively, hereinafter referred to as the
"Waiver Agreement"); and

WHEREAS, in reliance upon the Waiver Agreement, the Board on February 1, 2005
has by Resolution No. 02-05 approved the assessment prepared by the Assessment District Engineer and
ratified the recording of the assessment against the real property in the Assessment District, the
assessment was prepared and the Superintendent of Streets has executed and the Chairman of the Board
has countersigned a warrant to collect the assessment, and the assessment was recorded against the real
property in the Assessment District on February 3, 2005; and

WHEREAS, pursuant to the Waiver Agreement, demand for payment of the
assessment was waived by the Assessment District Owners of the real property against which the
assessment was levied; and

WHEREAS, no partial payments of the assessments levied against the parcels within
the Assessment District were made, and the warrant and assessment have been returmed and the
Assessment District Owners of such real property have stated their desire to allow the remaining unpaid
assessments to go to bond; and

WHEREAS, Section 48-721, Arizona Revised Statutes, provides that special
assessment lien bonds may be issued in an amount which shall not exceed the amount of unpaid
assessments as may be shown on the certified list of unpaid assessments; and

WHEREAS, a certified list has been filed with the Clerk of the Issuer by the Treasurer
of the Issuer and the Board may now cause Bonds in the principal amount of the unpaid assessments to
be issued; 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, the Board has by the Bond Resolution 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

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
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thereof, authenticated and delivered by the Trustee hereunder), valid special limited 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 and interest on the Outstanding Secured
Bonds (hereinafter defined) and the performance of the covenants therein and herein contained and to
declare the terms and conditions on which the OQutstanding Secured Bonds are secured, and in
consideration of the premises and of the purchase of the Bonds by the holders thereof, the Issuer by
these presents does grant, bargain, sell, 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 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 all money and investments held for the credit of the Issuance and
Expenses Fund and the Reserve Fund established with the Trustee as hereinafter described;

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, 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;

BUT IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and
security of the holders 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 Qutstanding 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 Qutstanding 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
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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 trust hereinafter set forth, and the Issuer hereby covenants and
agrees to and with the Trustee, for the equal and proportionate benefit of all Holders of the Outstanding
Secured Bonds except as herein otherwise expressly provided, as follows:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION
Section 1.1, Definitions. For all purposes hereof, 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 and Construction Fund" means the fund of the Issuer so defined in
Section 5.3,

"Act" when used with respect to any Bondholder or Bondholders has the meaning stated
in Section 1.2.

"Assessment" means the assessment or assessments and corresponding lien or liens
levied on the lots and parcels of real property within the Assessment District for the purposes of
securing the Bonds, as authorized by the adoption by the Board of Resolution No. 02-05 on February 1,
2005 and as evidenced by the recording of the assessment diagram and the assessment for the
Assessment District with the Superintendent of Streets of the Issuer.

"Assessment District" means the real property (including any real property which may

hereafter be added and excluding any real property which may hereafter be deleted) subject to the lien of
the Assessment,
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"Assessment District Engineer" means an engineer or engineering firm employed to: (i)
prepare the plans and specifications required to acquire and construct the Projects; (ii) supervise and
monitor the acquisition and construction of the Projects to assure completion of the Projects in
conformity with the final plans and specifications; and (iii) perform and carry out duties imposed on the
Assessment District Engineer by this Indenture. The Assessment District Engineer may also serve as
Superintendent of Streets but shall not also serve as the District Engineer. Initially, the Assessment
District Engineer and Superintendent of Streets shall be Willdan.

"Assessment Revenues" means the revenues received by the Issuer in each Fiscal Year
from the payment, either as scheduled payments or prepayments, of unpaid Assessments, and proceeds

from the sale of real property for delinquent Assessment installments.

"Authorized Denomination" means $1,000 of principal amount and multiple integrals
thereof.

"Beneficial Owner" means the owner of any beneficial interest in any Book-Entry Bond
as shown on the records of any Direct or Indirect Participant.

"Board" means the District Board of Directors of the 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 fund of the Issuer so defined in Section 5.1.

"Bond Register" has the respective meaning stated in Section 3.4,

"Bond Resolution" means the Board Resolution No. 03-05 adopted on February 15,
2005, which, among other things provided for the issuance of the Bonds.

"Bondholder" means a Holder of a Bond.
"Bonds" means all bonds authenticated and delivered hereunder.

"Book-Entry Bonds" means, initially, all Series 2005 Bonds and such other series or
portion of a series of Bonds which are hereafter designated by the Issuer as Book-Entry Bonds.

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

"Closing Date" means the date of the authentication and delivery of the Bonds to the
Initial purchasers thereof.

"Code" means the Internal Revenue Code of 1986, as amended and in force and effect
on the Closing Date.

"Completion Date" means the date of completion of the Projects as established pursuant
to Section 5.4.C.

"Costs of Acquisition and Construction" means all items of expense directly or
indirectly relating to the cost of the acquisition and construction of the Projects and the incidental costs
and expenses and public infrastructure purposes (as defined in the Enabling Act) related to such
Projects.

"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, including but not limited to, filing and recording costs, settlement costs,
printing costs, reproduction and binding costs, initial fees and charges of the Trustee, Paying Agent and
registrar, legal 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, appraisal and charges
and fees in connection with the foregoing as well as costs relating to the levy and collection of all
Assessments.

"Debt Service" means, with reference to a specified period, collectively, (i) the
scheduled payments of principal of and interest on the Bonds for such period; (ii) fees and costs of
registrars, Trustees or Paying Agents or other agents necessary under this Indenture to handle the Bonds
for such period; and (iii) amounts due from the Rebate Fund with regard to Rebate for such period.

"Defaulted Interest" has the meaning stated in Section 3.7,

"Development Agreement" means that certain Development, Financing Participation
and Intergovernmental Agreement No. 1 for Westpark Community Facilities District (Buckeye,
Arizona) dated as of August 5, 2003, by and among the Municipality, the Issuer and the QOwner.

"Direct Participant" or "DTC Participant" means any broker-dealer, bank or other
financial institution for which the DTC holds Book-Entry Bonds from time to time as a securities
depository.

"Disbursement Request" means the form of Issuer Request described in Section 5.4.B.

"District Engineer" means an independent engineer or engineering firm or corporation
employed by the Issuer to (i) supervise and monitor the performance of the Assessment District
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Engineer, and (ii) perform and carry out duties imposed on the District Engineer hereby. Initially, the
District Engineer shall be W.C. Scoutten, Inc.

"DTC" means The Depository Trust Company, the securities depository for the Book-
Entry Bonds, or any other Securities Depository (as defined in Section 3.4(H)) of the Bonds.

"DTC Program" means a book-entry-only system of registration of the Bonds with
DTC.

"Enabling Act" means Title 48, Chapter 4, Article 6, Arizona Revised Statutes, 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 103(a) of the Internal Revenue Code of 1954 or the Code, provision for
the payment of the principal of, 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, 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 6.2, 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 6.2, only if such obligations are non-callable
prior to the Maturity of the Bonds or (3) REFCORP STRIPS as defined in "Permitted Investments".
Governmental Obligations also includes for purposes other than Section 6.2, a "no load," open-end
management investment company or trust (mutual fund), including those of the Trustee and any affiliate
of the Trustee, registered with the 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 of
America, 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 "VMIG-1" or better.

"Holder" means, when used with respect to any Bond, the Person in whose name such
Bond is registered in the Bond Register.

"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 any financial institution for whom any Direct Participant
holds an interest in a Book-Entry Bond.

"Interest Account" means the account of the Issuer so defined in Section 5.1B.(2).
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"Interest Payment Date" means each July 1 and January 1 commencing January 1,
2006.

"Issuance and Expenses Fund" means the fund of the Issuer so defined in Section 3.5.

"Issuer" means Westpark 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.

"Issuer Request" means a written request signed in the name of the Issuer by either the
Chairman of the Board, the District Manager, the District Clerk or a Responsible Officer of the Issuer
and delivered to the Trustee.

"Maturity" means, when used with respect to any Bond, 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 requirements of the Bonds occurring in the then-current, or any subsequent, Fiscal Year.
When computing Maximum Annual Debt Service, Bonds subject to mandatory redemption shall be
treated as maturing on the date such mandatory redemption is to occur.

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

"Municipality" means the Town of Buckeye, Arizona.

"Officers’ Certificate" means a certificate signed by the District Manager of the Issuer
or other Responsible Officer and delivered to the Trustee.

"Opinion of Counsel" means a written opinion of counsel who may (except as otherwise
expressly provided herein) 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 the Code, shall be counsel of nationally
recognized standing in the field of municipal bond law 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,

"Original Purchaser" means RBC Dain Rauscher Inc.

"Qutstanding" means, when used with respect to Bonds, 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 Holders of such Bonds at the
Maturity thereof: provided, however, that if such Bonds are to be redeemed, notice of such redemption
has been duly given pursuant hereto, 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 Section 3.6; 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 6.2.

"Qutstanding 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 3.6 but whose ownership and enforceability by the Holder
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.

"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.

"Person" means any individual, corporation, limited liability corporation, 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; provided, however, any of the
following which require a rating and satisfy such rating requirement shall not be a Permitted Investment
if the rating is subject to any "credit watch with negative implications" by S&P or "under review for
possible downgrade" by Moody's or any other notice from a Rating Agency indicating a potential
downgrade or withdrawal:

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 of America:

1.  US. Export-Import Bank

Direct obligations or fully guaranteed
certificates of beneficial ownership.

SWR:gmh 566662 04/26/05



2. Farmers Home Administration
Certificates of beneficial 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, including mutual funds of the Trustee and any affiliate of
the Trustee, registered with the Securities and Exchange Commission (SEC), meeting the requirements
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of Rule 2a(7) under the Investment Company Act of 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.

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 "A4" or better by S&P and "4a" or better by Moody's and
required to be collateralized to 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 under 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. Commercial paper rated, at the time of purchase, "4-7" or better by S&P and
Moody's.

H. 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.

L Federal funds or bankers acceptances with a maximum term of one year of any
bank which has an unsecured, uninsured and unguaranteed obligation rating of "4-1" or "A" or better by
S&P and "P-1" by Moody's.

J. 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.

1. Repurchase Agreements 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 "4" or above by
Moody's.

2. The written Repurchase Agreement contract must include the following:
a.  Securities which are acceptable for transfer are:

(1)  Direct United States government, or
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(2)  Federal agencies backed by the full faith and credit of the
United States government

b.  The term of the Repurchase Agreement may be up to 30 days

c. The collateral must be delivered to the Issuer, the Trustee (if the
Trustee is not supplying the collateral) or a third party acting as
agent for the Trustee (if the Trustee is supplying the collateral)
before or simultaneous with payment (perfection by possession of
certificated securities)

d.  Valuation of Collateral

(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 Repurchase Agreement
plus accrued interest. If the value of securities held as
collateral slips 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 equal 105%.

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

a. The Repurchase Agreement meets guidelines under state law for
legal investment of public funds.

K. Govermmental Obligations.

L. "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.

M. The Local Government Investment Pool, managed by the State Treasurer.

(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.
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"Pledged Revenues" means, with respect to the Bonds: (a) all money and investments in
the Bond Fund; (b) the Issuer's interest in all money and investments in the Issuance and Expenses Fund
and the Reserve Fund; and (c) any and all property that may, from time to time hereafter, be delivered
by the Issuer or by anyone on its behalf, to the Trustee in order to be subjected to the lien and security
interest hereof.

"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 3.6 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.

"Projects" means the projects as defined and described in the Resolution of Intention, as
thereafter amended or supplemented by the Board.

"Rating Agency" means Moody's or S&P.
"Rebate Fund" means the fund of the Issuer so defined in Section 10.6.

"Record Date" means the Regular Record Date or the Special Record Date, as
applicable.

"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 this Indenture.

"Redemption Price" when used with respect to any Bond to be redeemed means the price
at which it is to be redeemed pursuant to this Indenture, excluding installments of interest whose Stated
Maturity is on or before the Redemption Date.

"REFCORP STRIPS" has the meaning set forth under "Permitted Investments".

"Regular Record Date" for the interest payable on the Bonds on any Interest Payment
Date means the fifteenth (15th) day (whether or not a Business Day) of the calendar month immediately
preceding such Interest Payment Date.

"Reimbursed Person" means the Person set forth in Section 5.4.B.

"Representation Letter" shall mean letters to, or agreements with, a depository for Book-
Entry Bonds to effectuate a book entry system with respect to certain Bonds registered in the Bond
Register under the nominee name of the depository.

"Reserve Fund" means the fund of the Issuer so defined in Section 5.7.

"Reserve Fund Requirement" means the lesser off (i) ten percent (10%) of the

outstanding principal amount of the Bonds; (ii) an amount equal to the Maximum Annual Debt Service;
or (iii) such amount as required by the Code to obtain or maintain the exclusion of interest from gross
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income for federal income tax purposes for the Bonds, as permitted by the Trustee pursuant to an
opinion of Bond Counsel.

"Resolution of Intention" means Resolution No. 01-04 adopted on April 6, 2004.

"Responsible Officer" means the chairman or vice chairman of the board of directors of
the relevant entity, the clerk or assistant clerk of the board of directors, 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.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc., or any entity succeeding to the duties and obligations thereof.

"Special Record Date" has the meaning stated in Section 3.7.

"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, including any fixed date for a mandatory
redemption.

"Trustee" means the Person named as the "Trustee" in the first paragraph of this
instrument until a successor Trustee shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter "Trustee" means such successor Trustee.

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

Section 1.2. Acts of Bondholders.

A. Any request, demand, authorization, direction, notice, consent, waiver, or other
action provided by this Indenture to be given or taken by Bondholders may be embodied in and
evidenced by one or more instruments of substantially similar tenor signed by such Bondholders in
person or by an 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 Bondholders 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 hereof and conclusive in favor of the Issuer and (subject to Section 8.1) the Trustee, if made in
the manner provided in this Section.
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B. The fact and date of the execution by any Bondholder of any such mstrument 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 Bondholder may also be proved in any other manner which the
Trustee deems sufficient.

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

D. Any request, demand, authorization, direction, notice, consent, waiver, or other
action by the Holder of any Bond shall bind every future Holder of the same Bond and the Holder 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 1.3. Notices, etc.

A. Unless otherwise specifically provided herein, any request, demand,
authorization, direction, notice, consent, waiver, or Act of Bondholders or other document provided or
permitted hereby by any Bondholder, 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, to the Trustee addressed to it at 100 West Washington Street,
22 Floor, Phoenix, Arizona 85003, Attn: Ms. Nancy Eatros, 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 100 North Apache, Suite A, Buckeye,
Arizona 85326, Attention: District Clerk; with a copy to Gust Rosenfeld P.L.C., 201 E. Washington
Street, Suite 800, Phoenix, Arizona 85004-2327, Attention: Mr. Scott W. Ruby; or at any other address
previously furnished in writing to such Person by the Issuer,

B. Where this Indenture provides for notice to Bondholders 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 Bondholder affected by such event, at the address of such
Bondholder as it appears 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 Bondholder shall affect the sufficiency of such
notice with respect to other Bondholders.

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
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waiver shall be the equivalent of such notice. Waivers of notice by Bondholders 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 1.4. 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 a Responsible 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, a Responsible Officer or
Responsible Officers of the Issuer stating that the information with respect to such factual matters 1s 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 hereunder, they
may, but need not, be consolidated and form one instrument.

D. In connection with any application or certificate or report to the Trustee,
wherever it is provided herein 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 1.5. 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 1.6. Successors and Assigns. All covenants and agreements herein by the
Issuer shall bind its successors and assigns, whether so expressed or not.

Section 1.7, Severability Clause. In case any provision herein or in the Bonds 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.
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Section 1.8. Benefits of Indenture. Nothing herein or in the Bonds, express or
implied, shall give to any Person, other than the parties hereto and their successors hereunder, and the
Holders of Outstanding Secured Bonds, any benefit or any legal or equitable right, remedy, or claim
hereunder.

Section 1.9 Goveming Law. This Indenture shall be construed in accordance with
and governed by the laws of the State.

Section 1.10. Notice of Section 38-511, Arizona Revised Statutes. 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.

ARTICLE 2

FORM OF BONDS

Section 2.1. 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 hereby, 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, lithographed, or engraved, produced by
any combination of these methods, or produced in any other manner, all as determined by the officers

executing such Bonds as evidenced by their execution thereof.

Section 2.2. Form of Bonds. The Bonds shall be in substantially the following

form:
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[FORM OF FACE OF BOND]
REGISTERED REGISTERED

No.R-___ $

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY ("DTC") TO THE ISSUER OR ITS 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 HEREQF, CEDE & CO. HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF ARIZONA

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARTZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BOND, SERIES 2005

ORIGINAL ISSUE
INTEREST RATE MATURITY DATE DATE CUSIP NO.:
% July 1, May 1, 2005 .
REGISTERED OWNER
PRINCIPAL AMOUNT: AND NO/100 DOLLARS ($ .00)

Westpark 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 (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to the
"Registered Owner" specified above or registered assigns (herein referred to as the "Holder"), on the
"Maturity Date" specified above, the "Principal Amount" specified above and to pay interest (calculated
on the basis of a 360-day year of twelve 30-day months) on the unpaid portion thereof from the
"Original Issue Date" specified above, or from the most recent "/nterest Payment Date" (as such term is
heremafter defined) to which interest has been paid or duly provided for, until paid or the payment
thereof is duly provided for at Maturity (as such term is deemed in the hereinafter described
"Indenture"), semiannually on each January 1 and July 1, commencing January 1, 2006 (each an
"Interest Payment Date"), at the per annum "Interest Rate" specified above.

As provided in the Indenture hereinafter referred to, the interest so payable on any
Interest Payment Date shall be paid to the Holder in whose name this Bond (or one or more Predecessor
Bonds evidencing the same debt) is registered in the Bond Register at the close of business on the
"Regular Record Date" therefor, which shall be the fifteenth (15th) day (whether or not a Business Day)
of the calendar month immediately preceding such Interest Payment Date. Any such interest not so
punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular
Record Date and shall be paid to the Person in whose name this Bond (or one or more such Predecessor
Bonds) 1s registered at the close of business on a "Special Record Date" for the payment of such
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defaulted interest to be fixed by the Trustee (as such term is hereinafter defined) in accordance with the
Indenture, notice whereof being given to the Holder hereof not less than 10 days prior to such Special
Record Date. All such interest shall be payable at the agency of the Issuer for such purpose (herein
referred to as the "Paying Agent"), which shall initially be the designated corporate trust office of Wells
Fargo Bank, National Association (hereinafter referred to as the "Place of Payment"), by check mailed
on or before the Interest Payment Date to the Holder at the address specified in the Bond Register as of
the Regular Record Date or Special Record Date, as the case may be, or pursuant to customary
arrangements made by such Holder acceptable to the Paying Agent. Additionally, payment may also be
made by wire transfer to DTC or to any Bondholder (other that DTC) owning an aggregate principal
amount of at least $1,000,000 upon twenty (20) days' prior written request delivered to the Paying Agent
by such Bondholder specifying a wire transfer address in the United States of America. Any such
request for interest payments by wire transfer shall remain in effect until rescinded or changed, in
writing delivered by the Holder 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. The
principal and Redemption Price (as such term is defined in the Indenture) of this Bond are payable at the
principal corporate trust office of the Paying Agent in the Place of Payment, upon presentation and
surrender of this Bond. No document of any nature need be surrendered as a condition to payment of
principal of or interest on Book Entry Bonds.

If the specified date for any such payment shall not be a Business Day, then such
payment may be made on the next succeeding day which is a Business Day without additional interest
and with the same force and effect as if made on the specified date for such payment, except 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.

The Bonds are subject to optional, special and mandatory redemption as provided on the
reverse hereof.

Words with initial capitals shall have such meanings set forth in the Indenture, unless
otherwise defined herein.

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

Unless the Certificate of Authentication hereon has been executed by the Trustee, by
manual signature, this Bond shall not be entitled to any benefit under the hereinafter described 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 have been
performed, exist, and have been done, in regular and due time, form, and manner, as required by law,
and that the Assessments (as hereafter defined) from which said Bonds are to be paid are first liens on
the property assessed, subject only to the lien for general taxes and prior special assessments. For the
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levy of the Assessment, reassessment, collection and payment of said Assessments, the full faith and
diligence of the Issuer are hereby irrevocably pledged. 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.

This Bond is one of a duly authorized issue of assessment revenue bonds of the Issuer
having the designation specified in its title (herein referred to as the "Bonds"), issued in one series, with
the limitations described herein, pursuant to an Indenture of Trust and Security Agreement, dated as of
May 4, 2005 (herein, together with all indentures supplemental thereto, referred to as the "Indenture"),
from the Issuer to Wells Fargo Bank, National Association, as trustee (herein referred to as 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 Holders 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 Holder of this Bond hereby consents. All Bonds issued under the
Indenture are equally and ratably secured by the amounts thereby pledged and assigned. Pursuant to
Resolution No. 03-05, adopted on February 15, 2005 (herein referred to as the "Bond Resolution"), the
Board of the Issuer authorized the issuance and sale of not to exceed $3,800,000 aggregate principal
amount of Bonds for the purpose of financing the costs of acquiring and constructing certain public
infrastructure, including particularly the acquisition and/or construction by the Issuer of the
improvements and public infrastructure purposes (the "Improvements") described in Resolution No. 01-
04 which was adopted by the Board of the Issuer on April 6, 2004.

The Bonds are limited obligations of the Issuer payable only out of the special fund to be
collected from special assessments (the "Assessments") levied only against the lots or parcels of land
fronting on or benefited by the Improvements (the "Assessed Property"). The Assessed Property
represents approximately 274 acres of the District. Said special fund is set apart in accordance with the
laws of the state and pursuant to the Indenture for the payment of the Bonds and can be used for no
other purpose.

Notwithstanding any provision 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 sufficient
for such purpose as described in the Indenture.

The Bonds are issuable as fully registered bonds only in the denominations of $1,000 and
any $1,000 multiple in excess thereof.

The Bonds are subject to special redemption prior to maturity, in whole on any date or in
part on any Interest Payment Date, and if in part randomly in a manner determined by the Trustee, at a
Redemption Price of 100% of the unpaid principal amount thereof, without premium, if and to the extent
moneys are received by the Issuer as a result of any one or more of the following events: (i) on or after
the Completion Date of the Improvements, moneys are transferred from the Acquisition and
Construction Fund to the Prepayment Account of the Bond Fund; or (ii) the receipt by the Issuer of
proceeds from any foreclosure sale of any assessed real property due to a failure to pay an assessment
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installment, if and to the extent that the foreclosure sale proceeds are not used to replenish the Reserve
Fund to an amount equal to the Reserve Fund Requirement.

The Bonds are subject to optional redemption on or after July 1, 2015, at the option of
the Issuer, in whole on any date or in part on any Interest Payment Date, upon payment of the
Redemption Price of 100% 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.

The Bonds will be subject to mandatory (sinking fund) redemption on the following
Redemption Dates and in the following (sinking fund) amounts upon payment of the Redemption Price,
which will consist of the principal amount of the Bonds so redeemed plus accrued interest on the Bonds
so redeemed from the most recent Interest Payment Date to the applicable Redemption Date but without
premium.

Redemption Principal
Date (July 1) Amount
Bonds maturing on 2020
2016 $ 150,000
2017 155,000
2018 165,000
2019 175,000
2020 (maturity) 185,000
Bonds maturing on 2029
2021 $ 195,000
2022 205,000
2023 220,000
2024 230,000
2025 245,000
2026 260,000
2027 275,000
2028 290,000
2029 (maturity) 305,000

Whenever Bonds of the applicable maturity are purchased, redeemed (other than
pursuant to mandatory redemption) or delivered by the Issuer to the Trustee for cancellation, the
principal amount of the Bonds so retired shall satisfy on a pro rata basis against the remaining
mandatory redemption requirements for the Bonds of the applicable maturity.

Notice of redemption shall be mailed not less than thirty (30) nor more than sixty (60)
days prior to the date fixed for redemption to each Holder of Bonds to be redeemed, at his address
appearing in the Bond Register.
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Upon any partial redemption of any such Bond the same shall, except as otherwise
permitted by the Indenture, be surrendered in exchange for one or more new Bonds in authorized form
and Authorized Denominations for the unredeemed portion of principal. 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 to be
redeemed shall be selected not more than sixty (60) days prior to the Redemption Date by the Trustee,
as nearly as practicable, from Bonds of each maturity in the same proportion as the outstanding principal
amount of Bonds of that maturity bears to the total outstanding principal amount of all Bonds of all
maturities, and by lot within each maturity.

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 Holders of the Bonds under the Bond Resolution and the Indenture at any time by the Issuer
with the consent of the Holders of a majority in principal amount of the Bonds at the time Outstanding
affected by such modification. The Bond Resolution and Indenture also contain provisions permitting
the Holders of specified percentages in aggregate principal amount of the Bonds at the time
Outstanding, on behalf of the Holders 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 Holder of this Bond or any Predecessor Bond evidencing the same debt shall be
conclusive and binding upon such Holder 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.

As provided in the Indenture and subject to certain limitations therein set forth, this Bond
is transferable on the Bond Register of the Issuer, upon surrender of this Bond for transfer to the Paying
Agent at the Place of Payment duly endorsed by, or accompanied by a written instrument of transfer in
form satisfactory to the Issuer and the Paying Agent duly executed by, the registered Holder hereof or
his attomey duly authorized in writing, and thereupon one or more new fully registered Bonds of
authorized denominations and for the same aggregate principal amount shall be issued to the designated
transferee or transferees.

As provided in the Indenture and subject to certain limitations therein set forth, Bonds
are exchangeable for a like aggregate principal amount of Bonds in authorized denominations, as
requested by the Holder, upon surrender of the Bonds to be exchanged to the Paying Agent at the Place
of Payment.

The Paying Agent may require payment of a sum sufficient to cover any tax or other
charges payable in connection therewith.

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

WESTPARK COMMUNITY FACILITIES
DISTRICT (TOWN OF BUCKEYE, ARIZONA)

By
Chairman
ATTEST:
District Clerk
Dated:
Section 2.3. Form of Certificate of Authentication. Each of the Bonds shall have on

the face thereof 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

Section 2.4. Form of Assighment. Each of the Bonds shall have on the reverse
thereof the following form:

The following abbreviations, when used in the inscription on the face of the within bond,
shall be construed as though they were written out in full according to applicable laws or regulations:

TEN COM -- as tenants in common UNIF GIFT/TRANS MIN ACT
TEN ENT -- as tenants by the entireties (Cust.)
JT TEN -- as joint tenants with right of Custodian for (Minor)
survivorship and not as tenants in common Under Uniform Gifts/Transfers to Minors Act of
(State)
23
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Additional abbreviations may also be used though not in the above list.
ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto
(Print or typewrite name, address, and zip code of transferee:)

(Print or typewrite Social Security or other identifying number of 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 books kept for registration

thereof, with full power of substitution in the premises.

DATED:

Signature guarantee should be made by a NOTICE: The signature(s) on this assignment must
guarantor institution participating in the correspond with the name(s) of the registered owner(s)
Securities Transfer Agents Medallion Program appearing on the face of the within Bond in every

or in such other guarantee program acceptable particular

to the Trustee

ARTICLE 3
TERMS AND ISSUANCE OF THE BONDS

Section 3.1. Title and Terms. A. There shall be one series of bonds dated as of
May 4, 2005, issued and secured hereunder entitled "WESTPARK COMMUNITY FACILITIES
DISTRICT (TOWN OF BUCKEYE, ARIZONA) ASSESSMENT DISTRICT NO.1 SPECIAL
ASSESSMENT REVENUE BONDS, SERIES 2005" (herein referred to as the "Bonds”).

B. The Bonds shall be issued in Authorized Denominations.

C. The aggregate principal amount of the Bonds which may be authenticated and
delivered and Outstanding is limited to $3,800,000. The Bonds shall be mature on July 1 in the years
and shall bear rates of interest per annum as follows:
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Maturity

Date Principal Interest
(July 1) Amount Rate
2010 $§ 110,000 4.55%
2011 115,000 4.70%
2012 120,000 4.85%
2013 125,000 5.00%
2014 135,000 5.10%
2015 140,000 5.20%
2020 * 830,000 5.55%
2029 * 2,225,000 5.90%

* Term Bonds

D. The Bonds shall bear interest from the date of initial delivery or from and
including the most recent Interest Payment Date to which interest has been paid or duly provided for,
payable on each January 1 and July 1 commencing January 1, 2006 (herein each referred to as an
"Interest Payment Date").

E. 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 3.7. No document of any
nature whatsoever need be surrendered as a condition of payment of Book-Entry Bonds.

F. The Bonds shall not constitute a lien upon any property of the Issuer, including,
without limitation, the Projects or any portion thereof in respect of which such Bonds are being issued,
but shall constitute a lien only on the Pledged Revenues pledged to such Bonds as set forth in this
Indenture. Nothing in the Bonds or in this Indenture shall be construed as obligating the Issuer to pay
the Bonds or the redemption price thereof or the interest thereon except from the Pledged Revenues
pledged to the Bonds, or as pledging the full faith and credit of the Issuer, the Municipality, Maricopa
County or the State or any political subdivision thereof, or as obligating the Issuer, the Municipality,
Maricopa County or the State, or any of its political subdivisions, directly or indirectly or contingently,
to levy or to pledge any form of taxation whatever therefor.

Nothing in the Bonds or herein shall be construed as obligating the Owner, or
any subsequent owner of real property within the District, any joint venture entity in the Owner or any
subsequent owner of the real property within or any person affiliated with, controlling or related to, the
Owner or any subsequent owner of real property with the District, or any joint venture entity in the
Owner or any subsequent owner of real property within the District to pay the Bonds or the redemption
price thereof or the interest thereon, except to the extent that they are obligated to pay Assessments
constituting Pledged Revenues hereunder.

25.
SWR:gmh 566662 04/26/03



Section 3.2. Redemption or Purchase of Bonds. The Bonds are subject to special,
optional and mandatory redemption prior to maturity in accordance with this Section 3.2 and Article
Four.

A. Special Redemption. The Bonds will be redeemed from funds of the Issuer at the
option of the Issuer in whole or from time to time in part on any Interest Payment Date, as randomly
determined by the Trustee, upon payment of the applicable Redemption Price which shall consist of the
principal amount of the Bonds so redeemed, without premium on the Bonds so redeemed from the most
recent Interest Payment Date to the applicable redemption date, if and to the extent moneys are received
by the Issuer and held by the Trustee as a result of any one or more of the following events:

(1)  on or after the Completion Date of the Projects, but in no event later than May 4,
2008, moneys are transferred from the Acquisition and Construction Fund to the
Prepayment Account of the Bond Fund pursuant to Section 5.4 hereof,

(i1)  the deposit with the Trustee, for deposit to the Prepayment Account of the Bond
Fund, of proceeds from any foreclosure sale of any assessed real property due to
a failure to pay an assessment installment, if and to the extent that the
foreclosure sale proceeds are not used to replenish the Reserve Fund to an
amount equal to the Reserve Fund Requirement.

B. Special Optional Redemption. The Bonds will be redeemable from funds of the
Issuer at the option of the Issuer in whole on any date or from time to time in part on any Interest
Payment Date, as randomly determined by the Trustee within the applicable maturity, upon payment of
the applicable Redemption Price which will 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 applicable redemption date, without premium, if and to the extent moneys are received by the Issuer
and held by the Trustee as a result of any one or more of the following events:

(i) the prepayment of any Assessment, if any, by the owner of any assessed real
property and the deposit of such prepayment amounts to the Prepayment
Account of the Bond Fund;

(i) the transfer of moneys from the Reserve Fund established for the Bonds to the
Prepayment Account of the Bond Fund:

(a) which are in excess of the Reserve Fund Requirement, pursuant to
Section 5.8(C); or

(b) are sufficient to pay and redeem all of the Qutstanding Bonds, pursuant to
Section 5.8(F).

C. Optional Redemption. The Bonds will also be redeemable on or after July 1,
2015, at the option of the Issuer prior to the applicable maturity in whole on any date or from time to
time in part on any Interest Payment Date as randomly determined by the Trustee within the applicable
maturity, upon payment of the applicable Redemption Price which will consist of the principal amount
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of the Bonds so redeemed plus interest, if any, on the Bonds so redeemed from the most recent Interest
Payment Date to the applicable redemption date, without premium.

D. Mandatory Redemption. The Bonds maturing on July 1, 2020 and July 1, 2029
will be redeemed from funds of the Issuer prior to the applicable maturity on the following redemption
dates and in the following amounts upon payment of the applicable Redemption Price which consists of
the principal amount of the Bonds so redeemed, without premium, plus accrued interest, if any, on the
Bonds so redeemed from the most recent Interest Payment Date to the applicable Redemption Date:

Redemption Principal
Date (July 1) Amount
Bonds maturing on 2020
2016 $ 150,000
2017 155,000
2018 165,000
2019 175,000
2020 (maturity) 185,000
Bonds maturing on 2029
2021 $ 195,000
2022 205,000
2023 220,000
2024 230,000
2025 245,000
2026 260,000
2027 275,000
2028 290,000
2029 (maturity) 305,000

Whenever Bonds are purchased, redeemed (other than pursuant to a mandatory
redemption) or delivered by the Issuer to the Trustee for cancellation, the principal amount of the Bonds
so retired shall satisfy and be credited on a pro-rata basis against the remaining mandatory redemption
requirements for the Bonds of the applicable maturity.

E. Notwithstanding the foregoing, if at any time there is money in the Prepayment
Account of the Bond Fund and any of the outstanding Bonds payable from such Prepayment Account of
the Bond Fund may be purchased in the open market at a net cost to the Issuer which would be less than
the cost of redeeming such Bonds under the provisions of this Section, the Issuer, from time to time,
may cause the Trustee to purchase so many of such Bonds as the Issuer shall designate and to pay
therefor from the Prepayment Account of the Bond Fund, to the extent of the funds in such Prepayment
Account. The Bonds so purchased shall be cancelled by the Trustee in accordance with the provisions
of Section 3.8 hereof.
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Section 3.3. 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 hereof, 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 of the Bonds,

2. the purchase price for the Bonds specified in the Bond Resolution.

C. At any time and from time to time after the execution and delivery hereof, 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 hereunder, 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 2.3, 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. Book-Entry Bonds may be printed, lithographed, typewritten,

mimeographed, or otherwise produced.

Section 3.4. Registration, Transfer and Exchange.

A. The Issuer shall cause to be kept (at its agency for payment of the Bonds) in the
Place of Payment a register (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.

All Bonds initially will be registered so as to participate in the DTC Program. Either the
Chairman of the District Board or the District Manager is authorized to execute a Representation Letter
or such other documents as may be necessary for the Issuer to participate in the DTC Program. Upon
initia] issuance, the ownership of the Bonds held by DTC shall be registered in the Bond Register in the
name of Cede & Co., or any successor thereto, as nominee for DTC. The Issuer shall have no
responsibility or obligation to Direct or Indirect Participants or Beneficial Owners for which DTC holds
Bonds from time to time as a depository. Without limiting the immediately preceding sentence, the
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Issuer shall have no responsibility or obligation with respect to (a) the accuracy of the records of DTC,
Cede & Co., or any Direct or Indirect Participant with respect to any beneficial ownership interest in the
Bonds, (b) the delivery to any Direct or Indirect Participant or any Person, other than a registered Holder
of a Bond as shown in the Bond Register, or any notice with respect to the Bonds, or (¢) the payment to
any Direct or Indirect Participant or any other Person, other than a registered Holder as shown in the
Bond Register, of any amount with respect to the Bonds. No Person other than a Holder as shown in the
Bond Register shall receive a certificate evidencing a Bond or confirming ownership of a Book-Entry
Bond.

B. 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 the same series, of any
Authorized Denominations, and of a like aggregate principal amount as requested by the transferor.

C. At the option of the Holder, Bonds may be exchanged for other Bonds, of any
Authorized Denominations, and of like aggregate principal amount, upon surrender of the Bonds to a
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 Holder of
Bonds making the exchange is entitled to receive.

D. All Bonds issued and authenticated 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.

E. 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 Holder thereof or his attorney duly authorized in
writing.

F. 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.

G. 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 4.4 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.

H. (1) The Trustee and the Issuer may from time to time enter into, and
discontinue, an agreement with a "clearing agency" (securities depository) registered under Section 17A
of the Securities Exchange Act of 1934, as amended (the "Securities Depository"), which is the owner of
the Bonds, to establish procedures with respect to the Bonds not inconsistent with the provisions of this
Indenture; provided, that, notwithstanding any other provisions of this Indenture, any such agreement
may provide that different provisions for notice to the Securities Depository may be set forth herein and
that a legend shall appear on each Bond so long as the Bonds are subject to such agreement.
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(2) With respect to the Bonds registered in the name of a Securities
Depository (or its nominee), neither the Trustee nor the Issuer shall have any obligation to any of its
members or participants or to any person on behalf of whom an interest is held in the Bonds.

(3)  The Issuer has entered into an agreement (the "Letter of Representations")
with DTC in connection with the issuance of its bonds, including the Bonds, and while the Letter of
Representations is in effect, the procedures established therein shall apply to the Bonds notwithstanding
any other provisions of this Indenture to the contrary. As long as DTC is the Securities Depository with
respect to the Bonds, the Trustee shall be a "DTC Direct Participant.”

Section 3.5. Temporary Bonds.

A. Pending the preparation of definitive Bonds, the Issuer may execute, and upon
Issuer Request the Trustee shall authenticate and deliver, temporary Bonds which are printed,
lithographed, typewritten, mimeographed, or otherwise produced, any Authorized Denomination,
substantially of the tenor of the definitive Bonds in lieu of which they are issued, in fully registered
form, and with such appropriate insertions, omissions, substitutions, and other variations as the officers
executing such Bonds may determine, as evidenced by their execution of such Bonds.

B. If temporary Bonds are issued, the Issuer shall cause definitive Bonds to be
prepared without unreasonable delay. After the preparation of definitive Bonds, the temporary Bonds
shall be exchangeable for definitive Bonds upon surrender of the temporary Bonds to the Trustee
without charge to the Holder. Upon surrender for cancellation of any one or more temporary Bonds the
Issuer shall execute and the Trustee shall authenticate and deliver in exchange therefor a like principal
amount of definitive Bonds of the same maturity and of Authorized Denominations. Until so
exchanged, temporary Outstanding Secured Bonds shall in all respects be entitled to the security and
benefits of this Indenture.

Section 3.6. 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 District Manager, 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 the same series and of like tenor and aggregate principal amount 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 when 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.
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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 hereto 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 and hereof equally and ratably with all other
Outstanding Bonds.

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 3.7. Payment of Interest on Bonds: Interest Rights Preserved.

A. 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
Holder 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 Holder 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
may also be made by wire transfer to DTC or 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 (other than DTC) 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 Holder 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. No
document of any nature whatsoever need be surrendered as a condition to payment of principal of and
interest on Book-Entry Bonds.

B. 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 Holder on the relevant Regular Record Date solely by virtue of such Holder
having been such Holder. Such Defaulted Interest shall thereupon be paid by the Issuer 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 the benefit of the Holders 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.
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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 (10) 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 of the proposed payment of such Defaulted
Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each Holder of
a Bond of such series at his address as it appears in the Bond Register not less than ten (10) 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.

C. Subject to the foregoing provisions of this Section, each Bond delivered
hereunder 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 3.8. Cancellation. All Bonds purchased or surrendered for payment,
redemption, transfer, exchange, replacement or conversion, and all Bonds, if purchased by or
surrendered to the Trustee, shall be promptly canceled by it and, if surrendered to the Issuer or any
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 in 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
hereby.

Section 3.9, 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 notice to the
contrary.

ARTICLE 4
REDEMPTION OF BONDS

Section 4.1. General Applicability of Article. The Bonds shall be redeemable
before their Stated Maturity in accordance with Section 3.2 and this Article.

Section 4.2, Notice to Trustee. In case of redemption of all or less than all of the
Outstanding Bonds, the Issuer shall, at least sixty (60) days prior to the Redemption Date (unless a
shorter notice shall be satisfactory to the Trustee), notify the Trustee in writing of such Redemption
Date and of the principal amount of the Bonds to be redeemed.
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Section 4.3. Selection of Bonds to be Redeemed.

A. If less than all the Outstanding Bonds are to be redeemed, the particular Bonds
by maturity to be redeemed shall be selected not less than forty-five (45) days prior to the Redemption
Date by the Trustee from the Outstanding Bonds which have not previously been called for redemption,
as nearly as practicable, in a manner that results in the maintenance of level debt service payments on
the Bonds. Bonds within a maturity shall be chosen by lot within each maturity, and the Trustee may
provide for the selection for redemption of portions (in multiples of $1,000) of the principal of the
Bonds. No Bond shall be redeemed if such redemption would result in the new Bond being less than the
minimum Authorized Denomination.

Section 4.4. Notice of Redemption.

A. Notice of redemption shall be given by first class mail, postage prepaid, 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 Holder of Bonds to be redeemed, at his 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 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 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) facsimile transmission, 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
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The Depository Trust Company

711 Stewart Avenue

Garden City, New York 11530

Facsimile transmission: (516) 227-4039; (516 227-4190

Philadelphia Depository Trust Company
Reorganization Division

1900 Market Street

Philadelphia, Pennsylvania 19103
Facsimile transmission: (215) 496-5058

D. Notices of redemption shall also be sent on the date of the mailing of the notice
pursuant to this Section by (1) registered or certified mail, (2)overnight delivery service, or
(3) electronic or facsimile transmission to two of the following services:

Moody's Municipal and Government
99 Church Street, 8th Floor

New York, New York 10007
Attention: Municipal News Reports

Standard & Poor's Called Bond Record
25 Broadway, 3rd Floor
New York, New York 10004

Financial Information, Inc.'s
Financial Daily Called Bond Service
30 Montgomery Street, 10th Floor
Jersey City, New Jersey 07302
Attention: Editor

Kenney Information Service's Called Bond Service
55 Bond Street, 28th Floor
New York, New York 10004

and to www.DisclosureUSA.org and, if for any reason, the Central Post Office no longer exists, the
Trustee shall send the notices to the following national repositories:

Bloomberg Municipal Repository Standard & Poor's Securities Evaluations, Inc.
100 Business Park Drive 55 Water Street, 45th Floor
Skillman, New Jersey 08558 New York, New York 10041
Telephone: 609.279.3225 Telephone: 212.438.4595
Fax: 609.279.5962 Fax: 212.438.3975
www.bloomberg.com/markets/muni_contactinfo. html www.jjkenny.com/jjkenny/pser descrip data rep.html
E-mail: Munis@Bloomberg.com E-mail: nrmsir_repository@sandp.com
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DPC Data Inc. FT Interactive Data

One Executive Drive Attn: NRMSIR

Fort Lee, New Jersey 07024 100 William Street
Telephone: 201.346.0701 New York, New York 10038
Fax: 201.947.0107 Telephone: 212.771.6999
www.dpcdata.com Fax: 212.771.7390

E-mail: nrmsir@dpcdata.com www.interactivedata.com

E-mail: NRMSIR@FTID.com

D. Neither the failure to mail any notice required by Subsection C or D 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 4.5. Deposit of Redemption Price and Interest. On or before the Business
Day preceding the earliest date for mailing of the notice required by Section 4.4 with regard to any
Redemption Date relating to Section 3.2, 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 for the benefit of the Holders entitled to such Redemption Price and shall not be deemed
to be part of the Trust Estate.

Section 4.6. 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 and shall cease to be governed by or receive the benefits
hereof. Upon surrender of any such Bond for redemption in accordance with said notice, such Bond
shall be paid by the Issuer 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
Holders of the Bonds registered as such on the relevant Record Dates according to the terms of such
Bonds and the provisions of Section 3.7.

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 4.7. Bonds Redeemed in Part. 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 Holder of such Bond, without service
charge, a new Bond or Bonds of any Authorized Denomination(s) as requested by such Holder 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 5
FUNDS

Section 5.1. Bond Fund.

A. There is hereby created by the Issuer and established with the Trustee the special
fund of the Issuer designated its "Special Assessment Revenue Bonds, Series 2005 Bond Fund" (herein
referred to as the "Bond Fund”). The money deposited to 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 5.2 and 7.3.

B. The Bond Fund will be comprised of the following accounts and subaccount:
1. Principal Account
2. Interest Account

3. Prepayment Account

Section 5.2. Deposits to and Application of Bond Fund.

A. The Issuer shall or shall cause, at the applicable times set forth below,
immediately deposit with the Trustee and the Trustee shall deposit to the Bond Fund to the credit of the
applicable accounts or subaccounts:

1. to the Principal and Interest Accounts, as applicable, on each June 30 and
December 31 or, if either such date is not a Business Day, then the first Business Day immediately
preceding such date, all amounts collected by or remitted to the Issuer from the collections of the
installments of principal and interest, respectively, on the Assessments, to be applied to pay the principal
amount, including any mandatory redemption amount then due and the interest then due on the Bonds;

2. to the Prepayment Account to be applied pursuant to Section 3.2(B)(I),
upon receipt, all amounts remitted to the Issuer as prepayments of the Assessments;

3. to the Prepayment Account, to be applied pursuant to Section 3.2(A)(i1),
upon receipt, all amounts remitted to the Issuer as proceeds from any foreclosure sale of any assessed
real property and not used to replenish the Reserve Fund to an amount equal to the Reserve Fund
Requirement; and

4. such other funds as the Issuer shall, from time to time, at its option deem
advisable.

B. The Trustee shall deposit to the Bond Fund to the credit of the applicable
accounts:

1. to the Interest Account, the amount received from proceeds of the sale of
the Bonds indicated in Section 5.9(A);
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2. to the Prepayment Account, amounts transferred from the Acquisition and
Construction Fund to the extent provided in Section 5.4(C) or (D);

3. to the Principal and Interest Accounts, as the case may be, amounts
transferred from the Reserve Fund pursuant to Section 5.8(B);

4, to the Interest Account, any amounts transferred from the Reserve Fund
pursuant to Section 5.8(E) and such amounts may be held in the Interest Account to be used during the
term of the Bonds to pay interest on the Bonds that is not paid from Assessments as a result of
prepayment or foreclosure of any Assessments; and

5. to the Prepayment Account, any amounts transferred from the Reserve
Fund pursuant to Section 5.8(C) or (F).

C. The Principal Interest and Prepayment Accounts of the Bond Fund shall be
applied solely to pay principal of, interest on and Redemption Price with respect to the Bonds,
respectively.

Section 5.3. Acquisition and Construction Fund. There is hereby created by the
Issuer and established with the Trustee the special fund of the Issuer designated its "Special Assessment
Revenue Bonds, Series 2005 Acquisition and Construction Fund" (herein referred to as the “Acquisition
and Construction Fund"). The money deposited to the Acquisition and Construction Fund, together
with all investments thereof and investment income therefrom, shall be held in trust by the Trustee and
applied solely as provided in Section 5.4.

Section 5.4. Deposits to_and Application of Acquisition and Construction Fund.
The Issuer shall deposit to the Acquisition and Construction Fund the amount of Bond proceeds
specified in Section 5.9 ($3,189,825). Subsequent to the Closing Date, the Trustee shall deposit in the
Acquisition and Construction Fund the amounts, if any, specified in Section 5.6.

A. Funds in the Acquisition and Construction Fund shall be used to pay the Costs of
Acquisition and Construction and to pay all incidental expenses, including, but not limited to:
(i) engineering expenses; (ii) legal expenses; (iii) printing, posting, publication and mailing expenses;
(iv) fees and expenses incurred in making surveys, studies and estimates of costs; and (v) such other
costs and expenses eligible for payment from the proceeds of the Bonds under the Enabling Act,
including but not limited to, the Costs of Issuance not paid from proceeds of the Issuance and Expenses
Fund and the Costs of the Acquisition or Construction. Upon compliance with the provisions of this
Section, amounts on deposit in the Acquisition and Construction Fund shall be applied by the Trustee in
the amounts and to the Persons set forth in an Issuer Request.

B. The Trustee shall make payments from the Acquisition and Construction Fund
only upon receipt of:

1. in every case, an Issuer Request, signed by either the Chairman of the
Board, the District Manager or the District Treasurer (the "Disbursement Request") certifying that the
work to which the payment relates has been accomplished in a manner satisfactory to the Issuer. Such
certification may be based upon certificates satisfactory to it provided by such consultants as the District
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or the Municipality may retain with respect to the improvements or purposes to which the payment
relates, or by the Assessment District Engineer and the District Engineer;

Such Disbursement Request shall also state (a) the name and address of
the Person to whom the payment is to be made (who may be the Issuer, the Owner or any other Person,
if the Issuer, the Owner or any such other Person is to be reimbursed for advances made or work done
by it and properly chargeable against the Acquisition and Construction Fund (collectively, the
"Reimbursed Person")); (b) the amount to be paid; (c) the obligation on account of which the payment 1s
to be made, showing the total obligation, any amount previously paid, and the unpaid balance; (d) that
the obligation was properly incurred and is a proper charge against the Acquisition and Construction
Fund; (e) that the amount requisitioned is due and unpaid or owing to the Reimbursed Person; (f) that
with respect to items covered in the requisition, there are no vendors' liens, mechanics' liens, or other
liens, bailment leases or condition sale contracts which must be satisfied or discharge before the
payments as requisitioned therein are made, or which will not be discharged by such payment; and (g)
the aggregate amount of all disbursements previously made from the Acquisition and Construction
Fund;

2. in the case of payments or reimbursements due related to construction
contracts, a certificate signed by the District Engineer certifying (a) such District Engineer's approval of
the requisition; (b) that the obligation was properly incurred; (c) that the amount requisitioned is due and
unpaid; (d) that, insofar as the payment is to be made for work, material, supplies or equipment, the
work has been performed and the material, supplies or equipment have been installed as part of the
Projects or any portion thereof or have been delivered either at the proper site or at a proper place for
fabrication and are covered by the builders' risk insurance (such certification can rely upon the opinion
of an inspector or other consultant retained by the Municipality); and (e) that all work, material, supplies
and equipment for which payment is to be made are, in the signer's opinion or opinion of an inspector or
consultant retained by the Municipality, in accordance with the plans and specifications or duly
approved change orders; and

3. in the case of payments to discharge any obligation or indebtedness of the
Issuer, the proceeds of which were used for payments properly chargeable against the Acquisition and
Construction Fund, any notes or other evidences of the obligation or indebtedness to be discharged,
which shall thereupon be cancelled by the Trustee and returned to the issuer thereof.

C. The date of completion of the Projects or any portion thereof (the "Completion
Date") shall be evidenced to the District and the Trustee by a certificate signed by the District Engineer
and the District Manager or a Responsible Officer of the Issuer stating that, except for amounts retained
by the Trustee for Costs of Acquisition and Construction, or any portion thereof not then due and
payable:

1. The Projects or any portion thereof, as applicable, have been completed in
accordance with the plans and specifications therefor (such certification can rely upon the opinion of an
inspector or consultant retained by the Municipality) and all labor, services, materials and supplies used
in the Projects or any portion thereof, as applicable, have been paid for and acknowledgments of such
payments have been obtained from all contractors and suppliers; and
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2. All other facilities necessary in connection with the Projects or any
portion thereof, as applicable, have been constructed, acquired and installed in accordance with the
plans and specifications therefor (such certification can rely upon the opinion of an inspector or
consultant retained by the Municipality), and all Costs of Acquisition and Construction for and incurred
in connection therewith have been paid.

Notwithstanding the foregoing, such certificate shall state that it is given without
prejudice to any rights against third parties which exist at the date of such certificate or which may
subsequently come into being. Within ten (10) days following the Completion Date, the Trustee shall
transfer any balance in the Acquisition and Construction Fund (except moneys retained for expenses not
yet due and payable) into the Prepayment Account in the Bond Fund for application to the redemption
of Bonds pursuant to Section 3.2(A)(i).

D. Notwithstanding the provisions of paragraphs B and C above, the District
Engineer is not responsible for the supervising and inspecting of the construction or installation of any
Projects, unless specifically retained by the District or Municipality for such purpose, and may rely on
the certificates of the inspectors and consultants retained by the District or Municipality for such
purpose in making the certifications relating to satisfactory construction and installation of the work as
required by this Section 5.4. Notwithstanding anything contained in this Section 5.4, on May 4, 2008,
any amounts remaining in the Acquisition and Construction Fund shall be transferred to the Prepayment
Account of the Bond Fund and applied pursuant to Section 3.2(A)(i).

Section 5.5. Issuance and Expenses Fund. There is hereby created by the Issuer and
established with the Trustee the special fund of the Issuer designated its "Special Assessment Revenue
Bonds, Series 2005 Issuance and Expenses Fund" (herein referred to as the "Issuance and Expenses
Fund"”). The money deposited to the Issuance and Expenses Fund, together with all investments thereof
and investment income therefrom, shall be held in trust by the Trustee and applied solely as provided in
Section 5.6.

Section 5.6. Deposits to_and Application of Issuance and Expenses Fund. The
Issuer shall deposit to the credit of the Issuance and Expenses Fund the amount specified in Section 5.9.
Upon an Issuer Request, amounts on deposit in the Issuance and Expenses Fund shall be applied to pay
all Costs of Issuance identified in the Issuer Request. On October 1, 2005, the Trustee shall transfer any
moneys in the Issuance and Expenses Fund to the Acquisition and Construction Fund.

Section 5.7. Reserve Fund. There is hereby created by the Issuer and established
with the Trustee the special fund of the Issuer designated its "Special Assessment Revenue Bonds,
Series 2005 Reserve Fund" (herein referred to as the "Reserve Fund”). The money deposited to the
Reserve Fund, together with all investments thercof and investment profits therefrom, shall be held in
trust by the Trustee and applied solely as provided in Sections 5.8.

Section 5.8. Deposits to and Application of Reserve Fund.

A. The Issuer initially shall deposit to the credit of the Reserve Fund from Bond
proceeds $327,675.00.
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B. On, or, if either day is not a Business Day, before June 29 and December 30 of
2005 and each year thereafter, the Trustee shall, to the extent the moneys in the Reserve Fund exceed
the Reserve Fund Requirement, transfer from the Reserve Fund to the Principal and Interest Accounts of
the Bond Fund the difference between the amount in the Bond Fund on such date and the amount
necessary to pay the principal of and interest, respectively, on the Bonds on the next succeeding July 1
or January 1, as the case may be.

C. The Trustee shall examine the Reserve Fund Requirement on May 1, 2006 and
each May 1% of each year thereafter, to determine if any prepaid assessments and corresponding
redemption of Bonds has allowed the Reserve Fund Requirement to be reduced. On May 1, 2006 and
each May 1st of each year thereafter, the Trustee shall determine the value of the Reserve Fund
investments, excluding any moneys which constitute investment earnings (which earnings are subject to
the provisions of paragraph E of this Section), and shall thereafter deposit in the Prepayment Account of
the Bond Fund, in $1,000 multiples, any moneys in the Reserve Fund in excess of the Reserve Fund
Requirement and apply the same pursuant to Section 3.2(B)(ii)(a). On June 1, 2029, all moneys in the
Reserve Fund shall be transferred to the Bond Fund.

D. If, after a Reserve Fund withdrawal, the Reserve Fund is less than the Reserve
Fund Requirement, the Issuer shall reimburse the Reserve Fund, to the extent moneys are realized, from
either: (i) the proceeds from the sale of delinquent assessments, which sales are conducted in the
manner described in Arizona Revised Statutes, Sections 48-601 through 48-607, inclusive, as amended
from time to time, provided, however, Section 48-607 is revised to require the sales proceeds to be
deposited to the Reserve Fund and neither the Issuer nor the Municipality shall be required under any
circumstances to purchase, or make any payment for the purchase of the delinquent assessment and
corresponding assessed parcel or lot; or (ii) from all future installment payments on the assessments,
provided, however, only to the extent that such portion of such installment payments is not required for
the timely payment of Debt Service.

E. Any investment profits realized from the investment of moneys in the Reserve
Fund shall remain in and be part of the Reserve Fund; provided, however, if moneys in the Reserve
Fund are in excess of the Reserve Fund Requirement, such excess amount shall be transferred to the
Interest Account of the Bond Fund and applied from time to time pursuant to Section 5.2(B)(4).

F. If the amount held in the Reserve Fund together with the amount held in the
Bond Fund is sufficient to pay the principal amount of all Bonds on the next Interest Payment Date,
together with the interest accrued on such Bonds as of such Interest Payment Date, the moneys shall be
transferred to the Prepayment Account of the Bond Fund and thereafter used to redeem all Bonds as of
such Interest Payment Date,

Section 5.9. Disposition of Proceeds of Bonds and Other Monies. Simultancously
with the initial delivery of the Bonds, the Issuer shall cause the Trustee to deposit the Bond proceeds
and any and all amounts received by the Issuer from any Owner as a cash contribution as follows:

A. Bond Fund. Bond proceeds in an amount equal to the interest accruing on the
Bonds from the date of the Bonds, being the date of initial delivery (being $0) shall be deposited in the
Bond Fund to pay interest on the Bonds.
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B. Issuance and Expenses Fund. An amount equal to $168,500.00 comprised of
Bond proceeds.

C. Reserve Fund. An amount equal to $327,675.00, comprised of Bond proceeds.

D. Acquisition and Construction Fund. The balance remaining from the proceeds of
the Bonds after the deposit described in Paragraphs A, B and C of this Section shall be deposited to the
credit of the Acquisition and Construction Fund for the purposes described in Section 5.4.

Section 5.10. Investment of and Security for Funds.

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

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

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. Other than investment profits credited to the Reserve Fund, which
shall be applied pursuant to Section 5.8E, 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 the Indenture shall be valued at
fair market value by the Trustee.

Section 5.11. Reports by Trustee. As soon as possible after January 1 and July 1 of
each year, the Trustee shall provide to the Issuer and upon request of counsel to the Issuer (as identified
by a certificate of the Issuer) the balances as of such date in each fund established under the Indenture.
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ARTICLE 6

DEFEASANCE AND RELEASES

Section 6.1. Payment of Indebtedness: Satisfaction and Discharge of Indenture,
A. Whenever;
1.  all Bonds theretofore authenticated and delivered have been canceled by the

Trustee or delivered to the Trustee for cancellation, excluding, however:

a. Bonds for the payment of which money has theretofore been deposited in
trust with the Trustee or a Paying Agent as provided in Section 4.5;

b. Bonds alleged to have been destroyed, lost, or stolen which have been
replaced or paid as provided in Section 3.6, except for any such Bond which, prior to the satisfaction
and discharge hereof, has been presented to the Trustee with a claim of ownership and enforceability by
the Holder thereof and where enforceability has not been determined adversely against such Holder by a
court of competent jurisdiction;

¢. 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 which have become due and payable or to the Stated Maturity or
Redemption Date, as the case may be; and

d. Bonds deemed no longer Qutstanding as a result of the deposit or escrow
of money or Governmental Obligations or both as described in Section 6.2.

2. 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, 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.

B. In the absence of an Issuer Request as aforesaid, the payment of all Outstanding
Secured Bonds shall not render this Indenture inoperative.
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C. Notwithstanding the satisfaction and discharge of this Indenture, the obligations of
the Issuer to the Trustee under Section 8.6 shall survive.

Section 6.2. Defeasance. Any Bond shall be deemed to be no longer Outstanding
when payment of the 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 of the
Bonds then Outstanding, the Trustee shall select the Outstanding Bonds in the same manner as provided
in Section 4.3 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 Holders 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 Govemmental 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 6.3. Application of Deposited Money. Money or Govemmental
Obligations deposited with the Trustee pursuant to Section 6.2 shall not be a part of the Trust Estate but
shall constitute a separate trust fund for the benefit of the Persons entitled thereto. Subject to the
provisions of Section 4.3, 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 Holders
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entitled thereto of the principal (and premium, if any) and interest for the payment of which such money
has been deposited with the Trustee.

ARTICLE 7
REMEDIES

Section 7.1. 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 Bondholders under this 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 this Indenture or in aid of the execution of any power granted herein 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 Holders of Bonds.

B. In addition to all rights and remedies of any Holder 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 or herein, 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 or herein.

C. Notwithstanding any provision hereof, no default hereunder shall result in an
acceleration of the payment of the principal of or interest on the Bonds.

Section 7.2. 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 solely from Pledged Revenues
to the Trustee for the benefit of the Holders 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 solely from Pledged Revenues 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, provided, however, such
judgment shall be payable solely from Pledged Revenues.
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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 hereof, 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 Qutstanding Secured Bonds, for the benefit of the
Holders thereof, and shall 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 Issuer shall
affect or impair the lien hereof upon the Trust Estate or any rights, powers, or remedies of the Trustee
hereunder, or any rights, powers, or remedies of the Holders of the Bonds.

Section 7.3. 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 8.6,

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 prescribed
therefor in the Bonds) on overdue principal (and premium, if any), and in case such proceeds shall be
insufficient to pay in full the whole amount then 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;

C. Third: To the extraordinary redemption of the Bonds in the manner contemplated
by Section 3.2; and

D. Fourth: 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 7.4. 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
or the property of the Issuer, 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 for the payment of overdue principal, premium, or
interest) 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 and to file such other
papers or documents as may be necessary or advisable in order to have the claims of the Trustee
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(including any claim for the reasonable compensation, expenses, disbursements, and advances of the
Trustee, its agents and counsel) and of the Bondholders 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 Bondholder 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
Bondholders, to pay to the Trustee any amount due to it for the reasonable compensation, expenses,
disbursements, and advances of the Trustee, its agents and counsel, and any other amounts due the
Trustee under Section 8.6.

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

Section 7.5. Trustee May Enforce Claims Without Possession of Bonds. All rights
of action and claims hereunder or under 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 reasonable
compensation, expenses, disbursements, and advances of the Trustee, its agents and counsel, be for the
ratable benefit of the Holders of the Bonds in respect of which such judgment has been recovered.

Section 7.6. Unconditional Right of Bondholders to Receive Principal, Premium
and Interest. Notwithstanding any other provision hereof, the Holder 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 (subject to Section 7.10) interest on any such Bond on the
respective Stated Maturities expressed in such Bond (or, in the case of redemption, on the Redemption
Date) solely from Pledged Revenues, and to institute suit for the enforcement of any such payment, and
such rights shall not be impaired without the consent of such Holder; provided, however, that no
Bondholder 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 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 Bondholder.

Section 7.7. Rights and Remedies Cumulative. No right or remedy herein
conferred upon or reserved to the Trustee or the Bondholders 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 Bondholders,
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.
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Section 7.8. Delay or Omission Not Waiver. No delay or omission of the Trustee
or any Holder 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 Bondholders may
be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the
Bondholders, as the case may be.

Section 7.9. Control by Bondholders.

A. The Holders of a majority in aggregate principal amount of any series of the
Outstanding Bonds affected thereby shall have the right (subject to providing indemnity to the Trustee)

1.  to require the Trustee to proceed to enforce this Indenture, either by judicial
proceedings for the enforcement of the payment of the Bonds of such series and the foreclosure hereof,
the sale of the Trust Estate, or otherwise: and

2. 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,
provided that

a. such direction shall not be in conflict with any rule of law or this
Indenture,

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 Holders not taking part in such direction, and

d. if the remedy requires the consent of a certain number of the Holders,
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 8.6.

Section 7.10. 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 Holders of not less than a majority in aggregate principal amount
of any series of the Outstanding Bonds affected thereby may, by Act of such Bondholders delivered to
the Trustee and the Issuer, on behalf of the Holders of all the Bonds waive any past default hereunder
and its consequences, except a default in respect of a covenant or provision hereof which under Section
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9.2 hereof cannot be modified or amended without the consent of the Holder of each Outstanding Bond
affected.

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

Section 7.11.  Undertaking for Costs. All parties hereto agree, and each Holder 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 hereunder, 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 Bondholder, or group of Bondholders 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 Bondholder 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 7.12. 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 8
THE TRUSTEE

Section 8.1. Certain Duties and Responsibilities.

A. The Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture, 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 hereof; but in the case of any
such certificates or opinions which by any provision hereof are specifically required to be 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:
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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 Holders 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,
hereunder; and

4. no provision hereof 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 7.9B.

C. Whether or not therein expressly so provided, every provision hereof 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 8.2. Certain Rights of Trustee. Except as otherwise provided in Section 8.1

hereof:

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

1. 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

2. failure of the Trustee to receive any such paper, document, or
communication, if prior receipt thereof is required hereby 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 hereof 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 bad faith on its part, rely
upon an Officers' Certificate or, for purposes of Section 10.19(B), an appropriate certificate of the
consultant retained to calculate rebate liability;

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;
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E. the Trustee shall be under no obligation to exercise any of the rights or powers
vested in it hereby at the request or direction of any of the Bondholders pursuant hereto, unless such
Bondholders 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; and

G. the Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through 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 8.3. 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 hereof 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 8.4. 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
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 8.5. Money Held in Trust. Money held by the Trustee hereunder need not
be segregated from other funds except to the extent required by law or the provisions hereof. The
Trustee shall be under no liability for interest on any money received by it hereunder except as
otherwise agreed with the Issuer.

Section 8.6. 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 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
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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 bad faith.

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 8.7, 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 8.8. 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 become effective until the acceptance of appointment by the
successor Trustee under Section 8.9,

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 of the Holders of a majority in
principal amount of the Qutstanding Bonds, delivered to the Trustee and the Issuer.

D. Ifat any time:

1. the Trustee shall cease to be eligible under Section 8.7 or the Issuer by Board
Resolution shall request the resignation of the Trustee for any reason, or

2. the Trustee shall become incapable of acting or shall be adjudged insolvent or
a receiver of the Trustee or of its property shall be appointed or any public officer shall take charge or
control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation, or
liquidation, then, in either such case, the Issuer by Board Resolution may remove the Trustee.
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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 Bondholders. 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
Holders 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
Bondholders and accepted appointment in the manner hereinafter provided, any Bondholder who has
been a bona fide Holder 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
and each appointment of a successor Trustee to the Holders of the Bonds. Each notice shall include the

name of the successor Trustee and the address of its principal corporate trust office.

Section 8.9, Acceptance of Appointment by Successor.

A. Every successor Trustee shall at all times be qualified and eligible under this
Article, including compliance with the provisions set forth in Section 8.7 hereof. 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 8.6. 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, including compliance with the provisions of Section 8.7 of this
Indenture, 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,
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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.

ARTICLE 9

SUPPLEMENTAL INDENTURES AND
AMENDMENTS TO BOND RESOLUTION

Section 9.1. Supplemental Indentures or Amendments to Bond Resolution Without
Consent of Bondholders. Without the consent of the Holders of any Bonds, the Issuer, when authorized
by Board Resolution, 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
for any of the following purposes:

1. to correct or amplify the description of any 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

2. 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

3. 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, or the Bonds contained; or

4. to add to the covenants of the Issuer for the benefit of the Holders of all of the
Bonds or, if for the benefit of the Holders, to surrender any right or power herein or in the Bond
Resolution conferred upon the Issuer; or

5. to cure any ambiguity, to correct or supplement any provision herein or in the Bond
Resolution which may be inconsistent with any other provision herein or in the Bond Resolution, or to
make any other provisions, with respect to matters or questions arising under this Indenture or the Bond
Resolution, which shall not be inconsistent with the provisions of this Indenture, the Bond Resolution,
provided such action shall not adversely affect the interests of the Holders of the Bonds.

Section 9.2. Supplemental Indentures or Amendments to the Bond Resolution With
Consent of Bondholders.

A. With the consent of the Holders of not less than a majority in aggregate principal
amount of the Bonds affected by such supplemental indenture, by Act of such Holders delivered to the
Issuer and the Trustee, the Issuer, when authorized by Board Resolution, and the Trustee may enter into
an indenture or indentures supplemental hereto, for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Indenture or the Bond Resolution or of
modifying in any manner the rights of the Holders of the Bonds under this Indenture or the Bond
Resolution; provided, however, that no such supplemental indenture or amendments to the Bond
Resolution shall, without the consent of the Holder of each Outstanding Bond affected thereby
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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 Holders of which is required for any such supplemental indenture or amendment to any
the Bond Resolution, or the consent of Holders of which is required for any waiver provided for in this
Indenture of compliance with certain provisions of this Indenture 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 Holder 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 or amendment to the Bond Resolution authorizing issuance of
the Bonds and any such determination shall be conclusive upon every Holder 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.

C. Tt shall not be necessary for any Act of Bondholders under this Section to approve
the particular form of any proposed supplemental indenture or any such amendment to a Bond
Resolution, but it shall be sufficient if such Act shall approve the substance thereof.

Section 9.3. Execution of Supplemental Indentures and Amendments to Bond
Resolution. In executing, or accepting the additional trusts created by, any supplemental indenture or
amendment to the Bond Resolution permitted by this Article or the modification thereby of the trusts
created hereby, the Trustee shall be entitled to receive and, subject to Section 8.1, 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 which affects the Trustee's own rights, duties, or immunities under this Indenture or
otherwise.

Section 9.4. Effect _of Supplemental Indentures and Amendments to Bond
Resolution. 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 hereof for all
purposes, and upon the amendment of the Bond Resolution under this Article, the Bond Resolution shall
be modified in accordance therewith, and such amendment shall form a part of the Bond Resolution for
all purposes, and every Holder of Bonds theretofore or thereafter authenticated and delivered hereunder
shall be bound thereby.
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Section 9.5. Reference in Bonds to Supplemental Indentures or Amendments to
Bond Resolution. Bonds authenticated and delivered after the execution of any supplemental indenture,
amendment to the Bond Resolution pursuant to this Article may bear a notation as to any matter
provided for in such supplemental indenture or amended Bond Resolution. If the Issuer shall so
determine, new Bonds so modified as to conform to any such supplemental indenture or amended Bond
Resolution may be prepared and executed by the Issuer and authenticated and delivered by the Trustee
in exchange for Qutstanding Bonds.

ARTICLE 10

REPRESENTATIONS, WARRANTIES AND
COVENANTS OF THE ISSUER

Section 10.1. Power to Issue Bonds and Create Liens. The Issuer is duly authorized
under the Enabling Act and all applicable laws of the State to issue the Bonds, to adopt and execute the
Indenture and to pledge Pledged Revenues for the benefit of the Bonds. Pledged Revenues are not and
shall not be subject to any other lien senior to or on a parity with the lien created in favor of the Bonds.
The Bonds and the provisions hereof are and will be valid and legally enforceable obligations of the
Issuer in accordance with their respective terms. The Issuer shall, at all times, to the extent permitted by
law, defend, preserve and protect the pledge created hereby and all the rights of the Bondholders against
all claims and demands of all other Persons whomsoever.

Section 10.2.  Payment of Principal and Interest on Bonds. The payment of the
principal or Redemption Price of and interest on the Bonds issued hereunder shall be secured equally
and ratably by a first lien on and pledge of the Pledged Revenues pledged under the Indenture; and
Pledged Revenues in an amount sufficient to pay the principal or Redemption Price of and interest on
the Bonds authorized by the Indenture are hereby irrevocably pledged to the payment of the principal or
Redemption Price of and interest on the Bonds authorized under the Indenture, as the same become due
and payable. The Issuer shall promptly pay the interest on and the principal or Redemption Price of
every Bond issued hereunder according to the terms thereof, but shall be required to make such payment
only out of the Pledged Revenues pledged to such Bonds.

THE BONDS SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF
THE ISSUER, INCLUDING, WITHOUT LIMITATION, THE PROJECTS OR ANY PORTION
THEREOF IN RESPECT OF WHICH SUCH BONDS ARE BEING ISSUED, BUT SHALL
CONSTITUTE A LIEN ONLY ON THE PLEDGED REVENUES PLEDGED TO SUCH BONDS AS
SET FORTH IN THIS INDENTURE. NOTHING IN THE BONDS OR IN THIS INDENTURE
SHALL BE CONSTRUED AS OBLIGATING THE ISSUER TO PAY THE BONDS OR THE
REDEMPTION PRICE THEREOF OR THE INTEREST THEREON EXCEPT FROM THE
PLEDGED REVENUES PLEDGED TO THE BONDS, OR AS PLEDGING THE FULL FAITH AND
CREDIT OF THE ISSUER, THE MUNICIPALITY, MARICOPA COUNTY OR THE STATE OR
ANY POLITICAL SUBDIVISION THEREOF, OR AS OBLIGATING THE ISSUER, THE
MUNICIPALITY, MARICOPA COUNTY OR THE STATE, OR ANY OF ITS POLITICAL
SUBDIVISIONS, DIRECTLY OR INDIRECTLY OR CONTINGENTLY, TO LEVY OR TO
PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR.
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NOTHING IN THE BONDS OR IN THE INDENTURE SHALL BE CONSTRUED AS
OBLIGATING THE OWNER, OR ANY SUBSEQUENT OWNER OF REAL PROPERTY WITHIN
THE DISTRICT, ANY JOINT VENTURE ENTITY IN THE OWNER OR ANY SUBSEQUENT
OWNER OF REAL PROPERTY WITHIN THE DISTRICT, OR ANY PERSON AFFILIATED WITH,
CONTROLLING OR RELATED TO, THE OWNER OR ANY SUBSEQUENT OWNER OF REAL
PROPERTY WITHIN THE DISTRICT, OR ANY JOINT VENTURE ENTITY IN THE OWNER, OR
ANY SUBSEQUENT OWNER OF REAL PROPERTY WITHIN THE DISTRICT, TO PAY THE
BONDS OR THE REDEMPTION PRICE THEREOQF OR THE INTEREST THEREON, EXCEPT TO
THE EXTENT THAT THEY ARE OBLIGATED TO PAY ASSESSMENTS CONSTITUTING
PLEDGED REVENUES UNDER THE INDENTURE.

Section 10.3. Assessments; Re-Assessments.

A. The Issuer has levied or shall levy Assessments in accordance with Arizona Revised
Statute Section 48-589, and record such Assessments in the office of the Superintendent of Streets, to
the extent and in an amount sufficient to pay Debt Service on all Outstanding Bonds.

B. If any Assessment shall be either in whole or in part annulled, vacated or set aside
by the judgment of any court, or if the Issuer shall be satisfied that any such Assessment is so irregular
or defective that the same cannot be enforced or collected, or if the Issuer shall have omitted to make
such Assessment when it might have done so, the Issuer shall either (a) take all necessary steps to cause
anew Assessment to be made for the whole or any part of a Project or against any property benefited by
said Project, or (b) in its sole discretion, make up the amount of such Assessment from legally available
moneys, which moneys shall be deposited into the Bond Fund, as applicable. In case such second
Assessment shall be annulled, the Issuer shall obtain and make other Assessments until a valid
Assessment shall be made.

Section 10.4. Method of Collection. The Issuer covenants to take or cause to be
taken all actions required by law to collect and enforce the payment of Assessments and remit all
Assessments collected to the Trustee on or before each June 30™ and December 31 or, if such date is
not a Business Day, then the first Business Day immediately preceding such date. Assessments shall be
collected in a manner substantially similar to the provisions of Arizona Revised Statutes Section 48-600;
provided, however, publication of the notice shall not be required, or any successor statutes thereto.

Section 10.5. Delinquent Assessments. If the owner of any lot or parcel of land
assessed for a Project shall be delinquent in the payment of any Assessment, then such Assessment shall
be enforced pursuant to the provisions of Arizona Revised Statute Sections 48-601 through 48-607,
inclusive, or any successor statute thereto, including but not limited to declaring the entire unpaid
balance of such Assessment to be in default and, cause the Assessment lien on such delinquent property
to be foreclosed. Notwithstanding the foregoing, neither the Issuer nor the Municipality shall be
required under any circumstances to purchase or make payment for the purchase of the delinquent
Assessment or the corresponding assessed parcel or lot.

Notwithstanding the foregoing, the Issuer may provide for collection of Assessment
installments and the sale of assessed parcels or lots, in the same manner as the collection of ad valorem
taxes if such collection procedures would result in the collection of assessments and the sale of assessed
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property in substantially the same time periods as contemplated by Arizona Revised Statutes Sections
48-601 through and including 48-607.

Section 10.6. Use of Revenues for Authorized Purposes Only. None of the Pledged
Revenues shall be used for any purpose other than as provided herein and no contract or contracts shall
be entered into or any action taken by the Trustee which will be inconsistent with the provisions hereof.

Section 10.7. Annual Budget. The Board shall make an annual budget, as required
by the Enabling Act, which shall include statements and estimates of the amount to be raised to pay
Debt Service on the Bonds. The Board shall file the annual statements and estimates with the Clerk of
the Municipality. 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), the
Board shall adopt a budget, which shall fix the amounts to be raised by collection of assessments and the
amounts to be paid by other moneys paid to the Issuer pursuant to the terms of the Development
Agreement and shall cause copies of the budget to be delivered to the Municipality, any other entity or
agency required by law to receive said budget and to the Trustee.

Section 10.8. Financial Statements. Not more than 180 days after the close of the
Issuer's Fiscal Year, complete audited financial statements of the Issuer covering such Fiscal Year shall
be certified or reported upon by an independent certified public accountant or firm of such accountants.
Copies of any financial statements shall be mailed or delivered by the Issuer to any Bondholder upon
such Bondholder's written request to the Issuer.

Section 10.9.  Books, Records and Reports. The Issuer shall keep proper books of
record and account in accordance with generally accepted accounting principles (separate from all other
records and accounts) in which complete and correct entries shall be made of its transactions relating to
the Projects and which, together with all other books and records of the Issuer, including, without
limitation, any insurance policies, relating to the Projects, shall at all times be subject during regular
business hours to the inspection of the Trustee. The Issuer agrees to maintain such records as are
necessary to comply with and thereafter comply with the provisions of the Continuing Disclosure
Undertaking executed and delivered by the Issuer in connection with the sale of the Bonds.

Section 10.10.  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 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 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.
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Section 10.11. 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 Holders 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
Holders 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 Holders of such Bonds until such sums shall be paid to the
Holders 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 the Trustee upon the same
trusts as those upon which such money was held by such Paying Agent, and, 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 Holder 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
Holder 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 date on which such
interest or principal payment became due, whether at Maturity or Stated Maturity, or at the Redemption
Date, or 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 Holder of such Bond arising under such Bond
shall be made upon the Issuer.
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Section 10.12. Employment of District Engineer and Assessment District Engineer;

District Engineer's Report.

A. TFor the purpose of performing and carrying out the duties imposed on the
Superintendent of Streets (as defined in the Resolution of Intention) by the Arizona Revised Statutes
applicable to improvement districts and imposed on the District or Assessment District Engineer hereby,
the Issuer may employ one or more independent engineers or engineering firms or corporations having a
favorable repute for skill and experience in such work.

B. The Issuer shall cause the District Engineer to: (a) supervise and inspect the
Projects during construction to the extent necessary for the District Engineer to provide the certifications
required by Section 5.4 hereof, (b) supervise and monitor the performance of the Assessment District
Engineer, and (c) make an inspection of the portions of the Projects maintained by the Issuer at least
once in each Fiscal Year and, on or before the first day of June in each Fiscal Year, to submit to the
Board a report setting forth (i) its findings as to whether such portions of the Projects maintained by the
Issuer have been maintained in good repair, working order and condition, and (ii) its recommendations
as to the proper maintenance, repair and operation of any of the Projects maintained by the Issuer during
the ensuing Fiscal Year and an estimate of the amount of money necessary for such purposes.

C. The Issuer shall, for the purpose of performing and carrying out the duties
contemplated by the Resolution of Intention and the other duties set forth in the definition of
"Assessment District Engineer" in Section 1.1 hereof, employ an Assessment District Engineer.

Section 10.13.  Projects to Conform to Plans and Specifications; Changes. The Issuer
will proceed to complete the Projects or portion thereof for which the Bonds are being issued in

accordance with the plans and specifications therefor, as such plans and specifications may be amended
from time to time.

Section 10.14. Compliance Requirements. The Issuer will comply with all present
and future laws, acts, rules, regulations, orders and requirements lawfully made and applicable in fact to
any acquisition or construction hereby undertaken and shall obtain all necessary approvals under federal,
state and local laws, acts, rules and regulations necessary for the completion of the Projects or portion
thereof for which the Bonds are being issued and shall complete any Projects or portion thereof in
conformity with such approvals, laws, rules and regulations.

Section 10.15.  Fidelity Bonds. Every officer, agent or employee of the Issuer having
custody or control of any of the Pledged Revenues or Bond proceeds shall be bonded by a responsible
corporate surety in an amount not less than the greatest amount reasonably anticipated to be within the
custody or control of such officer, agent or employee at one time. The premiums on such surety bonds
shall be paid by the Issuer as an expense of operation and maintenance of the applicable Projects.

Section 10.16.  No Loss of Lien on Pledged Revenues. The Issuer shall not do or omit
to do, or suffer to be done or omit to be done, any matter or thing whatsoever whereby the lien of the
Bonds on the Pledged Revenues, or any part thereof, or the priority thereof, would be lost or impaired,
provided, however, that this Section shall not prohibit the Trustee from transferring moneys to the
Rebate Fund held by the Trustee.
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Section 10.17.  Further Assurances; Recording. 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. The Issuer shall
cause 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, 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
Bondholders 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 10.18.  Corporate Existence. For so long as any Bonds are Outstanding
hereunder, unless otherwise provided by the Enabling Act, the Issuer shall maintain its corporate
existence under the Enabling Act.

Section 10.19. Compliance with Federal Law.

A. The Issuer recognizes that the purchasers and owners of the Bonds will have
accepted them on, 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 is necessary to prevent interest on the Bonds from becoming included as gross income for purposes
of calculating federal income taxes.

B. The Issuer authorizes the creation by the Trustee of a fund which is hereinafter
referred to as the "Rebate Fund". The Issuer agrees to retain a consultant to calculate the amount of any
rebate liability and thereafter rebate any arbitrage profits relating to the Bonds.

C. The Chairman of the Board of the Issuer or his designee is hereby authorized to
make certain truthful certifications, representations, agreements and elections as required by law and
Bond Counsel 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 or the regulations of the United States Treasury Department currently in effect or
proposed. The certifications, representations and agreements of the Issuer may be made by executing
and delivering certificates and agreements required by Bond Counsel. The certificates and agreements
shall constitute an agreement of the Issuer to follow covenants and requirements set forth therein 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.

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 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,
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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.
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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.

WESTPARK COMMUNITY FACILITIES
DISTRICT (TOWN OF BUCKEYE, ARIZONA)

By @;@M\w

ATTEST: Chairman

District Clerk
WELLS FARGO BANK, NATIONAL

ASSOCIATION

s,

Its A,ssistant Viée President
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Gust Rosenfeld, P.L.C. _
201 E. Washington Street, Suite 800 -
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1. DEBTOR'S EXACT FULL LEGAL NAME - insert only pne debtor name (1a or 1b) - do not abbreviate or combina names
1a. ORGANIZATION'S NAME

Westpark Community Facilities District (Town of Buckeye, Arizona)
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+1G. MAILING ADDRESS [+18% STATE |POSTAL CODE COUNTRY
100 N. Apache, Suite A Buckeye AZ 85326 UsSA
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100 West Washington Street, 22nd Floor Phoenix AZ 85003 usa

4. This FINANCING STATEMENT covers the foliowing collateral:

See attached Exhibit A,
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EXHIBIT A
TO UCC FINANCING STATEMENT

Debtor: WESTPARK COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE,
ARIZONA), a municipal corporation
100 North Apache, Suite A
Buckeye, Arizona 85326

Secured Party: WELLS FARGO BANK, N.A.
Attn: Corporate Trust Services (MAC #84101-022E)
100 West Washington Street, 22™ Floor
Phoenix, Arizona 85003

Reference is made to the Indenture of Trust and Security Agreement dated as of
May 1, 2005 (the "Indenture") between the Westpark Community Facilities District (Town of
Buckeye, Arizona), as Debtor, (the "Debtor") and Wells Fargo Bank, N.A., as trustee (the "Secured
Party") relating to the issuance by the Debtor of its $3,800,000 District General Obligation Bonds,
Series 2005. For certain terms, denoted by initial capitals herein, the definitions of said terms are
adopted as set forth or incorporated into the Indenture.

All of the Debtor’s right, title and interest in and to the following described property:

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

B. The Debtor’s interest in all money and investments held for the credit of the
Acquisition and Construction Fund established with the Secured Party as described in the Indenture;
and

C. 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 Debtor or by anyone on its
behalf (and the Secured Party is hereby authorized to receive the same at any time as additional
security under the Indenture), 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 Debtor or the person so acting on its
behalf or by the Secured Party respecting the use and disposition of such property or the proceeds
thereof.
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$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

CLOSING CERTIFICATE OF THE DISTRICT

We, the undersigned Chairman and Clerk of the Westpark Community Facilities
District (Town of Buckeye, Arizona) (the "District"), hereby certify as follows:

(1)  To partially finance the projects listed on Exhibit A hereto, we have
executed $3,800,000 principal amount of Westpark Community Facilities District (Town of
Buckeye, Arizona) Special Assessment Revenue Bonds, Series 2005 (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 May 4, 2005, and
are in the denomination of $1,000 each or integral multiples of $1,000. The Bonds mature on
July 1 in each of the years 2010 to 2015, inclusive, and on July 1, 2020 and July 1, 2029 and bear
interest at the rates per annum shown in the Indenture, as hereinafter described.

Special Optional Redemption. The Bonds are subject to call for redemption prior
to matunity, at the option of the District, in whole on any date or from time to time in part on any
interest payment date, as randomly determined by the Trustee upon not more than sixty (60) nor
less than thirty (30) days prior notice, upon payment of the applicable 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 applicable redemption
date without premium from, and only from, funds of the District which are prepaid with respect
to the special assessments and are deposited for such purpose plus amounts in excess of the
Reserve Fund Requirement in the Reserve Fund (as such terms are defined in the Indenture) as a
result of the prepayment and which are available for such purpose and from a transfer of Reserve
Fund moneys if such moneys are sufficient to redeem all the Bonds.

Optional Redemption. The Bonds will also be redeemable on or after July 1,
2015, at the option of the District in whole on any date or from time to time in part on any
interest payment date as randomly determined by the Trustee upon not more than sixty (60) nor
less than thirty (30) days prior notice upon payment of the applicable redemption price which
will consist of the principal amount of the Bonds so redeemed from the most recent interest
payment date to the applicable redemption date without premium.

Mandatory Redemption. The Bonds will be redeemed from funds of the District
prior to maturity on the following redemption dates and in the following (sinking fund) amounts
upon not more than sixty (60) nor less than thirty (30) days prior notice, upon payment of the
applicable redemption price which consists of the principal amount of the Bonds so redeemed,
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without premium, plus accrued interest, if any, on the Bonds so redeemed from the most recent
interest payment to the applicable redemption date:

Redemption Principal
Date (July 1) Amount

Bonds maturing on 2020

2016 $ 150,000
2017 155,000
2018 165,000
2019 175,000
2020 (maturity) 185,000
Bonds maturing on 2029
2021 $ 195,000
2022 205,000
2023 220,000
2024 230,000
2025 245,000
2026 260,000
2027 275,000
2028 290,000
2029 (maturity) 305,000

Interest is payable on January 1 and July 1 of each year during the term of each of
the Bonds, commencing on January 1, 2006.

(2) We further certify that, to the best of our knowledge, information and
belief:

(1) (a) That on February 15, 2005, Resolution No. 03-05 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) That the Resolution duly authorized the issuance and sale of the
Bonds and execution and delivery of the Purchase Contract for the Bonds, dated April 22, 2005
(the "Purchase Contract"), by and between the District and RBC Dain Rauscher Inc. (the
"Underwriter"), the Indenture of Trust and Security Agreement, dated as of May 1, 2005 (the
"Indenture") from the District to Wells Fargo Bank, National Association, as trustee (the
"Trustee"), the Dissemination Agency Agreement, dated as of May 1, 2005, by and between the
District and RBC Dain Rauscher Inc. (the "Dissemination Agent"), and the Continuing
Disclosure Undertaking, dated May 4, 2005, executed by the District (collectively, the Purchase
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Contract, the Indenture, the Dissemination Agency Agreement and the Continuing Disclosure
Undertaking are hereafter referred to as the "District Documents™).

(c) That the District has no rules of procedure which would invalidate or
make ineffective the Resolution.

(d) That the copy of the Resolution included in the transcript of
proceedings for the captioned Bonds is a true and correct copy of the Resolution.

(i) 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.

(iii) Except as described in the Official Statement, dated April 22, 2005
relating to the Bonds (the "Official Statement"), 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 collection of special assessments 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.

(iv) 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 undersigned persons.

(v) 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 hereof.

(vi) The Official Statement is true, correct and complete in all material
respects and does not 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 Official Statement which it is
necessary to disclose therein in order to make the statements and information therein not
misleading in any material respect.
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DATED: May 4, 2005.

OFFICIAL TITLE
\9&-\ M Chairman, Westpark Community Facilities
Y District (Town of Buckeye, Arizona)

%

M_%Wﬁ\_/ , Clerk, Westpark Community Facilities District

-/ / (Town of Buckeye, Arizona)
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EXHIBIT A

LIST OF PROJECTS TO BE PARTIALLY FINANCED
WITH BOND PROCEEDS
(from Resolution of Intention)

The Assessment District shall finance the construction, installation or acquisition
of public infrastructure (as such term is defined in the Act) in Phases 1, 2 and 3 of the Westpark
development, including particularly the acquisition, installation or construction by the District of
street improvements and sewer line improvements as described below:

Street Improvements:

Paving improvements that includes asphaltic concrete, curbs, gutters, sidewalks, landscaping and
all appurtenances thereto for the following streets: Winslow Avenue (formerly Whyman Street),
Parcel 2N Williams Street (formerly Pioneer Street), Parcel 2N Whyman Street (formerly
Victory Street), Parcel 2S Crown King Road (formerly Florence Street), Pioneer Street (formerly
Elwood Street), Miami Street (formerly Florence Street), Globe Avenue (formerly Wamer
Street), Superior Avenue (formerly Trocar Avenue), Forest Grove Avenue (formerly La
Estrella), Dunlap Road (formerly Pueblo Avenue), Elwood Street (formerly Illini Street), Victory
Street (formerly Trocar Avenue), Parcels 16N and 17N Crown King Road (formerly Victory
Street), Kendall Street (formerly Bohne Street), Bohne Street (formerly Gibson Avenue),
Parcel 17N Whyman Street (formerly Miami Avenue), Williams Court (formerly Pioneer Court),
Parcel 178 Williams Street (formerly Watkins Avenue), Elizabeth Avenue, Hilton Avenue, Hess
Avenue, Gibson Lane, Watkins Street, Ripple Road, Magnolia Street, Meade Lane, Rio Vista
Lane, Primrose Lane, 259" Avenue, 258" Avenue, 258" Lane, 258" Drive, 257™ Lane, 257"
Avernue, 257" Drive, 256" Avenue, 256" Court, 256" Drive, 255" Drive, 255" Lane.

Sewer Improvements:

Sewer improvements that include installation of 10" PVC sewer, manholes and all appurtenances
thereto for the following streets: Elwood Street (formerly Illini Street), 257" Avenue.

Sewer improvements that include installation of 8" PVC sewer, manholes, cleanouts and all
appurtenances thereto for the following streets: Winslow Avenue (formerly Whyman Street),
Parcel 2N Williams Street (formerly Pioneer Street), Parcel 2N Whyman Street (formerly
Victory Street), Parcel 2S Crown King Road (formerly Florence Street), Pioneer Street (formerly
Elwood Street), Globe Avenue (formerly Warner Street), Superior Avenue (formerly Trocar
Avenue), Forest Grove Avenue (formerly La Estrella), Dunlap Road (formerly Pueblo Avenue),
Elwood Street (formerly Illini Street), Victory Street (formerly Trocar Avenue), Parcels 16N and
17N Crown King Road (formerly Victory Street), Kendall Street (formerly Bohne Street),
Parcel 17N Whyman Street (formerly Miami Avenue), Williams Court (formerly Pioneer Court),
Elizabeth Avenue, Hilton Avenue, Hess Avenue, Gibson Lane, Watkins Street, Ripple Road,
Magnolia Street, Rio Vista Lane, Primrose Lane, 259" Avenue, 258" Avenue, 258" Lane, 258"
Drive, 257" Lane, 257" Avenue, 257" Drive, 256" Avenue, 256" Court, 256" Drive, 255"
Drive, 255" Lane.

SWR:gmh 576593 04/27/05



$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

TAX CERTIFICATE OF THE DISTRICT

The undersigned are the Chairman of the District Board and Clerk of Westpark
Community Facilities District (Town of Buckeye, Arizona) (the "District").

This Certificate is executed for the purpose of establishing certain facts existing as of
the date hereof and the reasonable expectations of the District as to future events regarding the
$3,800,000 principal amount of Westpark Community Facilities District (Town of Buckeye,
Arizona) Special Assessment Revenue Bonds, Series 2005 (the "Bonds"), dated May 4, 2005.
The Bonds mature on July 1 in each of the years 2010 to 2015, inclusive, and on July 1, 2020
and July 1, 2029 and are subject to optional and mandatory redemption as shown on Exhibit B
attached hereto and incorporated by reference herein.

The Bonds are authorized and issued pursuant to an Indenture of Trust and
Security Agreement dated as of May 1, 2005 (the "Indenture") by and between the District and
Wells Fargo Bank, National Association (the "Trustee") and are being sold pursuant to a
Purchase Contract dated April 22, 2005 (the "Purchase Contract") by and between the District
and RBC Dain Rauscher Inc. (the "Underwriter") and an Official Statement dated April 22, 2005
(the "Official Statement").

This Certificate also sets forth certain terms and conditions relating to the restrictions
on the use and investment of the proceeds of the Bonds in order that the interest on the Bonds will
be exempt from taxation under the Internal Revenue Code of 1986, as amended (the "Code").

The certifications, covenants and representations contained herein are made on
behalf of the District for the benefit of the owners from time to time of the Bonds. We hereby
certify, covenant and represent for the District the following:

ARTICLE 1
GENERAL

Section 1.1.  Authorization. The undersigned are duly authorized officers of the
District charged, with others, with the responsibility for executing and delivering this Certificate on
the date hereof.

Section 1.2. Reliance on_Other Parties. = The District in making the
representations in this certificate relies on the representations of the Underwriter as set forth in the
Purchase Contract and the Certificate of Underwriter Regarding the Initial Offering Price of the
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Bonds to the Public and as to Yield (the "Underwriter's Certificate") dated as of May 4, 2005. The
District is not aware of any facts or circumstances that would cause it to question the accuracy or
reasonableness of the representations of the Underwriter.

Section 1.3.  Purpose of the Bonds. The Bonds are being issued to provide funds
(A) to acquire and construct certain street, water, sewer and other public improvements within the
District and (B) to pay certain Issuance Costs of the Bonds.

Section 1.4,  Bond Counsel. "Bond Counsel" means Gust Rosenfeld P.L.C. or any
other nationally recognized firm of attorneys experienced in the field of municipal bonds whose
opinions are generally accepted by Underwriters of municipal bonds.

Section 1.5. Additional Definitions. The definitions and cross-references set
forth in Exhibit A, attached hereto, apply to this Certificate and its attachments. The terms used
herein and not otherwise defined in this Certificate and its attachments shall have the same
meanings as defined in Sections 103 and 141 through 150 of the Code and the Treasury Regulations
promulgated thereunder.

Section 1.6, Reasonable Expectations. To the best of each of the undersigned's
knowledge, information and belief, the expectations contained in this Certificate are reasonable. On
the basis of the information contained in this Certificate and its attachments, it is not expected that
the Bonds will be "arbitrage bonds" within the meaning of Section 148 of the Code.

ARTICLE 2
ISSUE DATA

Section 2.1. Governmental Unit. The District is a Governmental Unit.

Section 2.2. Bond Terms. The Bonds shall have such terms as are set forth
above. The Bonds are dated May 4, 2005, and are in the denomination of $1,000 each or $1,000
integral multiples in excess thereof. Interest on the Bonds shall be payable semiannually on January
1 and July 1 of each year during the term of the Bonds, commencing on January 1, 2006.

Section 2.3. Sources and Uses of Proceeds. The total sources and uses of the
proceeds of the Bonds are as shown on Exhibit C, attached hereto.

Section 2.4.  Issue Price, Sale Proceeds and Net Sale Proceeds. The Issue
Price, Sale Proceeds and Net Sale Proceeds of the Bonds are as set forth on Exkibit D hereto.

Section 2.5.  Single Issue. No obligations other than the Bonds are (a) being sold
at substantially the same time (within 15 days) as the Bonds, (b) being sold pursuant to the same
plan of financing as the Bonds, and (c¢) reasonably expected to be paid from 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 Bonds are a part of the same issue
with the Bonds.
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ARTICLE 3
ARBITRAGE (NONREBATE) MATTERS

Section 3.1.  Disposition of Sale Proceeds and Pre-Issuance Accrued Interest;
Temporary Periods. As shown on Exhibit C, attached hereto, the following funds and accounts
will be funded at Closing: Bond Fund, Construction and Acquisition Fund, Issuance and Expenses
Fund and Reserve Fund. A breakdown of the uses of such funds and the relevant Temporary
Period, if applicable, is provided below:

(1) Underwriter's Discount. An amount of $114,000.00 will be retained by the
Underwriter from the Issue Price otherwise paid to the District to purchase the Bonds as
Underwriter's discount.

(ii) Reserve Fund. an amount of $327,675.00 will be deposited in the Reserve
fund and will be used to pay principal and interest on the Bonds in the event that insufficient money
is available in the Bond Fund to pay principal and interest when due. The Reserve Fund will be
replenished from the collections of delinquent assessments. Any amount remaining in the Reserve
Fund on May 1, 2029 will be transferred to the Bond Fund.

(i) Issuance Costs. An amount of $168,500.00 will be deposited in the Issuance
and Expense Fund and used to pay Issuance Costs of the Bonds.

@iv) Project Costs.

(@) An amount of $3,189,825.00 will be deposited in the
Acquisition and Construction Fund and used by the District to acquire and
construct certain public street, water and sewer facilities and improvements.

(b) The District expects that the Net Sale Proceeds allocable to
the Bonds will be used to pay costs of the Project within three (3) years from
the date hereof and will be applied in a manner that satisfies the requirements
of Section 1.148-2(e)(2) of the Treasury Regulations pertaining to the
general 3-year Temporary Period for capital projects set forth below:

(1) Expenditure Test. At least eighty-five percent (85%)
of the Net Sale Proceeds allocable to the Bonds will be allocated to
expenditures for the Project within three (3) years from the date
hereof.

2 Time Test. The District has incurred, or within six
(6) months from the date hereof will incur, binding obligations with
third parties to commence, acquire or construct the Project and to
expend thereon at least five percent (5%) of the Net Sale Proceeds
allocable to the Bonds. The binding obligation consists, or will
consist, 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.
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3) Due Diligence Test. Completion of the Project and
the allocation of the Net Sale Proceeds allocable to the Bonds to
expenditures will proceed with due diligence.

(c) The Net Sale Proceeds allocable to the Bonds deposited in
the Acquisition and Construction Fund may be invested at a yield in excess
of the yield of the Bonds and shall be subject to the arbitrage rebate
requirements provided in Section 148 of the Code and the Treasury
Regulations promulgated thereunder. On or after May 4, 2008, the District
shall make appropriate yield reduction payments for any moneys in the
Construction Fund which are allocable to the Bonds and invested at a yield
in excess of the yield of the Bonds.

(d)  Interest realized from investment of proceeds of the Bonds
deposited in the Construction Fund may be invested in obligations without
regard to yield limitation for the period ending on May 4, 2008 or, if longer,
one year from the date of receipt, and shall be subject to the arbitrage rebate
requirements provided in Section 148 of the Code and the Treasury
Regulations promulgated thereunder.

Section 3.2. Bond Fund; Temporary Period.

i) Bona Fide Debt Service Fund. The Bond Fund will be held as a bona fide
debt service fund which will be used to pay the principal of and interest on the Bonds, as the same
become due. It is reasonably expected that all amounts received as income from the investment of
the Bond Fund will be expended to pay the principal of and interest on the Bonds within one year of
the receipt thereof.

(i1) Thirteen-Month Temporary Period. Any moneys held in the Bond Fund and
allocated to the Bonds, which are to be used to pay principal, interest or call premiums on the Bonds
within thirteen (13) months of the receipt thereof, may be invested in obligations that bear a yield in
excess of the Bonds. Any other allocable moneys in the Bond Fund may be invested in obligations
that bear a yield that does not exceed the yield of the Bonds. Moneys in the Bond Fund are not
subject to the arbitrage rebate requirements provided in Section 148 of the Code and the Treasury
Regulations promulgated.

Section 3.3. No Other Sinking or Pledged Funds. The District has not
established and does not expect to establish or use any sinking fund, debt service fund, redemption

fund, reserve or replacement fund, or similar fund, or any other fund to pay principal or interest on
the Bonds other than the Bond Fund.

Section 3.4. No Replacement. That portion of the Bonds that is to be used to
finance capital expenditures (meaning costs of a type that are properly chargeable to a capital
account, or would be so chargeable with a proper election, under general federal income tax
principles) has a weighted average maturity that does not exceed 120% of the weighted average
reasonably expected economic life of such capital expenditures. Amounts received from the sale of
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the 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 no funds which could be used to
finance the Project which are not pledged, budgeted, earmarked or expected to be used for other
purposes. It is, therefore, not expected that amounts will replace, directly or indirectly, moneys used
directly or indirectly to acquire investments which could be used for the purposes for which the
Bonds are being used.

Section 3.5. No Reimbursement. Other than any reimbursement expenditures
meeting the requirements of Section 1.150-2(d) or (f) of the Treasury Regulations, no portion of the
proceeds from the sale of the Bonds and the earnings from the investment of such proceeds will be
used to reimburse the District for expenditures paid by the District prior to the date hereof.

Section 3.6. No Overissuance. The total proceeds to be received from the sale of
the Bonds and anticipated investment earnings thereon do not exceed the total of the amount
necessary to finance the governmental purposes for which the Bonds are issued as set forth in
Section 1.5 of this Certificate.

Section 3.7. Disposition of Project; Purchase of Bonds. The District does not
expect to dispose of the Project prior to the maturity or retirement of the Bonds, except for such
minor parts or portions thereof as may be disposed of due to normal wear, obsolescence or
depreciation. The District does not intend to purchase, directly or indirectly, any portion of the
Bonds in a transaction or series of transactions that would reduce the yield of the Bonds.

Section 3.8. Investment of Proceeds. No portion of the Bonds is being issued
solely for the purpose of investing the proceeds at a yield higher than the yield of the Bonds or to
replace funds which were used, directly or indirectly, to acquire investments with a yield higher
than the yield of the Bonds.

Section 3.9. No Abusive Arbitrage Device. The transaction contemplated herein
does not represent an exploitation of the difference between taxable and tax-exempt interest rates to
obtain a material advantage and does not overburden the tax-exempt bond market in that the District
is not issuing more bonds, issuing bonds earlier or allowing bonds to remain outstanding longer than
otherwise reasonably necessary to accomplish the governmental purposes of the Bonds.

ARTICLE 4
YIELD AND YIELD LIMITATIONS

Section 4.1.  Yield. For purposes of this Certificate and its attachments, yield is
calculated as set forth in Section 148(h) of the Code and Sections 1.148-4 and 1.148-5 of the
Treasury Regulations. Hence, in general, yield means that discount rate which, when used in
computing the present value of all unconditionally payable payments of principal and interest to be
paid on an obligation and the cost of Qualified Guarantees (if any) paid and to be paid with respect
to such obligation, produces an amount equal to the Issue Price of the obligation. The Underwriter
certifies in the Underwriter's Certificate that the Initial Offering Price of the Bonds is $3,800,000,
which represents the price at which at least ten percent of each maturity of the Bonds were sold to
the public (excluding bond houses, brokers and other intermediaries). For purposes hereof, all
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calculations of yield have been made on the basis of semiannual compounding using a 360-day
year. The yield on the Bonds as computed by the Underwriter, is at least 5.7179%.

Section 4.2. Continuing Nature of Yield Limits. Once moneys are subject to
the vield limits of Section 4.1 hereof, they remain yield restricted until they cease to be Gross
Proceeds of the Bonds.

ARTICLE 5
ARBITRAGE REBATE REQUIREMENTS

Section 5.1. Compliance with Rebate Requirements of the Code and
Treasury Regulations. The District will comply with the Rebate Requirements of the Code and
Treasury Regulations by making or causing to be made such calculations and such payments as are
necessary therefor.

Section 5.2. Prohibited Payments; Specific Investments. No transaction
involving any Non-purpose Investment may be entered into that results in a smaller profit or a larger
loss than would have resulted if such transaction had been at arm's length and had the yield on the
Bonds not been relevant to either party. Moneys to be rebated to the United States shall be invested
In investments that mature on or before the expected rebate date. All investments of Gross Proceeds
and any amounts in the Rebate Fund shall be bought and sold at Fair Market Value. Except for
Certificates of Deposit and Guaranteed Investment Contracts purchased for their Fair Market Value
(see "Fair Market Value" in Exhibit A attached hereto) and except for United States Treasury
Obligations which are purchased directly from the United States Treasury, the District will not
purchase or cause to be purchased any investment that is not of a type traded on an established
securities market (within the meaning of Section 15A.453-1(e)(4)(iv) of the Treasury Regulations).

Section 5.3. Two-Year Spending Exception to Rebate Requirement.

(a) Election to Use Actual Facts Instead of Expectations for the 75%
Construction Expenditures Test. In general, in order to avail itself of the two-year rebate
expenditure exception, the issuer must "reasonably expect” that at least seventy-five percent (75%)
of the Available Construction Proceeds of the issue will be used for, or allocated to, Construction
Expenditures. However, the issuer may elect on or before the Issuance Date to base the seventy-
five percent (75%) test on "actual facts" as opposed to "reasonable expectations."”

The District hereby elects pursuant to Section 1.148-7(f)(2) of the Treasury
Regulations to base the seventy-five percent (75%) Construction Expenditures test of Section 1.148-
7(f) on "actual facts."

(b) Election to Use Actual Facts Instead of Expectations to Determine Available
Construction Proceeds for the First Three Semiannual Expenditure Dates. In general, for purposes

of determining compliance with the first three spending periods set forth in Section 5.6(B) hereof,
Available Construction Proceeds include the amount of future earnings that the issuer reasonably
expected as of the Issuance Date. However, the issuer may elect on or before the Issuance Date to
use actual facts instead of reasonable expectations to determine Available Construction Proceeds for
the first three semiannual expenditure dates.
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The District hereby elects pursuant to Section 1.148-7(f)(2) of the Treasury
Regulations to use actual facts instead of reasonable expectations to determine Available
Construction Proceeds for the first three semiannual expenditure dates.

Section 5.4. 18-Month Expenditure Exception. Pursuant to Section 1.148-
7(d)(3)(i1) of the Treasury Regulations, for purposes of determining compliance with the first two
spending periods under Section 1.148-7(d)(1)(1) of the Treasury Regulations, the amount of
investment earnings on the Sale Proceeds of the Bonds is reasonably expected to be $20,000.00.

ARTICLE 6
OTHER TAX MATTERS

Section 6.1  Not Private Activity Bonds. The Bonds are not Private Activity
Bonds because they do not satisfy both the Private Use Test and the Private Payment or Security
Test or the Private Loan Financing Test.

(1) Private Use Test. 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 (10%) 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.

() Private Payment or Security Test. Except for special assessments on
property within the assessment district described in the Resolution, 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 (1) property used or to be used in a trade or business carried on by a person other
than a state or local govemment unit (except for use on the same basis as the general public), or (ii)
payments in respect of such property; or (b) derived from payments (whether or not 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.

(1i1) Private Loan Financing Test. The District will not use any of the Proceeds
of the Bonds in a manner that 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 or being used to
finance the assessments).
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Section 6.2. Bonds Not Federally Guaranteed. Except for the investments of
the type described in the last sentence of this Section 6.2, no portion of the payment of principal or
interest on the Bonds or any credit enhancement or liquidity device relating to the foregoing is or
will be guaranteed, directly or indirectly (in whole or in part), by the United States (or any agency or
instrumentality thereof). No portion of the Gross Proceeds of the Bonds has been or will be used to
make loans the payment of principal or interest with respect to which is or will be guaranteed (in
whole or in part) by the United States (or any agency or instrumentality thereof), or invested
(directly or indirectly) in federally insured deposits or accounts. The foregoing provisions shall not
apply to (A) proceeds of the Bonds invested for an initial temporary period, as described in
Section 148(a) of the Code, until such proceeds are needed for the purpose for which said
obligations were issued, (B) investments in a bona fide debt service fund (as defined in
Section 1.148-1(b) of the Treasury Regulations), (C) investments in a reasonably required reserve or
replacement fund that meets the requirements of Section 148(d) of the Code, (D) investments in
obligations issued by the United States Treasury, or (E) any other investments permitted under the
Treasury Regulations.

Section 6.3, Information Return. The information contained in the Form 8038-
G, Information Return for Tax-Exempt Governmental Obligations, is true and complete to the best
of the knowledge and belief of the undersigned. The District will file with the Internal Revenue
Service Form 8038-G (and all other required reporting forms) within the time and in the manner
prescribed by the Internal Revenue Service under Section 149(e) of the Code.

ARTICLE 7
MISCELLANEOUS

Section 7.1, Future Events. The District acknowledges that any changes in facts
or expectations from those set forth in this certificate could give rise to different yield restrictions or
rebate requirements from those set forth herein. The District shall promptly contact Bond Counsel
if such changes do occur.

Section 7.2, Permitted Changes; Opinion of Bond Counsel. In the Resolution,
the District covenanted to comply with requirements necessary in order for interest on the Bonds to
remain tax exempt for federal income tax purposes under the provisions of the Code. To implement
the covenants in the Resolution, the District, certifies, represents to and covenants with the owners
from time to time of the Bonds comply with the provisions of this certificate unless and until it
receives the opinion of Bond Counsel to the effect that continued compliance with such provision or
provisions is not necessary for interest on the Bonds to remain tax exempt under the Code.

Section 7.3.  Successors and Assigns. The terms, provisions and conditions of
this Tax Certificate shall bind and inure to the benefit of the respective successors and assigns of the
District.
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Section 7.4. Headings. The headings of this Tax Certificate are inserted for
convenience only and shall not be deemed to constitute a part of this Tax Certificate.

DATED: May 4, 2005

WESTPARK COMMUNITY FACILITIES
DISTRICT (TOWN OF BUCKEYE,
ARIZONA)

Chairman, Board of Directors

. ~
By%;_,}é%%
Cle
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EXHIBIT A
DEFINITIONS

The following terms, as used in this Exhibit A and in the Tax Certificate to which it is
attached and in the other Exhibits to the Tax Certificate, have the following meanings:

"Bona Fide Debt Service Fund" means a fund, including a portion of or an account in that
fund (or in the case of a fund established for two or more bond or note issues, the portion of that fund
allocable to an issue pursuant to applicable Treasury Regulations) or a combination of such funds, accounts
or portions that is used primarily to achieve a proper matching of revenues and Debt Service on an issue
within each Bond Year and that is depleted at least once each Bond Year except for a reasonable carryover
amount (not to exceed the greater of the earnings on the fund for the immediately preceding Bond Year or
one-twelfth of the principal and interest payments on the Bonds for the immediately preceding Bond Year.

"Bond Year" means the annual period relevant to the application of Section 148(f) to the
issue, except that the first and last Bond Years may be less than 12 months long. The last day of a Bond Year
shall be the close of business on the day preceding the anniversary of the Issuance Date of the issue unless the
Issuer selects another date on which to end a Bond Year in the manner permitted by the Code.

"Certificates of Deposit™ means an instrument that has a fixed interest rate, a fixed principal
payment schedule, a fixed maturity and a substantial penalty for early withdrawal.

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

"Controlled" or "Controlled Group" means a group of entities controlled directly or
indirectly by the same entity or group of entities within the meaning of Section 1.150-1(e) of the Treasury
Regulations.

"Fair Market Value" means, in the case of an investment, the price at which a willing
buyer would purchase the investment from a willing seller. If the investment is not readily salable, the Fair
Market Value shall be determined by taking into account the price at which a willing buyer would purchase
the same (or a substantially similar) investment from the issuer of the investment. The price shall not be
increased by brokerage commissions, administrative expenses or similar expenses. The price at which a
willing buyer would purchase an investment that is traded in an established securities market (within the
meaning of Section 15A.453-1(e)(4)(iv) of the Treasury Regulations) shall generally be determined as
provided in Section 20.2031-2 of the Treasury Regulations (relating to estate tax). Different guidelines exist
for determining the Fair Market Value of Certificates of Deposit and Guaranteed Investment Contracts as
described in subparagraphs (A) and (B), below.

(A) Certificates of Deposit. The purchase of a Certificate of Deposit will be deemed to be
an investment purchased at its Fair Market Value if the price at which it is purchased or sold is the bona fide
bid price quoted by a dealer who maintains an active secondary market in such Certificates of Deposit. If
there 1s no active secondary market in such Certificates of Deposit, the purchase of such Certificate of
Deposit will be deemed to be an investment purchased at its Fair Market Value if (i) at least three bona fide
bids are received from unrelated financial institutions, (ii) the Certificate of Deposit is purchased from the
financial institution offering the highest yield, (iii) the yield on the Certificate of Deposit is not less than the
yield then currently available from the provider on comparable Certificates of Deposit offered to other
persons from a source of funds other than Gross Proceeds of an issue of tax-exempt bonds, and (iv) such
yield is not less than the yield on reasonably comparable direct obligations of the United States.
Notwithstanding anything stated previously in this subparagraph (A), the yield of a Certificate of Deposit is
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not less than the highest yield that is published or posted by the provider to be currently available from the
provider on comparable Certificates of Deposit offered to the public and such yield is not less than the yield
on reasonably comparable direct obligations of the United States.

(B) Guaranteed Investment Contracts. A Guaranteed Investment Contract (a "GIC") will
be deemed to be an investment purchased at its Fair Market Value if (i) at least three bids on the GIC from
persons other than those with a material financial interest in the tax-exempt issue (e.g., underwriters) are
received, (ii) the yield on the GIC purchased is at least equal to the yield offered under the highest bid
received from an uninterested party, (iii) the yield on the GIC purchased is at least equal to the yield offered
on reasonably comparable GICs offered to other persons, if any, from a source of funds other than Gross
Proceeds of an issue of tax-exempt bonds, (iv) the price of the GIC purchased takes into account as a
significant factor the issuer's expected drawdown for the funds to be invested (exclusive of float funds and
reasonably required reserve or replacement funds), (v) any collateral security requirements for the GIC
purchased are reasonable, based upon all facts and circumstances, and (vi) the obligor on or provider of the
GIC purchased certifies as to the amount of administrative costs that are reasonably expected to be paid to
third parties in connection with the GIC. For purposes of establishing the Fair Market Value of such a GIC,
administrative costs of the GIC include brokerage or selling commissions paid by or on behalf of the issuer
[or borrower] of the tax-exempt obligations or the obligor on or provider of the GIC, legal and accounting
fees, investment advisory fees, recordkeeping, safekeeping, custody and other similar costs or expenses. The
GIC may be purchased from an obligor or provider that has a material financial interest in the tax-exempt
issue only if the yield on the GIC is at least as high as the highest-yielding GIC for which a qualifying bid is
made. Notwithstanding anything stated previously in this subparagraph (B), the purchase of any GIC will be
at Fair Market Value if the investment contract has a term of six months or less, the GIC is traded on an
established securities market (within the meaning of Section 15A.453-1(e)(4)(iv) of the Treasury
Regulations) or the yield (including administrative fees) on the GIC is more than 1/4% (.25%) below the
yield on the Bonds and such GIC is not entered into for the purpose of offsetting arbitrage earned or to be
earned on other investments of Gross Proceeds.

"501(c)(3) Organization" means an organization described in Section 501(c)(3) of the
Code and exempt from federal income taxation under Section 501(a) of the Code.

"Governmental Unit" means a state, territory or possession of the United States, the
District of Columbia, or any political subdivision thereof referred to as a "state or local governmental unit" in
Section 1.104-1(a) of the Treasury Regulations. "Govemmental Unit" does not include the United States or
any agency or instrumentality of the United States.

"Gross Proceeds" means Proceeds plus Replacement Proceeds of an issue. See Section
1.148-1(b) of the Treasury Regulations.

"Guaranteed Investment Contract" includes (i) any investment that has specifically
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate and (i1) any
agreement to supply investments on two or more future dates (e.g., a forward supply contract).

"Higher Yielding Investments" means any investment property (as defined in Sections
148(b)(2) and (b)(3) of the Code) that produces a yield that (i) in the case of investment property allocable to
Replacement Proceeds of an issue and investment property in a refunding escrow, is more than one
thousandth of one percentage point (.00001) higher than the yield on the applicable issue, and (ii) for all other
purposes of this Certificate, is more than one-eighth of one percentage point (.00125) higher than the yield on
the applicable issue.
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" Issuance Costs" means any financial, legal administrative and other fees or costs incurred
in connection with the issuance of an issue, including underwriter's compensation withheld from the Issue
Price. See Section 1.150-1(b) of the Treasury Regulations.

"Issuance Date" means the date of physical delivery of an issue by the Issuer in exchange
for the purchase price of the issue. See Section 1.150-1(b) of the Treasury Regulations.

"Issue Price" has the meaning set forth in the Tax Certificate and the Underwriter's
Certificates.

"Minor Portion" means an amount equal to the lesser of $100,000 or 5% of the Sale
Proceeds of an issue. See Section 1.148-1(b) of the Treasury Regulations.

"Non-purpose Investments" means any investment property that is acquired with Gross
proceeds as an investment and not in carrying out any governmental purpose of the issue. "Non-purpose
Investments" does not include any investment that is not regarded as "investment property"” or a "non-purpose
investment" for the particular purposes of Section 148 (such as certain investments in U.S. Treasury
obligations in the State and Local Government Series and certain temporary investments), but does include
any other investment that is a "Non-purpose Investment” within the applicable meaning of Section 148 of the
Code and the Treasury Regulations promulgated thereunder.

" Pre-Issuance Accrued Interest" means interest on an obligation that accrued for a period
not greater than one year before its Issuance Date and that will be paid within one year after the Issuance
Date.

" Private Activity Bonds" means obligations of an issue where both the Private Business
use Test and the Private Security or Payment Tests are met or where the Private Loan Financing Test is met.

(A) Private Business Use Test. Generally, an issue of bonds will meet the Private
Business Use Test if more than ten percent (10%) of the proceeds of the bonds are to be used for any Private
Business Use. See Section 141(b)(1) of the Code.

(B)  Private Security or Payment Test. Generally, an issue of bonds will meet the Private
Security or Payment Test if the payment of the principal of (or interest on) bonds representing more than ten
percent (10%) of the proceeds of the issue (i) is secured by (a) any interest in property used in or for a Private
Business Use or (b) payments with respect to such property or (ii) is to be derived from payments in respect
of property or borrowed money used for a Private Business Use. See Section 141(b)(2) of the Code.

(C)  Private Loan Financing Test. Obligations of an issue are also Pnivate Activity Bonds
if more than five percent (5%) of the proceeds (or $5 million, if less) of the issue are to be used to make or
finance loans to Private Persons.

" Private Business Use" means any use (direct or indirect) in a trade or business carried on
by any person other than a Governmental Unit. Any activity by a corporation, association, or partnership is
treated as a trade or business activity.

"Private Person" means any natural person or any artificial person, including a

corporation, partnership, trust or other entity, that is not a Governmental Unit and that is not acting solely and
directly as an officer or employee of or on behalf of the issuer or another Governmental Unit,
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"Qualified Guarantee" means any guarantee of an obligation that constitutes a "qualified
guarantee” within the meaning of Section 1.148-4(f) of the Treasury Regulations.

"Rebate Amount" means with respect to an issue as of any date the excess of future value,
as of that date, of all receipts on Non-purpose Investments acquired with Gross Proceeds of the issue over the
future value, as of that date, of all payments on Non-purpose Investments acquired with Gross Proceeds of
the issue, computed in accordance with Section 148(f) of the Code and Section 1.148-3 of the Treasury
Regulations.

"Related Party" means in reference to a Governmental Unit or 501(c)(3) Organization, any
member of the same Controlled Group, and, in reference to any person that is not a Governmental Unit or
501(c)(3) Organization, a related person is defined in Section 144(a)(3) of the Code.

"Replacement Proceeds" means with respect to an issue, amounts (including any
investment income but excluding any proceeds of that issue) replaced by proceeds of that issue pursuant to
Section 148(a)(2) of the Code. Replacement Proceeds may include amounts held in a sinking fund, pledged
fund or reserve or replacement fund for an issue.

"Sale Proceeds" means that portion of the Issue Price actually or constructively received
by the issuer upon the sale or other disposition of an issue, including any underwriter's compensation
withheld from the Issue Price, but excluding Pre-Issuance Accrued Interest. See Section 1.148-1(b) of the
Treasury Regulations,

"Temporary Period" means the period of time, as set forth in the Tax Certificate,
applicable to particular categories of Proceeds of an issue during which such category of Proceeds may be
invested in Higher Yielding Investments without the issue being treated as arbitrage bonds under Section 148
of the Code.

"Transferred Proceeds" means that portion of the proceeds of an issue (including
Transferred Proceeds of that issue) that remains unexpended at the time that any portion of the principal of
that issue is discharged with the proceeds of a refunding issue and that thereupon becomes proceeds of the
refunding issue in accordance with Section 1.148-9(b) of the Treasury Regulations. Transferred Proceeds do
not include Replacement Proceeds.

The terms "bond", "reasonable retainage", 'reasonably required reserve or
replacement fund", "loan", "sinking fund", "multipurpose issue", "purpose investment", "variable
yield issue" and other terms relating to Code provisions used but not defined in this Certificate shall have the
meanings given to them for purposes of Sections 103 and 141 to 150 unless the context indicates another
meaning,
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EXHIBIT B

MATURITY AND REDEMPTION TERMS

Maturity
Date Principal Interest

(July 1) Amount Rate
2010 $ 110,000 4.55%
2011 115,000 4.70%
2012 120,000 4.85%
2013 125,000 5.00%
2014 135,000 5.10%
2015 140,000 5.20%
2020 * 830,000 5.55%
2029 * 2,225,000 5.90%

* Term Bonds

Special Optional Redemption. The Bonds are subject to call for redemption prior to
maturity, at the option of the District, in whole on any date or, from time to time, in part on any interest
payment date, as randomly determined by the Trustee upon not more than sixty (60) nor less than thirty
(30) days prior notice, upon payment of the applicable 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 applicable redemption date without premium from, and only
from, funds of the District which are prepaid with respect to the special assessments and are deposited for
such purpose plus amounts in excess of the Reserve Fund Requirement in the Reserve Fund (as such
terms are defined in the Indenture) as a result of the prepayment and which are available for such purpose
and from a transfer of Reserve Fund moneys if such moneys are sufficient to redeem all the Bonds.

Optiona] Redemption. The Bonds will also be redeemable on or after July 1, 2015, at the
option of the District in whole on any date or from time to time in part on any interest payment date as
randomly determined by the Trustee upon not more than sixty (60) nor less than thirty (30) days prior
notice upon payment of the applicable redemption price which will consist of the principal amount of the
Bonds so redeemed from the most recent interest payment date to the applicable redemption date without
premium.

Mandatory Redemption. The Bonds maturing on July 1 of the following years will be
redeemed from funds of the District prior to maturity on the following redemption dates and in the
following (sinking fund) amounts upon not more than sixty (60) nor less than thirty (30) days prior notice,
upon payment of the applicable redemption price which consists of the principal amount of the Bonds so
redeemed, without premium, plus accrued interest, if any, on the Bonds so redeemed from the most recent
interest payment to the applicable redemption date:

B-1
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Redemption Principal

Date (July 1) Amount
Bonds maturing on 2020
2016 $ 150,000
2017 155,000
2018 165,000
2019 175,000
2020 (maturity) 185,000
Bonds maturing on 2029
2021 $ 195,000
2022 205,000
2023 220,000
2024 230,000
2025 245,000
2026 260,000
2027 275,000
2028 290,000
2029 (maturity) 305,000
B-2
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EXHIBIT C

SOURCES AND USES OF BOND PROCEEDS AND OTHER MONEYS

SOURCES

Principal amount of Bonds $3,800,000.00
TOTAL SOURCES $3,800,000.00
USES

Deposit to Construction and Acquisition Fund $3,189,825.00
Deposit to the Issuance and Expenses Fund 168,500.00
Underwriter's compensation 114,000.00
Deposit to Reserve Fund 327,675.00
TOTAL USES $3,800,000.00

C-1
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EXHIBIT D

Principal Amount of Bonds
ISSUE PRICE and SALE PROCEEDS

Less: Sale Proceeds deposited in Reserve Fund
Less: Minor Portion

NET SALE PROCEEDS

SWR:gmh 576551 04/27/05

$3,800,000.00
3,800,000.00

(327,675.00)
(100.000.00)

$3,372,325.00
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THIS DISSEMINATION AGENCY AGREEMENT, dated as of May 1,
2005 (hereinafter referred to as this "Agreement"), by and between
Westpark Community Facilities District, a community facilities dis-
trict duly organized and validly existing pursuant to the laws of the
State of Arizona (hereinafter together with its successors referred to
as the "Issuer"), and RBC Dain Rauscher Inc., a corporation duly
incorporated and validly existing pursuant to the laws of the State of
Delaware (hereinafter together with its successors referred to as the

"Agent " ) ;

WITNESSETH:

WHEREAS, pursuant to a Resolution of the district board of

the Issuer (hereinafter referred to as the "Board") adopted on Febru-

ary 15, 2005, the Board has authorized the issuance of certain special

assegsment revenue bonds (hereinafter referred to as the "Securities")

to provide funds for certain public infrastructure purposes provided

for in Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as
amended (hereinafter referred to as the "Enabling Act"); and

WHEREAS, 1in order to provide terms for providing for
compliance with Rule 15¢2-12(b) (5) adopted by the Securities and
Exchange Commission pursuant to the Securities Exchange Act of 1934,
as amended, with respect to the Securities, the Board has duly author-
ized the execution and delivery of a Continuing Disclosure Undertak-
ing, dated the date of initial delivery of the Securities (hereinafter
referred to as the "Undertaking"); and

WHEREAS, in order to assist the Issuer in complying with
the Undertaking, the Board has determined to enter into this Agree-

ment; and

WHEREAS, pursuant to the Enabling Act, the Issuer may enter
into agreements to process the issuance of the Securities, including
this Agreement;

NOW, THEREFCORE, in the joint and mutual exercise of the
their powers, and in consideration of the above premises and of the
mutual covenants herein contained and for other valuable considera-
tion, the parties hereto recite and agree that:

ARTICLE ONE
SECTION 1.01. Definitions.

For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires:

A. The terms in this Agreement have the meanings
assigned to them hereinabove and in the Section 1 of the
Undertaking and include the plural as well as the singular.



B. All references in this instrument to designated
"Articles," "Sections," "Clauses" and other subdivisions
are to the designated Articles, Sections, Clauses 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 Agreement as a
whole and not to any particular Article, Section, or other

gsubdivision.
SECTION 1.02. Notices, etc.
A. Unless otherwise specifically provided herein, any

request, demand, authorization, direction, notice, consent, waiver,
payment or other document provided or permitted by this Agreement by
the Issuer or the Agent to be made upon, given or furnished to or
filed with,

1. 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, 100 North Apache, Suite A, Buckeye,
Arizona 85326, Attention: District Clerk or at any other
address furnished previously in writing to such person by
the Issuer, and

2. the Agent shall be sufficient for every purpose
hereunder if in writing and mailed, first-class postage
prepaid to it at Suite 700, 2398 East Camelback Road,
Phoenix, Arizona 85016, Attention: Managing Director, or at
any other address furnished previously in writing to such
person by the Agent.

B. Where this 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 1.03. 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 con-
struction hereof.

SECTION 1.04. Successors and Assigns.

All covenants and agreements in this Agreement by the
Issuer and the Agent shall bind their successors and assigns, whether
S0 expressed or not.



SECTION 1.05. Severability Clause.

In case any provision in this Agreement or any application
thereof shall be invalid, illegal or unenforceable, the wvalidity,
legality and enforceability of the remaining provisions and
applications shall not in any way be affected or impaired thereby.

SECTION 1.06. Benefits of Agreement.

Nothing in this Agreement, express or implied, shall give
to any person, other than the parties hereto and their successors
hereunder, any benefit or any 1legal or equitable right, remedy or
¢laim under this Agreement.

SECTION 1.07. Governing Law.

This Agreement 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.

SECTION 1.08. Notice of Section 38-511, Arizona Revised Statutes, As
Amended.

The Issuer may, within three (3) years after its execution,
cancel this Agreement, without penalty or further obligation, if any
person significantly involved in initiating, negotiating, securing,
drafting or creating this Agreement on behalf of the Issuer is, at any
time while this Agreement is in effect, an employee or agent of the
Agent in any capacity or a consultant to any other party of this
Agreement with respect to the subject matter of this Agreement and may
recoup any fee or commission paid or due any person significantly
involved in initiating, negotiating, securing, drafting or creating
this Agreement on behalf of the Issuer from the Agent arising as the
result of this Agreement. The Agent has not taken and shall not take
any action which would cause any person described in the preceding
sentence to be or become an employee or agent of the Agent in any
capacity or a consultant to any party to this Agreement with respect
to the subject matter of this Agreement.

SECTION 1.09. Further Assurances; Recording.

The Agent 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 Agreement.

SECTION 1.10. Amendments.

This Agreement may be amended by an instrument in writing
executed and delivered by each of the Agent and the Issuer.



SECTION 1.11. Termination.

The Issuer or the Agent may terminate this Agreement by
giving written notice to the other party at least thirty (30) days
prior to such termination. Otherwise, this Agreement shall terminate
coincident with the termination of the Undertaking. The Issuer is not
required to appoint a successor to the Agent. The absence of the
Agent or a successor to the Agent shall not relieve the Issuer of the
responsibilities of the Issuer pursuant to the Undertaking.

SECTION 1.12. Integration.

This Agreement, when executed and delivered by the parties
hereto, shall constitute the entire agreement between the Issuer and
the Agent with regard to the matters provided for herein.

* k%
ARTICLE TWO

SECTION 2.01. Annual Reports.

The Agent shall compile and deliver each Annual Report to
the Issuer by December 1 of each year for review by the Issuer, and
the Issuer shall thereafter deliver to the Agent any revisions to each
Annual Report by the next succeeding January 15 for dissemination as
set forth in Section 2.03.

SECTION 2.02. Material Events.

A. The Issuer shall provide a written description to the
Agent of the occurrence of any Listed Event which the Issuer has
determined to be material as described in Section 3(b) of the Under-
taking in a timely manner, signed by an appropriate representative of
the Issuer. Upon the Agent becoming aware of any such Listed Event,
the Agent shall promptly notify the Issuer of such Listed Event. (The
Agent shall have no duty or responsibility to review the determination
of the Issuer that such Listed Event is material or the written
description of such Listed Event.)

B. The Agent shall disseminate Notices of Material Events
as set forth in Section 2.04.

SECTION 2.03. Dissemination of Annual Reports.

A. The Agent shall disseminate each Annual Report to the
entities, in the manner and on the dates provided in Section 2 of the
Undertaking.

B. The Agent shall disseminate such information in the
form delivered to the Agent by the Issuer pursuant to Section 2.01.
(Any information furnished by the Agent hereunder for such purpose may
contain a legend to such effect.)



C. The Agent shall promptly provide a copy of each Annual
Report to the Issuer, along with a notice stating the date such Annual
Report was filed and the identities of the entities with which such

Annual Report was filed.

D. The Agent shall also, if necessgary, file the notices
required pursuant to Sections 2(a) (ii) and 2(b) (i) (B) of the Undertak-
ing with respect to inability or failure to provide an Annual Report
and change of fiscal year of the Issuer, respectively, and shall
provide a copy thereof to the Issuer.

SECTION 2.04. Disgemination of Notices of Material Events.

A. The Agent shall disseminate each Notice of Material
Event to the entities and in the manner provided in Section 3 of the
Undertaking within one (1) business day after receipt of such
information by the Agent pursuant to Section 2.02.

B. The Agent shall disseminate such information in the
form delivered to it by the Issuer pursuant to Section 2.02. (Any
information furnished by the Agent hereunder for such purpose may
contain a legend to such effect.)

C. The Agent shall promptly provide a copy of each Notice
of Material Event to the Issuer, along with a notice stating the date
and the identities of the entities with which such Notice of Material
Event wag filed.

SECTION 2.05. Dissemination of Other Notices.

The Agent shall file the notices required pursuant to
Section 5(a) and 6(b) of the Undertaking with respect to termination
of the Undertaking and changes in accounting principles of the Issuer,
respectively, and shall provide a copy thereof to the Issuer.

SECTION 2.06. Duty to Update.

One (1) business day prior to the date the Issuer is
required to file information with a Repository or the Municipal
Securities Rulemaking Board, as applicable, the Agent shall determine,
in the manner the Agent deems appropriate, the names and addresses of
the then existing Repositories and the manner and medium by which
information is to be transmitted and filed with such Repository or the
Municipal Securities Rulemaking Board.

SECTION 2.07. Congequences of Default by Agent; Standard of Care.
A. In the event of a failure of the Agent to comply with
any provisions of this Agreement, the Issuer may take any action at

law or in equity to enforce the obligations of the Agent hereunder.

B. In the absence of bad faith on its part, the Agent 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 Agent or matters of public record.

C. The Agent shall have only such duties as are
specifically set forth in this Agreement and the Undertaking.

D. To the extent permitted by applicable law, the Issuer
shall indemnify and save the Agent, its officers, directors, employees
and agents, harmless for, from and against any loss, expense and lia-
bilities which the Agent may incur arising out of or in the exercise
or performance of the powers and duties of the Agent pursuant to this
Agreement and the Undertaking, including the costs and expenses (in-
cluding attorneys fees) of defending against any claim of liability,
but excluding liabilities due to the gross négligence or willful
misconduct of the Agent. The obligations of the Issuer under this
Section shall survive resignation or removal of the Agent and payment
of the Securities.

SECTION 2.08. Additional Information.

Nothing in this Agreement shall be deemed to prevent the
Issuer from delivering any other information to the Agent, using the
means of dissemination set forth in this Agreement or any other means
of communication, or including any other information in any Annual
Report or Notice of Material Event, in addition to that which is
required by this Agreement. If the Issuer chooses to include any such
information, the Issuer shall have no obligation pursuant to this
Agreement. to update such information or include it in any future
disclosure or notice,

SECTION 2.09. Compensation.

The Issuer shall compensate the Agent for the services
provided and the expenses incurred pursuant to this Agreement in an
amount. to be agreed upon from time to time.

SECTION 2.10. Recordkeeping.

The Agent shall maintain records of the Annual Reports and
the Notices of Material Events including the names of the entities
with which the same were filed and the date of filing, and copies
thereof shall be available to the Issuer upon reasonable request and
the payment of reasonable copying and delivery charges.

* * *



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.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement 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.

WESTPARK COMMUNITY FACILITIES DISTRICT

Dustin Hull, Chairman,
District Board

ATTEST:

.M%r%ujé;_//}4§é;¢€dL‘@“~ _______
ILinda Garrison, District Clerk

RBC DAIN RAUSCHER INC.

Shawn Dralle, Managing Director

1456965.1-4/29/05



CONTINUING DISCLOSURE UNDERTAKING
(ISSUER)

$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
{(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005

(CUSIP BASE NUMBER 96122D)

This Undertaking is executed and delivered by Westpark

Community Facilities District (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
regsolutions authorizing the issuance of the Securities and the
Indenture of Trust and Security Agreement from the Issuer to Wells
Fargo Bank, N.A. with respect to the Securities.

"Central Post Office" shall mean an entity then
recognized by the Securities and Exchange Commission as eligible to
receive filings and submit such filings to the Repositories for
purposes of the Rule. As of the date of this Disclosure Undertaking,
the Central Post Office ig:

DisclosureUSA.org

P.O. Box 684667

Austin, Texas 78768-4667
Fax: (512) 476-6403
http://www.discleosurelUSA.org

"Dissemination Agent" shall mean any agent which has
executed a dissemination agent agreement with the Issuer and such
successors and assigns of such agent.

"Listed Eventg" shall mean any of the events listed in
Section 3(a).



"National Repository" shall wmean any Nationally
Recognized Municipal Securities Information Repository for purposes of
the Rule at the time any information is provided as required by this
Undertaking. (The Issuer shall contact the Securities and Exchange
Commission to determine the National Repositories existing at such
time.) Currently, the following are National Repositories:

Bloomberg Municipal Repository
100 Business Park Drive
Skillman, NJ 08558

Phone: (609) 279-3225

Fax: (609) 279-5962

E-mail: munis@bloomberg.com

Standard & Poor’s Securities Evaluations, Inc.
55 Water Street, 45th Floor

New York, NY 10041

Phone: (212) 438-45%95

Fax: (212) 438-3975

E-mail: nrmsir repository@sandp.com

DPC Data Inc.

One Executive Drive

Fort Lee, NJ 07024

Phone: (201) 346-0701

Fax: (201) 947-0107
E-mail: nrmsiredpcdata.com

FT Interactive Data
Attn: NRMSIR

100 Williams Street

New York, NY 10038
Phone: (212) 771-6999
Fax: (212) 771-739%90
E-mail: nrmesir@ftid.com

The names and addresses of the then-current National Repositories
should be verified each time information is delivered pursuant to this
Undertaking. (A current listing of the National Repositories can be
found at http://www.sgec.gov/info/municipal/nrmsir.htm.)

"Notice of Material Event" shall mean any notice
provided by the Issuer pursuant to, and as described in, Section 3.

"Repository" shall mean each National Repository and
each State Repository.

"Rule" shall mean Rule 15c¢2-12(b)(5) adopted by the
Securities and Exchange Commission under the Securities Exchange Act
of 1934, as the same may be amended from time to time.

"State Repository" shall mean any public or private
repository or entity designated by the State of Arizona and recognized

2



by the Securities and Exchange Commission as a state repository for
purposes of the Rule at the time any information is provided as
required by this Undertaking. (The Issuer shall contact the Securi-
ties and Exchange Commission to determine the State Repositories
existing at such time.) Currently, no State Repositories exist for
the State of Arizona. The name and address of the then-current State
Repository should be verified each time information is delivered
pursuant to this Undertaking.

"Tax-exempt" shall mean that interest on the Securi-
ties is excluded from gross income for federal income tax purposes,
whether or not such interest is includable as an item of tax
preference or otherwise includable directly or indirectly for purposes
of calculating any other tax liability, including any alternative
minimum tax or environmental tax.

Section 2. Contents and Provision of Annual Reports.

(a) (1) THE ISSUER SHALL, OR SHALL CAUSE THE
DISSEMINATION AGENT TO, NOT LATER THAN FEBRUARY 1 OF EACH YEAR,
COMMENCING FEBRUARY 1, 2006, PROVIDE TO EACH REPOSITORY AN ANNUAL
REPORT WHICH IS CONSISTENT WITH THE REQUIREMENTS OF SUBSECTION (b) OF
THIS SECTION.

(ii) IF THE 1ISSUER 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 TOQO THAT
EFFECT NOT LATER THAN SUCH DATE TO EACH REPOSITORY AND TO THE
MUNICIPAL SECURITIES RULEMAKING BOARD 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 1, 2
and 4A of the Official Statement, dated April 22, 2005, with respect
to the Securities.

(B) Information with respect to status of
ownership, amounts of delinquencies and parcels delinquent (including
amount of penalties and interest) and status of foreclosure sales by
tax parcel identification number as such matters relate to the "Spe-
cial Assessments" which are the subject of TABLE 6.

(C) Current balances in the funds held
pursuant to the "Indenture of Trust" described 1in such Limited
Offering Memorandum.

(D) Audited financial statements for the
preceding fiscal year, if any, such statements to be prepared on the
basis of generally accepted accounting principals as applied to
governmental units. {(The Issuer does not currently obtain audited
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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 each of the
Repositories or 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.

(1i1i) 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 regquisite time as part of
the Annual Report and as soon as possible (but not later than thirty
(30) days) after such audited financial statements become available,
the audited financial statements shall be provided to each Reposgitory.

Section 3. Reporting of Material 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:

(i) Principal and interest payment delinquen-
cies.
(ii) Non-payment related defaults.
(iii) Unscheduled draws on debt service reserves

reflecting financial difficulties.

(iv) Unscheduled draws on c¢redit enhancements
reflecting financial difficulties.

(v) Substitution of credit or liquidity pro-
viders, or their failure to perform.

(vi) Adverse tax opinions or events affecting
the tax-exempt status of the Securities (including particularly, but
not by way of limitation,

(A) Receipt of an opinion of nationally
recognized bond counsel to the effect that interest on the Securities
is not Tax-exempt or

(B) Any event adversely affecting the Tax-
exempt status of the Securities, including but not limited to:
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(1) Any non-random audit, investiga-
tion or other challenge of the Tax-exempt status of the Securities by
the Internal Revenue Service or in any administrative or Fjudicial
proceeding or

(I1) The issuance of any regulation,
decision or other official pronouncement by the Internal Revenue
Service or other official tax authority or by any court adversely
affecting the Tax-exempt status of the Securities or securities of the
same type as the Securities or financing structures of the same type
as financed by the Securities.)

(vii) Modifications to rights of holders (i.e.
owners) .

(viii) Bond calls (which are other than mandatory
or scheduled redemptions, not otherwise contingent upon the occurrence
of an event).

(ix) Defeasances.

(x) Release, substitution or sale of property
securing repayment of the Securities (including property leased,
mortgaged or pledged as such security).

(xi) Rating changes.

(b) IF KNOWLEDGE OF THE OCCURRENCE OF A LISTED EVENT
WOULD BE MATERIAL AS INTERPRETED PURSUANT TO THE SECURITIES EXCHANGE
ACT OF 1934, AS AMENDED (PROVIDED, HOWEVER, THAT ANY EVENT UNDER
SUBSECTION (A) (VIII), (IX) OR (XI) OF THIS SECTION SHALL ALWAYS BE
DEEMED TO BE MATERTAL), THE ISSUER SHALL, OR SHALL CAUSE THE DISSEMIN-
ATION AGENT TO, PROMPTLY FILE A NOTICE OF MATERIAL EVENT OF SUCH
OCCURRENCE WITH THE MUNICIPAL SECURITIES RULEMAKING BOARD AND EACH
REPOSITORY.

Section 4. Alternate Means of Disclosure. Notwithstanding
the provisions hereof requiring that the Issuer file the Annual
Reports, the notices of any Listed Event and certain other notices
with each of the Repositories, for so long as there is a Central Post
Office, the Issuer may instead comply with the provisions of this
Undertaking by filing the Annual Reports and such notices with a
Central Post Office.

Section 5. Termination of Reporting Obligation.

(a) The obligations of the Issuer pursuant to this
Undertaking shall terminate upon the legal defeasance, prior redemp-
tion or payment in full of all of the Securities. THE ISSUER SHALL,
OR SHALL CAUSE THE DISSEMINATION AGENT TO, GIVE NOTICE OF SUCH TERMIN-
ATION TO EACH REPOSITORY 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 38-
511, Arizona Revised Statutes, as amended, the provision of which are

incorporated herein.

Section 6. Amendment or Wailver.

(a) Notwithstanding any other provision of this
Undertaking, the Issuer may amend this Undertaking, and any provision
of this Undertaking may be waived, 1f 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 in the identity, nature or
status of the Issuer or type of business conducted; (ii) this Under-
taking, as amended or affected by such waiver, would have complied
with the requirements of the Rule at the time of the primary offering
of the Securities, after taking into account any amendments or inter-
pretations of the Rule, as well as any change in circumstances and
(iii) such amendment or waiver does not materially impair the inter-
ests 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 quali-
tative discussion of the differences in the accounting principles and
the impact of the change in the accounting principles on the presenta-
tion 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 MATERIAL EVENT.

Section 7. Additional Information. Nothing in this Under-
taking 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 Material 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
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Material 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 Material Event.

Section 8. 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.

Section 9. 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 Owner hereunder and may discharge
any such Dissemination Agent, with or without appointing a successor
Dissemination Agent.

Section 10. Duties, Immunities and Liabilities of Dissemi-
nation 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 wilful 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.




Dated: May 4, 2004

WESTPARK COMMUNITY FACILITIES DISTRICT

Dustin Hull, Chairman, District
Board
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$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

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 existing municipal
corporation of the State of Arizona and is governed by duly elected and qualified Mayor and six
Council Members.

3. (a) That on November 5, 2002, Resolution No. 41-02 (the "Resolution")
of the Mayor and Council of the Town, ordering formation of Westpark 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 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.

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 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 of the Town or the Town, the titles of the Mayor and members of
the Council of the Town to their respective offices or the validity, due authorization and
execution of the Resolution; contesting the due organization or valid existence of the District,

-1-
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IN WITNESS WHEREOQF, the undersigned have hereunto set their hands and

the seal of the City on May 4, 2005.

SWR:gmh 576581 04/21/05

TOWN OF BUCKEYE, ARIZONA

Pown Clerk
By_ /. ‘//Q\ “‘%/f//é’f
Téwn Manager
2-



33,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

CLOSING CERTIFICATE OF OWNER

The undersigned, Mike Roston, President, of Azpropertyco Holdings, LLC, an
Arizona limited liability company (the "Company"), acting for and on behalf of the Company,
HEREBY CERTIFY as follows:

1. That he is duly qualified and acting for and on behalf of the Company and
as such is familiar with the books and corporate records of the Company.

2. That the Company is a duly organized and validly existing limited liability
company of the State of Arizona, and the Company has no proceedings pending or contemplated
with a view to liquidation or dissolution.

3. That, pertaining to the issuance and sale of the referenced bonds by the
Westpark Community Facilities District (Town of Buckeye, Arizona) (the "District"), the
following documents (collectively, the "Documents") as executed and delivered by the duly
authorized representative of the Company were approved or the execution and delivery thereof
was authorized by the Company's partners, as necessary, and such approvals and authorizations
remain in full force and effect and have not been repealed, revoked or rescinded and, except as
noted below, such Documents have not been modified or amended:

(a) The Development, Financing Participation and Intergovernmental
Agreement No. 1 (Westpark Community Facilities District) recorded in Maricopa County,
Arizona on August 14, 2003, at Document No. 2003-1113492, and re-recorded on March 8, 2005
at Document No. 2005-0282456 (the "Development Agreement").

(b) The Westpark Community Facilities District Waiver and
Development, recorded in Maricopa County, Arizona on April 29, 2004 at Document No. 2004-
0469989 and re-recorded on March 7, 2005 at Document 2005-0278158; and the First
Amendment to the Westpark Community Facilities District (Town of Buckeye, Arizona) Wavier
and Development Agreement, recorded in Maricopa County, Arizona on October 5, 2004 at
Document No. 2004-1168554 and re-recorded on March 7, 2005 at Document No. 2005-0278159:
and

(c) The Letter of Indemnity dated as of May 4, 2005 from the Company
to the District and RBC Dain Rauscher Inc. (the "Underwriter").

1267619v1 -1-



4. That the representative executing and delivering the Documents had the
authority to execute and deliver the Documents.

5. That the persons named below 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 office set forth below his respective signature and the signature appearing above his
respective name is the genuine official signature of said officer and that Mike Roston is qualified
and acting President of the Company, duly empowered and authorized to execute the Documents
for the Company.

6. That the consummation of the transactions contemplated by the Documents
will not result in any breach of any of the terms, conditions or provisions of, or constitute a default
under, any material indenture, agreement or other instrument to which the Company is a party or
by which the Company may be bound.

7. That the Company is the owner of the real property that is the subject matter
of the Development Agreement.

8. That, except as set forth in the Official Statement, dated April 22, 2005
pertaining to the Bonds referenced in the caption of this certificate, 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 Company from consummating the transactions
contemplated by the Documents.

9. That attached hereto as Exhibit A is a true, complete and correct copy of the
operating agreement of the Company which was in full force and effect as of August 14, 2003, and
which has been in effect from that date to the date hereof and that no amendments to the operating
agreement of the Company have been adopted subsequent to August 14, 2003.

10.  That attached hereto as Exhibit B is a true, complete and correct copy of a
Certificate of Good Standing as to the Company issued by the Arizona Secretary of State dated
April 29, 2005. Nothing has occurred since the date of the Certificate of Good Standing which
would cause the Company to no longer be in good standing.

11.  That all of the representations and warranties of the Company made and
contained in the Documents are true and correct in all material respects as of the date hereof as if
said representations and warranties were made as of the date hereof.

12.  That the Company has reviewed the Complete Self-Contained Appraisal
Report dated January 3, 2005 of Burke Hansen, LLC ("Appraisal") and believes that the estimated
market values of the appraised properties contained in the Appraisal were not unreasonable in light
of all facts and circumstances known to the Company.

13.  The Company is not now insolvent, nor did the levy of the assessments

against property in the District owned by the Company render such Company insolvent or
incapable of the performance of any of its obligations including without limitation the Company’s

1267619v1 -2-



ability to pay future assessments against such property nor does the levy of the assessments or the
current financial standing of the Company leave the Company with unreasonably small capital or
assets rendering the Developer incapable of developing the development described in the Official
Statement pertaining to the Bonds.

14.  The Company certifies that all improvements financed with the Bonds will
be owned by a governmental entity and available for use by the general public and that the
Company will proceed with all reasonable speed to develop such improvements and the property
benefited thereby and to transfer said improvements to the District after the property benefited
thereby 1s developed.

[Signature block appears on the following page.]

1267619v1 3.



IN WITNESS WHEREOF, the undersigned has hereunto set his hand on May 4,

2005.
AZPROPERTYCO HOLDINGS, LLC, an
Arizona limited liability company
N 7wl
Mike Roston -
Its: President
ATTACHMENTS

Exhibit A - Operating Agreement
Exhibit B - Certificate of Good Standing
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OPERATING AGREEMENT
OF

AZPROPERTYCO HOLDINGS, LLC

Effective as of

April 12, 2002

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS AGREEMENT HAVE NOT
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER
- THE SECURITIES ACT OF 1933, AS AMENDED, NOR UNDER ANY STATE SECURITIES
ACTS OR OTHER SIMILAR STATE STATUTES, IN RELIANCE UPON EXEMPTIONS
FROM REGISTRATION UNDER THOSE ACTS. THE SALE OR OTHER DISPOSITION OF
THE MEMBERSHIP INTERESTS IS RESTRICTED AS STATED IN THIS AGREEMENT
AND IN ANY EVENT IS PROHIBITED UNLESS THE COMPANY RECEIVES AN
OPINION OF C OUNSEL OR OTHER EVIDENCE SATISFACTORY TO THE COMPANY
OR ITS COUNSEL THAT SUCH SALE OR OTHER DISPOSITION CAN BE MADE
WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
AND ANY OTHER APPLICABLE STATE STATUTES. BY ACQUIRING THE
MEMBERSHIP INTERESTS REPRESENTED BY THIS AGREEMENT, EACH MEMBER
REPRESENTS THAT IT HAS ACQUIRED THE SECURITIES FOR INVESTMENT AND
THAT IT WILL NOT SELL OR OTHERWISE DISPOSE OF ITS MEMBERSHIP INTEREST
WITHOUT REGISTRATION OR OTHER COMPLIANCE WITH THE AFORESAID ACTS
AND THE RULES AND REGULATIONS THEREUNDER.
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OPERATING AGREEMENT
OF

AZPROPERTYCO HOLDINGS, LLC

THIS OPERATING AGREEMENT (this “Agreement”) is effective as of the 12 day of
April, 2002, by and among the Persons set forth on Exhibit A attached hereto, as amended from
time to time (each, individually, a “Member” and, collectively, the “Members”).

For the consideration of their mutual covenants hereinafter set forth, the Members hereby
agree as follows:

ARTICLE 1
FORMATION, NAME, PURPOSES., DEFINITIONS

1.1  FORMATION. The Company was formed pursuant to the Arizona Limited
Liability Company Act (the “Act”), effective upon the filing of the Articles of Organization for
the Company with the Arizona Corporation Commission. The parties hereto hereby adopt this
Agreement effective as of the date hereof. The Members shall sign and acknowledge any and all
certificates and instruments and do all filing, recording and other acts as may be appropriate to
comply with the requirements of the laws relating to the formation, operation and maintenance of
the Company in all jurisdictions in which the Company desires to conduct business, including
the filing of any necessary amendments to the Articles of Organization to reflect the terms of this
Agreement. The Members shall cause the Company to be qualified or authorized to do business
in any state in which such qualification or authorization is necessary in connection with the
conduct of the Company’s business. This Agreement shall constitute the Company’s operating
agreement for purposes of the Act.

1.2 TREATMENT AS PARTNERSHIP. The Members intend that the Company
shall be operated in a manner consistent with its treatment as a partnership for federal and state
income tax purposes. The Members also intend that the Company not be operated or treated as a
partnership for purposes of Section 303 of the Federal Bankruptcy Code. No Member shall take
any action inconsistent with the express intent of the parties hereto.

1.3 NAME. The name of the Company shall be “Azpropertyco Holdings, LLC.”

1.4 REGISTERED OFFICE. The Company’s registered office shall be located at
7800 East Via de Belleza, Scottsdale, Arizona 85258, for the purpose of maintaining the records
required to be maintained under the Act, or at such other location as the Managers shall
determine,
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1.5 PURPOSE AND POWERS. The purpose of the Company is to own, finance,
develop, improve, entitle, manage, lease, sell or otherwise dispose of real property. The
Company may exercise all powers reasonable or necessary to pursue the same. The Company
also may engage in and do any act concerning any or all lawful businesses for which limited
liability companies may be organized under Arizona law. The Company shall have all of the

powers permitted by law.

1.6 TERM. The term of the Company commenced on the filing of the Company’s
Articles of Organization and shall continue in perpetuity, unless sooner terminated under the
provisions of this Agreement or in accordance with the Act.

1.7 AGENT FOR SERVICE OF PROCESS. The name and business address of the
Company’s initial agent for service of process is Gallagher & Kennedy Service Corporation,
2575 East Camelback Road, Phoenix, Arizona 85016-9225. The Presiding Member may remove
and replace the Company’s agent for service of process at any time.

1.8  DEFINITIONS. The following terms, which are used generally throughout this
Agreement, shall have the following meanings:

()  “Act” shall mean the Arizona Limited Liability Company Act, Chapter 4
of Title 29, Arizona Revised Statutes, as amended from time to time.

(b)  “Adjusted Capital Account Balance” shall mean, with respect to any
Member, the b alance o f such M ember’s C apital A ccount as o fthe end of the relevant Fiscal
Year, after giving effect to the following adjustments:

@) Credit to such Capital Account any amounts which such Member
is obligated to restore pursuant to this Agreement or as determined pursuant to Regulations
Section 1.704-1(b)(2)(ii)(c), or is deemed to be obligated to restore pursuant to the penultimate
sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(1)(5); and

(i)  Debit to such Capital Account the items described in clauses (4),
(5) and (6) of Section 1.704-1(b)(2)(i1)(d) of the Regulations.

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the
provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently
therewith.

(c) “Affiliate(s)” shall mean with respect to any Person (i) any officer,
director, manager, general partner, or trustee of such Person; (ii) any Person directly or indirectly
owning, controlling or holding with power to vote fifty percent (50%) or more of the outstanding
voting securities, partnership interests, limited liability company interests, or other equity
interests of such other Person,; (iii) any Person fifty percent (50%) or more of whose outstanding
voting securities, partnership interests, limited liability company interests, or other equity
interests are directly or indirectly owned, controlled or held with power to vote by such other
Person; (1v) any corporation, partnership, limited liability company, trust or other entity, directly
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or indirectly through one or more intermediaries, controlling, controlled by or under common
control with such Person; and (v) any officer, director, manager, general partner, trustee or
beneficiary of any entity described in clauses (i) through (iv) above. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”), as used with respect to any Person or group of Persons, shall mean the
power to direct or cause the direction of the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, partnership interests, limited
liability company interests, or other interests, or by contract or otherwise.

(d  “Agreement” shall mean this written operating Agreement, as amended
from time to time.

(e) “Bankruptcy” of a Person means the occurrence of any of the following
events: (i) the filing by such Person of a voluntary case or the secking of relief under any
chapter of Title 11 of the United States Code, as now constituted or hereafter amended (the
“Bankruptcy Code”), (ii) the making by such Person of a general assignment for the benefit of its
creditors, (iii) the admission in writing by such Person of its inability to pay its debts as they
mature, (iv) the filing by such Person of an application for, or consent to, the appointment of any
receiver or a permanent or interim trustee of such Person or of all or any portion of its property,
including without limitation the appointment or authorization of a trustee, receiver or agent under
applicable law or under a contract to take charge of its property for the purposes of enforcing a
lien against such property or for the purpose of general administration of such property for the
benefit of its creditors, (v) the filing by such Person of a petition seeking a reorganization of its
financial affairs or to take advantage of any bankruptcy, reorganization, insolvency, readjustment
of debt, dissolution or liquidation law or statute, or an answer admitting the material allegations
of a petition filed against it in any proceeding under any such law or statute, (vi) the
commencement of an involuntary case against such Person by the filing of a petition under any
chapter of the Bankruptcy Code in which, within sixty (60) days after the filing thereof, the
petition is not dismissed and the order for relief is not stayed or dismissed, (vii) the entry of an
order, judgment or decree appointing a receiver or a permanent or interim trustee of such Person
or of all or any portion of its property, including without limitation the entry of an order,
Jjudgment or decree appointing or authorizing a trustee, receiver or agent to take charge of the
property of such Person for the purpose of enforcing a lien against such property or for the
purpose of general administration of such property for the benefit of the creditors of such Person,
which order, judgment or decree continues unstayed and in effect for a period of sixty (60) days,
or (viil) the entry of an order, judgment or decree, without the approval or consent of such
Person, approving or authorizing the reorganization, insolvency, readjustment of debt,
dissolution or liquidation of such Person under any such law or statute, which order, judgment or
decree continues unstayed and in effect for a period of sixty (60) days.
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® “Book Value” means, with respect to any asset, the asset’s adjusted basis
for federal income tax purposes, except as follows:

@) The mitial Book Value for any asset (other than money)
contributed by a Member to the Company shall be the gross fair market value of such asset, as
determined by all of the Members at the time of contribution;

(i1)  The Book Value of all Company assets shall be adjusted to equal
their respective gross fair market values, as reasonably determined by all of the Members as of
the following times: (a) the acquisition of an additional Interest in the Company by any new or
existing Member in exchange for more than a de minimis Capital Contribution; (b) the
distribution by the Company to a Member of more than a de minimis amount of cash or property
as consideration for an Interest in the Company, if (in any such event) such adjustment is
necessary or appropriate, in the reasonable judgment of the Presiding Member to reflect the
relative economic interests of the Members in the Company; or (c) the liquidation of the
Company for Federal income tax purposes pursuant to Regulations Section 1.704-1(b)(2)(ii)(g);
provided, however, that, if a Member, or former Member whose Interest in the Company is being
purchased or liquidated does not accept the proposed adjustment to the Book Value of any asset
or assets, then such adjustment shall be determined by the following procedure: the disagreeing
Member and the other Members shall each select a qualified appraiser. Unless the same Person is
selected, the two appraisers shall then jointly nominate a third, neutral qualified appraiser, who
shall determine the appropriate adjustment and whose determination shall be final and conclusive
on the parties;

(ii1)  The Book Value of any Company asset distributed to any Member
shall be adjusted to equal its gross fair market value on the date of distribution as determined by

all of the Members;

(iv)  The Book Values of the Company’s assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulation Section 1.704-
1(b)(2)(iv)(m) and Section 7.2(g) hereof; provided, however, that Book Values shall not be
adjusted pursuant to this clause (iv) to the extent that an adjustment pursuant to clause (ii) of this
definition is necessary or appropriate in connection with a transaction that would otherwise result

in an adjustment pursuant to this clause (iv); and

) If the Book Value of an asset has been determined or adjusted
pursuant to clause (1), (ii) or (iv) above, such B ook V alue shall thereafter be adjusted by the
Depreciation taken into account from time to time with respect to such asset for purposes o f
computing Profits and Losses.
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(g)  “Capital Account” means, with respect to any Member or other owner of
an Interest in the Company, the Capital Account maintained for such Person in accordance with
the following provisions:

(1) To each such Person’s Capital Account there shall be credited such
Person’s Capital Contributions, such Person’s distributive share of Profits and any items in the
nature of income or gain that are specially allocated pursuant to Sections 7.2 or 7.3 hereof, and
the amount of any Company liabilities assumed by such Person (excluding assumed liabilities
that have been taken into account in computing the Net Asset Value of any Company property
distributed to such Person);

(i)  To each such Person’s Capital Account there shall be debited the
amount of cash and the Net Asset Value of any Company property distributed to such Person
pursuant to any provision of this Agreement, such Person’s distributive share of Losses, and any
items in the nature of expenses or losses that are specially allocated pursuant to Sections 7.2 or
7.3 hereof, and the amount of any liabilities of such Person assumed by the Company (excluding
assumed liabilities that were taken into account in computing the Net Asset Value of any
property contributed by such Person to the Company);

(i) In the event any Interest in the Company is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account
of the transferor to the extent it relates to the transferred Interest; and

(iv)  Section 752(c) of the Code shall be applied in determining the
amount of any liabilities taken into account for purposes of this definition of “Capital Account.”

The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Sections 1.704-1(b) and 1.704-2 of the
Regulations and shall be interpreted and applied in a manner consistent with such Regulations.
The Presiding Member may modify the manner of computing the Capital Accounts or any debits
or credits thereto (including debits or credits relating to liabilities that are secured by contributed
or distributed property or that are assumed by the Company or any Member) in order to comply
with such Regulations, provided that any such modification is not likely to have a material effect
on the amounts distributable to any Member pursuant to Section 10,3 hereof upon the dissolution
of the Company. Without limiting the generality of the preceding sentence, the Presiding
Member shall make any adjustments that are necessary or appropriate to maintain equality
between the aggregate sum of the Capital Accounts and the amount of capital reflected on the
balance sheet of the Company, as determined for book purposes in accordance with Section
1.704-1(b)(2)(iv)(g) of the Regulations. The Presiding Member shall also make any appropriate
modifications if unanticipated events (for example, the availability of investment tax credits)
might otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b).

(h)  “Capital C ontribution” shall mean any contribution to the ¢ apital ofthe
Company in cash, property, or services by a Member whenever made.
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(i) “Code” shall mean the Internal Revenue Code of 1986, as amended from
time to time.

)] “Company” shall mean Azpropertyco Holdings, LLC.

(k) “Company Minimum Gain” has the same meaning as the term
“partnership minimum gain” under Regulations Section 1.704-2(d) of the Regulations.

)] “Depreciation” means, for each Fiscal Year or other period, an amount
equal to the depreciation, amortization or other cost recovery deduction allowable with respect to
an asset for such year or other period, except that if the Book Value of an asset differs from its
adjusted b asis for federal income tax p urposes at the beginning o f such year or o ther p eriod,
Depreciation shall be an amount that bears the same ratio to such beginning Book Value as the
federal income tax depreciation, amortization or other cost recovery deduction for such year or
other period bears to such beginning adjusted tax basis; provided, however, that if such
depreciation, amortization or other cost recovery deductions with respect to any such asset for
federal income tax purposes is zero for any Fiscal Year, Depreciation shall be determined with
reference to the asset’s Book Value at the beginning of such year using any reasonable method
selected by the Presiding Member.

(m) “Event of Withdrawal” shall mean those events and circumstances listed
in Section 29-733 of the Act.

(n) “Fiscal Year” means the Company’s fiscal year, which shall be a calendar
year,

(o)  “Interest” in the Company shall mean the economic rights of a Member
and its permitted assignees and successors to share in distributions of cash and other property
from the Company pursuant to the Act and this Agreement, together with its allocable share of
the C ompany's P rofits or Losses and taxable income or 1 oss for federal and state income tax

purposes.

(3] “Member” shall mean each Person identified on Exhibit A who acquires
an Interest in the Company and executes a counterpart of this Agreement as a Member.

(@ “Member Nonrecourse Debt Minimum Gain” has the same meaning as the
term “partner nonrecourse debt minimum gain” under Section 1.704-2(i)(2) of the Regulations
and shall be determined in accordance with Section 1.704-2(i)(3) of the Regulations.

() “Member Nonrecourse Deductions” has the same meaning as the term
“partner nonrecourse deductions” under Regulations Section 1.704-2(i)(1). The amount of
Member Nonrecourse Deductions with respect to a Member Nonrecourse Debt for each Fiscal
Year of the Company equals the excess (if any) of the net increase (if any) in the amount of
Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt
during such Fiscal Year over the aggregate amount of any distributions during such Fiscal Year
to the Member that bears the economic risk of loss for such Member Nonrecourse Debt to the
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extent that such distributions are from the proceeds of such Member Nonrecourse Debt which are
allocable to an increase in Member Nonrecourse Debt Minimum Gain attributable to such
Member Nonrecourse Debt, determined in accordance with Section 1.704-2(1)(2) of the
Regulations.

(s) “Net Asset V alue” means, with respect to any asset (other than money)
contributed by a Member to the Company’s capital or distributed by the Company to any
Member, the amount by which the gross fair market value of such asset, as determined by all of
the Members at the time of such contribution or distribution, exceeds the total monetary
obligations then secured by such asset or otherwise assumed by the transferee at the time of such
contribution or distribution. In the case of contributed services, if any, the Net Asset Value shall
be equal to the value thereof as determined by all of the Members at the time of contribution.

) “Net Available Cash Flow” means the excess of gross cash receipts
(exclusive of Capital Contributions and, except to the extent that the Presiding Member
determines otherwise, proceeds received from any borrowings by the Company) over cash
disbursements for (a) all operating costs, (b) all principal and interest payments on debts
(including Member loans), (c) all asset acquisition costs and capital costs necessary for the
maintenance, repair and improvement of the Company's assets, and (d) reasonable reserves, as
determined by the Presiding Member. Net Available Cash Flow shall not be reduced by
depreciation, cost recovery deductions and other non-cash charges.

(u)  “Nonrecourse Debt” or “Nonrecourse Liability” has the same meaning as
the term “nonrecourse liability” under Section 1.704-2(b)(3) of the Regulations.

(v)  “Nonrecourse Deductions” has the meaning set forth in Section 1.704-
2(b)(1) of the Regulations. The amount of Nonrecourse Deductions for a Company Fiscal Year
equals the excess (if any) of the net increase (if any) in the amount of Company Minimum Gain
during that Fiscal Year over the aggregate amount of any distributions during that Fiscal Year of
proceeds of a Nonrecourse Debt that are allocable to an increase in Company Minimum Gain,
determined according to the provisions of Section 1.704-2(c) of the Regulations.

(w)  “Percentage Interest” shall mean for each Member the percentage set forth
next to each Member’s name on Exhibit A attached hereto.

(x)  “Person” shall mean any individual and any legal entity.

(6%) “Preferred R eturn” shall mean, as o f any given d ate, a ggregate accruals
equal to a twelve-percent (12%) cumulative, annual return, compounded monthly, on the
unreturned portion of each Member’s Capital Contributions, which shall accrue from the date of
each Capital Contfribution until each Capital Contribution has been returned to the Member, and
which shall be payable quarterly on the 15™ day of each of April, July, October and January,
subject to the provisions of Article VI,

(z) “Presiding Member” shall mean the Person designated, from time to time,
as the Presiding Member pursuant to Section 3.10(b).
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(aa)  “Prime Rate” shall mean the prime rate of interest published in the Wall
Street Journal from time to time. If the Wall Street Journal ceases to publish a Prime Rate, the
Presiding Member shall determine a substitute method for determining the Prime Rate.

(bb) “Profits” or “Losses” means, for each Fiscal Year or other period, the
taxable income or taxable loss of the Company as determined under Code Section 703(a)
(including in such taxable income or taxable loss all items of income, gain, loss or deduction
required to be stated separately pursuant to Section 703(a)(1) of the Code) with the following
adjustments:

1) All items of gain or loss resulting from any disposition of the
Company’s property shall be determined upon the basis of the Book Value of such property
rather than the adjusted tax basis thereof}

(i)  Any income of the Company that is exempt from federal income
tax shall be added to such taxable income or loss;

(i)  Any expenditures of the Company that are described in Code
Section 705(a)(2)(B), or treated as such pursuant to Regulations Section 1.704-1(b)(2)(iv)(i), and
that are not otherwise taken into account in the computation of taxable income or loss of the
Company, shall be deducted in the determination of Profits or Losses;

(iv)  If the Book Value of any Company asset is adjusted pursuant to
clause (ii) or (iii) of the definition of “Book Value” set forth above, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such asset for
purposes of computing Profits or Losses unless such gain or loss is specially allocated pursuant
to Sections 7.2 or 7.3 hereof; and

(v)  In licu of the depreciation, amortization, and other cost recovery
deductions taken into account in determining such taxable income or loss, there shall be
deducted Depreciation, computed in accordance with the definition of such term in this Section
1.8.

Notwithstanding any of the foregoing provisions, any items that are specially allocated pursuant
to Section 7.2 or 7.3 hereof shall not be taken into account in computing Profits or Losses.

(cc) ‘“Regulations” shall mean the Regulations issued by the Treasury
Department under the Code.

ARTICLE II
CAPITAL CONTRIBUTIONS

21  INITIAL _CAPITAL CONTRIBUTIONS. The Members agree and
acknowledge that each Member has contributed capital to the Company with a fair market value
at the time of contribution that is equal to the amount set forth next to such Member’s name on
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the attached Exhibit A, and that such amount shall serve as the Member’s initial Capital Account
balance for all purposes of this Agreement.

2.2 ADDITIONAL CAPITAL CONTRIBUTIONS AND MEMBER LOANS. If
the Members unanimously agree at any time that the Company requires additional capital in
order to pay when due the obligations and expenses of the Company or otherwise to accomplish
the Company’s purposes, then each Member shall have the obligation to make additional cash
contributions to the capital of the Company in proportion to their Percentage Interests.

23 NO INTEREST, NO PRIORITY. Except as otherwise provided in this
Agreement, no Member shall be entitled to interest of any kind on account of a Capital
Contribution nor shall any Member have priority over any other Member as to the return of its
Capital Contributions.

24 RETURN OF CAPITAL. Except upon dissolution and liquidation of the
Company as set forth in Article X of this Agreement, there is no agreement for, nor time set for,
the return of any Capital Contribution of any Member. To the extent funds are available
therefor, the Members may return such capital out of operating revenues or out of proceeds of
the sale or refinancing of Company property, after reserving sufficient funds, in the reasonable
discretion of the Presiding Member, for payment of debts, existing and future acquisitions,
working capital, contingencies, replacements and withdrawals of capital, if any, and to the extent
of available funds, the Presiding Member shall return such capital at dissolution and termination,
as hereinafter set forth. If any Member shall receive the return, in whole or in part, of its Capital
Contributions, such Member shall nevertheless be liable to the Company for any sum wrongfully
returned to it or for any sum, not in excess of such return with interest, necessary to discharge
Company liabilities to all creditors who extended credit or whose claims arose before such
return, all as and to the extent required by applicable laws.

ARTICLE III
MEETINGS

31  ANNUAL MEETINGS. The annual meeting of the Members shall be held on
the first Monday in the month of July each year, beginning with the year 2002 at 10:00 o’clock
a.m., for the purpose of electing officers and for the transaction of such other business as may
come before the meeting. If the day fixed for the annual meeting shall be a legal holiday, such
meeting shall be held on the next succeeding business day. If the election shall not be held on
the day designated herein for the annual meeting of the Members, or at any adjournment thereof,
the Members shall cause the election to be held at a special meeting of the Members as soon
thereafter as it may conveniently be held.

32 REGULAR MEETINGS. The Members may, by resolution, prescribe the time
and place for the holding of regular meetings and may provide that the adoption of such
resolution shall constitute notice of such regular meetings. If the Members do not prescribe the
time and place for the holding of regular meetings, such regular meetings shall be held at the
time and place specified by the Presiding Member in the notice of each such regular meeting,
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3.3  SPECIAL MEETINGS. Special meetings of the Members, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Presiding Member or by

any two Members,

34  NOTICE OF MEETING. W ritten or telephonic notice s tating the p lace, d ay
and hour of the meeting and, in case of a special meeting, the purposes for which the meeting is
called shall be delivered not less than three days before the date of the meeting, either personally
or by mail, by or at the direction of the Presiding Member, to each Member of record entitled to
vote at such meeting, if mailed, such notice shall be deemed to be delivered when deposited in
the United States mail, addressed to the Member at its address as it appears on the books of the
Company, with postage thereon prepaid. When all the Members of the Company are present at
any meeting, or if those not present sign in writing a waiver of notice of such meeting, or
subsequently ratify all the proceedings thereof, the transactions of such meeting are as valid as if
a meeting were formally called and notice has been given.

3.5 QUORUM. At any meeting of the Members, a majority of the equity interests, as
determined by the capital contribution of each Member as reflected on the books of the
Company, represented in person or by proxy, shall constitute a quorum at a meeting of the
Members. If less than said majority of the equity interests are represented at a meeting, a
majority of the interests so represented may adjourn the mecting from time to time without
further notice. At such adjourned meeting at which a quorum shall be present or represented,
any business may be transacted which might have been transacted at the meeting as originally
notified. The Members present at a duly organized meeting may continue to transact business
until adjournment, notwithstanding the withdrawal of enough Members to leave less than a

quorum.

3.6 PROXIES. At all meetings of Members, a Member may vote by proxy executed
in writing by the Member or by its duly authorized attorney-in-fact. Such proxy shall be filed
with the Presiding Member of the Company before or at the time of the meeting. No proxy shall
be valid afier three months from the date of execution, unless otherwise provided in the proxy.

3.7 VOTING BY CERTAIN MEMBERS. Interests in the Company that are held in
the name of a corporation, partnership or company may be voted by such officer, partner, agent
or proxy as the bylaws of such entity may prescribe or, in the absence of such provision, as the
board of directors of such entity may d etermine. Interests in the Company that are held by a
trustee, personal representative, administrator, executor, guardian or conservator may be voted
by such Person, either in person or by proxy, without a transfer of such certificates into such
Person’s name.

3.8 MANNER OF ACTING.

(a) Formal Action by Members. Ordinarily, the act of a majority of the
Members present at a meeting at which a quorum is present shall be the act of the Members,
Upon demand of any Member, voting on a particular issue shall be in accordance with
percentage of equity ownership in the Company.

1004064v2/12589-0021 10




(b)  Procedure. The Presiding Member of the Company shall preside at
meetings of the Members, may move or second any item of business, but shall not vote upon any
matter when there is an even number of Members present and the Members are evenly divided as
to an issue. A record shall be maintained of the meetings of the Members. The Members may
adopt their own rules of procedure, which shall not be inconsistent with this Agreement.

(©) Presumption of Assent. A Member of the Company, who 1s present at a
meeting of the Members, at which action on any matter is taken, shall be presumed to have
assented to the action taken, unless its dissent shall be entered in the minutes of the meeting or
unless it shall file its written dissent to such action with the person acting as secretary of the
meeting before the adjournment thereof or shall forward such dissent by certified mail to the
secretary of the meeting immediately after the adjournment of the meeting. Such right to dissent
shall not apply to a Member who voted in favor of such action.

(d) Informal Action of Members. Unless otherwise provided by law, any
action required to be taken at a meeting of the Members, or any other action which may be taken
at a meeting of the Members, may be taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all the Members entitled to vote with respect to the
subject matter thereof.

3.9 TELEPHONE MEETING. Members of the Company may participate in any
meeting of the Members by means of conference telephone or similar communication if all
Persons participating in such meeting can hear one another for the entire discussion of the
matter(s) to be voted upon. Participating in a meeting pursuant to this Section 3.9 shall
constitute presence in person at such meeting.

3.10 MANAGEMENT/OFFICERS.

()  Management. The business of the Company shall be conducted under the
exclusive management of its Members, who shall have exclusive authority to act for the
Company in all matters. The Members may, from time to time, designate certain Members or
officers to act for the Company in certain matters.

(b) Presiding Member.

(1) The Presiding Member shall, when present, preside at all meetings
of the Members and be the official spokesperson for the Company. The Presiding Member may
sign, on behalf of the Company, such deeds, mortgages, bonds, contracts or other instruments
which have been appropriately authorized to be executed by the Members, except in cases where
the signing or execution thereof shall be expressly delegated by the Members or by this
Agreement or by statute to some other officer or agent of the Company; and, in general, it shall
perform such duties as may be prescribed by the Members from time to time.

(i)  The Presiding Member is hereby designated as the “tax matters
member” of the Company under IRC Section 6231(a)(7) of the IRC to manage administrative
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tax proceedings conducted at the Company level by the Internal Revenue Service with respect to
Company matters.

(iii)  The Presiding Member of the Company shall also be responsible
for the general o verall supervision o fthe business and a ffairs o fthe Company. T he specific
authority and responsibility of the Presiding Member shall include the following:

(A)  The Presiding Member shall effectuate this Agreement and
the decisions of the Members.

(B) The Presiding Member shall direct and supervise the
operation of the Company.

(C)  The Presiding Member, within such parameters as may be
set by the Members, shall establish such charges for services and products of the Company as
may be necessary to provide adequate income for the efficient operation of the Company.

(D)  The Presiding Member, within the budget established by
the Members, shall set and adjust wages and rates of pay for all personnel of the Company and
shall appoint, hire and dismiss all personnel and regulate their hours of work.

(BE)  The Presiding Member shall keep the Members advised in
all matters pertaining to the operation of the Company, services rendered, operating income and
expense, financial position, and to this end, shall prepare and submit a report to the Members at
each regular meeting and at other times as may be directed by the Members.

(c) Other Officers. The Company may, at the discretion of the Members,
have additional officers i ncluding, without limitation, a secretary to record the minutes of the
Members and to attest the signature of the Presiding Member and a treasurer to account for the
financial transactions of the Company. These other officers need not be selected from among the
Members. One person may hold two or more offices. When the incumbent of an officer is (as
determined by the incumbent itself or by the Members) unable to perform the duties thereof or
when there is no incumbent of an office (both such situations referred to hereafter as the
“absence” of the officer), the duties of the office shall be performed by the person specified by
the Members.

(d)  Election and Tenure. The officers of the Company shall be elected
annually by the Members at the annual meeting. Each officer shall hold office from the date of
its election until the next annual meeting and until its successor shall have been elected, unless it
shall sooner resign or be removed.

(e) Resignations and Removal. Any officer may resign at any time by giving
written notice to all of the Members, and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make if effective. Any officer may be removed at any
time by the Members holding more than a majority of the then outstanding Percentage Interests,
with or without cause. Such removal shall be without prejudice to the contract rights, if any, of
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the person so removed. Any successor to the officer so removed must be appointed by
agreement of all Members.

® Yacancies. A vacancy in any office may be filled for the unexpired
portion of the term by the Members.

(2) Salaries. The salaries of the officers may be set from time to time by a
unanimous vote of all Members and no officer shall be prevented from receiving such salary by
reason of the fact that it is also a Member of the Company, but in no event shall salary be paid to
any officer who is a Member, Manager or Officer of Roston Company Southwest, LLC, an
Arizona limited liability company. Notwithstanding the foregoing, Roston Company Southwest,
LLC shall be entitled to the reimbursement of its operating expenses and a management fee in an
amount established by the Presiding Member, provided that such management fee shall not
exceed Four Hundred Fifty Thousand and No/100 Dollars ($450,000.00) per year. The amount
of the management fee may be adjusted at any time by Members holding a majority of the then
outstanding Percentage Interests in the event the Company is in default for an uncured period of
forty-five (45) days with any of its obligations involving performance guarantees executed by
Donner Management, Inc., a Nevada corporation, or Charles Greer, and is in substantial variance
from proforma projections approved by the Members from time to time.

(h) Exculpatory. The officers shall not be liable, responsible or accountable
in damages or otherwise to the other Member for any act or omission performed or omitted by it
or any affiliate in good faith pursuant to the authority granted to it by this Agreement in a manner
reasonably believed by it to be within the scope of the authority granted to it by this Agreement
and not opposed to the best interests of the Company or the Members; provided, however, that
the officers shall not be relieved of liability with respect to any claim, issue or matter as to which
it or any affiliate shall have been adjudged to be liable for fraud or bad faith in the performance
of its fiduciary duty to the Members and the Company. Except in the case of any such judgment
of liability, the Company shall indemnify the officer or affiliate as provided in Section 11.2.

ARTICLE IV
MEMBERS

41 LIMITATION OF LIABILITY. Each Member’s liability for the debts and
obligations of the Company shall be limited as set forth in the Act and other applicable law.

42  COMPANY RECORDS. Any Member may inspect and copy, at the Member’s
expense, the Company records required to be maintained by Section 5.1 of this Agreement.

43  PRIORITY AND RETURN OF CAPITAL. Except as otherwise provided in
this Agreement, no Member shall have priority over any other Member, either as to the return of
Capital Contributions or as to Profits, Losses or distributions; provided that this Section 4.3 shall
not apply to loans (as distinguished from Capital Contributions) that a Member has made to the
Company.
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_ ARTICLE V
BOOKS, RECORDS, ACCOUNTING AND TAXES

51  BOOKS AND RECORDS. The Presiding Member shall maintain the following
books and records required to be maintained by Section 29-607 of the Act at the Company’s
registered office:

(a) A current list of the full name and last known business, residence, or
mailing address of each Member, Presiding Member and officer, if any, both past and present;

' (b) A copy of the Articles of Organization of the Company and all
amendments thereto, together with executed copies of any powers of attorney pursuant to which
any amendment has been executed;

(c) Copies of the Company’s currently effective written Operating Agreement
and all amendments thereto, copies of any prior written Operating Agreement no longer in effect,
and copies of any writings permitted or required with respect to a Member’s obligation to contribute

cash, property, or services;

(d)  Copies of the Company’s federal, state, and local income tax returns and
reports for the three most recent years;

(e) Copies of financial statements of the Company for the three most recent
years;

® Minutes of every annual, special, and court-ordered meeting of the
Members; and

(8)  Any written consents obtained from the Members for actions taken by the
Members without a meeting.

5.2 TAX RETURNS AND OTHER ELECTIONS. The Presiding Member shall at
the expense of the Company cause the preparation and timely filing of all tax returns required to
be filed by the Company pursuant to the Code and all other tax returns deemed necessary and
required in each jurisdiction in which the Company does business. Copies of such returns, or
pertinent information therefrom, shall be furnished to the Members within ninety (90) days after
the end of the Company’s Fiscal Year. All elections, decisions or determinations required to be
made by the Company under the Code, including, but not limited to, Section 754 thereof, and
under state and local income tax, franchise tax and other tax laws shall be made by the Presiding

Member,
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ARTICLE VI
DISTRIBUTIONS PRIOR TO LIQUIDATION

6.1  DISTRIBUTIONS OF NET AVAILABLE CASH FLOW. Prior to the
dissolution of the Company and the commencement of the liquidation of its assets and winding
up of its affairs, the Presiding Member, promptly following the end of each Fiscal Year and at
such other times as the Presiding Member may deem appropriate, shall determine and distribute
the Company’s Net Available Cash Flow in accordance with the following priorities:

(a) First, to the Members until they have each received cumulative
distributions pursuant to this Section 6.1(a) equal to the cumulative Preferred Return that has
accrued on each Member’s Capital Contributions;

(b)  Second, to the Members until they have each received cumulative
distributions pursuant to this Section 6.1(b) equal to their respective Capital Contributions; and

(©) Third, to the Members in proportion to their respective Percentage
Interests.

6.2  DISTRIBUTIONS IN LIQUIDATION. Following the dissolution of the
Company and the commencement of winding up and the liquidation of its assets, all distributions
to the Members shall be governed by Article X hereof,

6.3 AMOUNTS WITHHELD. All amounts withheld pursuant to the Code or any
provisions of state or local tax law with respect to any payment or distribution to the Members
from the Company shall be treated as amounts distributed to the relevant Member or Members

pursuant to this Section 6.3.

ARTICLE VII
ALLOCATION OF PROFITS AND LOSSES

7.1  PROFITS AND LOSSES.

(a) Profits. After making any special allocations required pursuant to
Sections 7.2 or 7.3 hereof, Profits of the Company for each Fiscal Year shall be allocated among
the Members in accordance with the following priorities:

(i) First, to the M embers in proportion to and to the e xtent o f't heir
respective negative Adjusted Capital Account Balances, if any, in reverse order of the L osses
previously allocated pursuant to Section 7.1(b)(iv) and (v) hereof:

(i)  Second, to the Members in proportion to and to the extent of the
amounts necessary to increase their respective Adjusted Capital Account Balances to the amount
of their accrued but undistributed Preferred Returns;
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(1))  Third, to the Members to the extent of the amount necessary to
increase their respective Adjusted Capital Account Balances to the sum of the Adjusted Capital
Account Balances required by Section 7.1(a)(ii) hereof plus the amount of their respective
unreturmed Capital Contributions; and

(iv)  Fourth, to the Members in accordance with their respective
Percentage Interests.

(b)  Losses. After making any special allocations required pursuant to
Sections 7.2 or 7.3 hereof, Losses of the Company for each Fiscal Year shall be allocated among
the Members in accordance with the following priorities: ,

1) First, to the Members in proportion to and to the extent of the
amounts necessary to reduce their respective Adjusted Capital Account Balances to the Adjusted
Capital Account Balances required pursuant to Section 7.1(a)(iii).

(i)  Second, to the Member to the extent of the amounts necessary to
reduce their respective Adjusted Capital Account Balances to the Adjusted Capital Account
Balances required pursuant to Section 7.1(a)(ii);

(i) ~ Third, to the Members in proportion to and to the extent of the
amounts necessary to reduce their respective Adjusted Capital Account Balances to zero;

(iv)  Fourth, to the Members in proportion to and to the extent of the
amounts necessary to increase each Member’s negative Adjusted Capital Account Balance to the
sum of the principal and accrued interest balances on recourse borrowings by the Company
(including Member loans) for which such Member or a Person related to such Member (within
the meaning of Code Section 267(b) or 707(b)) bears the economic risk of loss; and

(v)  Fifth, to the Members in proportion to their Percentage Interests.

72 SPECIAL ALLOCATIONS. The allocation of Profits and Losses for each
Fiscal Year shall be subject to the following special allocations in the order set forth below:

(a) Member Minimum Gain Chargeback. If there is a net decrease in

Company Minimum Gain for any Fiscal Year, each Member shall be specially allocated items of
income and gain for such year (and, if necessary, for subsequent years) in an amount equal to
such Member’s share of the net decrease in Company Minimum Gain during such year,
determined in accordance with Regulations Section 1.704-2(g)(2). Allocations pursuant to the
preceding sentence shall be made among the Members in proportion to the respective amounts
required to be allocated to each of them pursuant to such Regulation. The items to be so
allocated shall be determined in accordance with Regulations Section 1.704-2(£)(6). Any special
allocation of items of income and gain pursuant to this Section 7.2(a) shall be made before any
other allocation of items under this Section 7.2. This Section 7.2(a) is intended to comply with
the “minimum gain chargeback” requirement in Regulations Section 1.704-2(f) and shall be
interpreted consistently therewith.
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(b)  Member Nonrecourse Debt Minimum Gain Chargeback. If there is a net

decrease during a Fiscal Year in the Member Nonrecourse Debt Minimum Gain attributable to a
Member Nonrecourse Debt, then each Member with a share of the Member Nonrecourse Debt
Minimum Gain attributable to such debt, determined in accordance with Regulations Section
1.704-2(i)(5), shall be specially allocated items of income and gain for such year (and, if
necessary, subsequent years) an amount equal to such Member’s share of the net decrease in the
Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt,
determined in accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to the
preceding sentence shall be made among the Members in proportion to the respective amounts to
be allocated to each of them pursuant to such Regulation. Any special allocation of items of
income and gain pursuant to this Section 7.2(b) for a Fiscal Year shall be made before any other
allocation of items under this Section 7.2, except only for special allocations required under
Section 7.2(a) hereof. The items to be so allocated shall be determined in accordance with
Regulations Section 1.704-2(i)(4). This Section 7.2(b) is intended to comply with the provisions
of Regulations Section 1.704-2(i)(4) and shall be interpreted consistently therewith.

(©) Qualified Income Offset. If any Member receives any adjustments,
allocations, or distributions described in clauses (4), (5) or (6) of Regulations Section 1.704-
1(b)(2)(ii)(d), items of income and gain shall be specially allocated to each such Member in an
amount and manner sufficient to eliminate as quickly as possible, to the extent required by such
Regulation, any deficit in such Member’s Adjusted Capital Account Balance, such balance to be
determined after all other allocations provided for under this Section 7.2 have been tentatively

made as if this Section 7.2(c) were not in this Agreement.

(d)  Gross Income Allocation. In the event any Member has a deficit Capital
Account at the end of any Fiscal Year which is in excess of the sum of (i) the amount (if any)
such Member is obligated to restore pursuant to any provision of this Agreement, and (i) the
amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences
of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations, each such Member shall be
specially allocated items of income and gain in the amount of such excess as quickly as possible,
provided that an allocation pursuant to this Section 7.2(d) shall be made only if and to the extent
that such Member would have a deficit Capital Account in excess of such sum after all other
allocations provided for in this Section 7.2 have been made as if Section 7.2(c) hereof and this
Section 7.2(d) were not in the Agreement.

(e) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or
other period shall be specially allocated to the Members in proportion to their Percentage
Interests.

) Member Nonrecourse Deductions. Member Nonrecourse Deductions for
any Fiscal Year or other period shall be specially allocated, in accordance with Regulations
Section 1.704-2(i)(1), to the Member or Members who bear the economic risk of loss for the
Member Nonrecourse Debt to which such deductions are attributable.
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(g) Code Section 754 Adjustments. To the extent an adjustment to the
adjusted tax basis of any Company asset under Code Section 734(b) or 743(b) is required to be
taken into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m), the amount of such adjustment to the Capital Accounts shall be treated as an item
of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases
such basis), and such gain or loss shall be specially allocated to the Members in a manner
consistent with the manner in which their Capital Accounts are required to be adjusted pursuant
to such section of the Regulations. .

7.3 CURATIVE ALLOCATIONS. The allocations set forth in subsections (a)
through (g) of Section 7.2 hereof (“Regulatory Allocations™) are intended to comply with certain
requirements of Regulations Sections 1.704-1(b) and 1.704-2. Notwithstanding any other
provisions of this Section 7.3 (other than the Regulatory Allocations and the next two following
sentences), the Regulatory Allocations shall be taken into account in allocating other Profits,
Losses and items of income, gain, loss and deduction among the Members so that, to the extent
possible, the net amount of such allocations of other Profits, Losses and other items and the
Regulatory Allocations to each Member shall be equal to the net amount that would have been
allocated to each such Member if the Regulatory Allocations had not occurred. For purposes of
applying the preceding sentence, Regulatory Allocations of Nonrecourse Deductions and
Member Nonrecourse Deductions shall be offset by subsequent allocations of items of income
and gain pursuant to this Section 7.3 only if and to the extent that all of the Members determine
that such Regulatory Allocations are not likely to be offset by subsequent allocations under
Section 7.2(a) or Section 7.2(b) hereof, and there has been a net decrease in Company Minimum
Gain (in the case of allocations to offset prior Nonrecourse Deductions) or a net decrease in
Member Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt (in the
case of allocations to offset prior Member Nonrecourse Deductions). The Members shall apply
the provisions of this Section 7.3 and shall divide the allocations hereunder among the Members,
in such manner as will minimize the economic distortions upon the distributions to the Members
that might otherwise result from the Regulatory Allocations.

74 ALLOCATIONS OF EXCESS NONRECOURSE LIABILITIES. For
purposes of determining the Members’ proportionate shares of the “excess nonrecourse
liabilities” of the Company within the meaning of Regulations Section 1.752-3(a)(3), their
respective interests in Member profits shall be in the same proportions as their Percentage
Interests.

7.5 ALLOCATIONS IN_THE EVENT OF ADMISSIONS AND
WITHDRAWALS. In the event Members are admitted to or withdraw from the Company
pursuant to Article VIII hereof on different dates during any Fiscal Year, the Profits or Losses
allocated to the Members for each such Fiscal Year shall be allocated among the Members in
proportion to the Percentage Interests that each M ember holds from time to time during such
Fiscal Year in accordance with Code Section 706, using any convention permitted by law and
selected by all of the Members. For purposes of determining the Profits, Losses or any other
items allocable to any period, Profits, Losses and any such other items shall be determined on a
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daily, monthly or other basis, as determined by all of the Members, using any method
permissible under Code Section 706 and the Regulations thereunder.

7.6 TAX ALLOCATIONS.

(@  Except as otherwise provided in Section 7.6(b) hereof, for income tax
purposes, all items of income, gain, loss, deduction and credit of the Company for any tax period
shall be allocated among the Members in accordance with the allocations of Profits and Losses

prescribed in this Article VII.

(b)  In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss and deduction with respect to any property contributed to the capital of the
Company shall, solely for federal income tax purposes, be allocated among the Members in
accordance with the method selected by the Presiding Member so as to take account of any
variation between the adjusted basis of such property to the Company for federal income tax
purposes and its initial Book Value. In the event the Book Value of any Company asset is
adjusted pursuant to subsection (ii) of the definition of “Book Value” in Section 1.8 hereof,
subsequent allocations of income, gain, loss and deduction with respect to such asset shall take
account of any variation between the adjusted basis of such asset for Federal income tax
purposes and its Book Value in the same marmer as under Code Section 704(c) and the
Regulations thereunder. Any elections or other decisions relating to such allocations shall be
made by the Presiding Member in any manner that reasonably reflects the purpose and intention
of this Agreement. Allocations pursuant to this Section 7.6 are solely for purposes of Federal,
state and local taxes and shall not affect, or in any way be taken into account in computing, any
Person’s Capital Account or share of Profits, Losses or other items or distributions pursuant to
any provision of this Agreement.

(¢)  The Members are aware of the income tax consequences of the allocations
made by this Article and hereby agree to be bound by the provisions of this Article VII in
reporting their distributive shares of the Company’s taxable income and loss for income tax
purposes.

ARTICLE VIII
ADMISSIONS AND WITHDRAWALS

8.1  ADMISSION OF MEMBER. Except as otherwise provided in this Section 8.1,
no P erson shall be admitted as a M ember o f the C ompany a fter the d ate o f formation o f the
Company without the prior written consent or approval of all of the then existing Members at the
time of such admission, regardless of whether such Person has acquired an interest in the
Company from another Member or from the Company as an original issuance. Upon admission,
the Member shall execute a counterpart of this Agreement. This Section 8.1 shall not apply to an
existing Member who acquires an additional interest in the Company whether as a new issuance
or from another Member.
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8.2  RIGHT TO WITHDRAW. A Member may withdraw from the Company at any
time by mailing or delivering a written notice of withdrawal to the other Members at their last
known address set forth in the list maintained by the Company. However, if a Member
withdraws prior to the expiration of the term of the Company set forth in Section 1.6 hereof, the
withdrawal will be considered to be a breach of this Agreement. The Company may recover
damages for the breach and may offset the damages against any amount otherwise distributable
to the Member or may offset the damages against the purchase price for the withdrawing
Member’s interest in the Company under Article IX, if applicable.

8.3 RIGHTS OF WITHDRAWN MEMBER. Following the occurrence of an
Event of Withdrawal with respect to Member, the Member (and its successors and assigns) shall
cease to have any rights of a Member except only the right to receive distributions to the same
extent as a permitted assignee of the Member’s interest in the Company in accordance with the
terms of this Agreement, until such time as the C ompany is wound up and terminated or the
interest in the Company of the Member suffering the Event of Withdrawal is acquired in
accordance with Article IX, if applicable.

ARTICLE IX
TRANSFERS

9.1 RESTRICTIONS OF DISPOSITION/ACQUISITION. Except as specifically

provided herein, no Member shall, at any time, directly or indirectly, transfer any legal or
beneficial interest in the Company, including, without limitation, by way of sale, gift, exchange,
legacy, inheritance, assignment, security interest, pledge, encumbrance, operation of law, or
otherwise dispose of all or any part of such interest in the Company, now owned or hereafter
acquired by it, unless and until it shall have complied with the provisions of this Agreement; and
no person or entity shall acquire any legal or beneficial interest in the Company, including,
without limitation, by way of execution, gamishment, attachment, property division in
conjunction with a divorce, foreclosure of any pledge, encumbrance or security interest, or any
other acquisition by operation of law or legal process until said person complies with all of the
provisions of this Agreement. In addition, no interest may be transferred to, or acquired by, any
person until such person has signed and delivered to the Company a counterpart to this
Agreement.

For the purposes of this Article, “transfer” shall include the change in ownership of any Member.
“Change in ownership” shall occur anytime more than 49% of the beneficial ownership of a
Member is different from the beneficial ownership of such member at the effective date of this
Agreement. Each Member shall have the obligation to notify the Company in writing within
thirty (30) days of such change in ownership. If such “change of ownership” occurs, the
remaining Members of the Company shall have the option rights specified in Section 9.2.

1004064v2/12589-0021 20




9.2  RIGHT OF FIRST REFUSAL/OPTION TO PURCHASE.

(a) Right of First Refusal. Company shall have the right, but not the obligation,
to purchase the interest of a Member (“Selling Member”) who desires to sell, exchange, assign,
encumber, pledge hypothecate, use and collateral, or in any way transfer (including without
limitation by operation of law), all or any part of its legal or beneficial interest in the Company to
any Person other than the Company.

(1) Notice.

(A)  Before a Member may sell, exchange, assign, or transfer
any interest in the Company, or before any interest is transferred by operation of law, the
Member must notify the Company of its intention to transfer or to dispose and must inform the
Company of: (i) the interest to be transferred, (ii) the price and all of the terms at which the
interest is to be sold or transferred, (iii) names and addresses, and identity of the prospective
buyers or transferees, (iv) terms and conditions of the sale or transfer, and (v) expiration date of
the offer, if any.

(B)  Before a Member may pledge, encumber, hypothecate or
use as collateral for all or any part of its interest, and before the interest is subject to pledge,
hypothecation, encumbrance or a security interest, the Member must notify the Company of its
intention to encumber, pledge, hypothecate or use as collateral and must inform the Company of
(a) the interest subject to security interest, (b) the amount and terms of the debt secured by the
interest, and (c) name, address and identity of creditor or lender.

(i)  Company’s Rights. The Company shall have the right to purchase
any or all of the interest to be sold, pledged, encumbered, hypothecate, assigned or in any way
transferred, at the price and upon the terms set forth in Sections 9.3 and 9.4 below; provided, that
the Company notifies the Selling Member of its election to exercise the right of first refusal
within sixty (60) days of the date it received notice as provided in Section 9.2(a)(i) above.
Neither the Selling Member nor its nominee shall vote as Member on the question of whether or
not the Company shall exercise its option pursuant to this Section 9.1(a).

(iii)  Failure to Exercise. If the Company does not exercise its right to
purchase the shares of Selling Member within sixty (60) days after receipt of the notice, the
Selling Member may then sell or otherwise dispose of its interest in the Company to a third
Person; provided however, that if the Selling Member (i) desires to sell the interest to the same
third Person for a different price or on different terms, or (i) desires to sell to a different third
Person, the Selling Member must, before selling or transferring its interest to any third Person,
resubmit its interest to the Company subject to the provisions of this Section 9.1(a). Any such
transferee shall in turn be subject to all the provisions of this Agreement, including the
restrictions on transfer contained in this Article IX. The Company’s failure to exercise its right
of first refusal under this Section 9.2(a) shall not constitute a waiver of the Company’s right to

purchase under Section 9.2(b).

1004064v2/12589-0021 21




(b) Option to Purchase. The legal and beneficial interest of a Member in the
Company shall not be subject to attachment, execution, garnishment, creditor claims or legal
process and no Person shall acquire any interest in the interest by attachment, execution,
garnishment, foreclosure, d ivorce, e xercise o f ¢ reditor ri ghts or other legal process unless the
Company has failed to exercise its right to purchase.

(i) Company’s Rights. In the event any or all of any Member’s
interest in the Company shall be acquired whether by operation of law, property division in
conjunction with a divorce proceeding, by execution, foreclosure or exercise of any creditors
rights or other legal process, or a creditor attaches, garnishes or liens any or all its interest in the
Company, the Company shall have irrevocable option to purchase any or all of such interest at
the price and upon the terms set forth in Sections 9.3 and 9.4 below, provided, the Company
exercises its option within 60 days after receipt of notice of the Person acquiring or claiming an
interest in said interest in the Company which sets forth the (a) interest subject to the claim, and
(b) name, address, and identity, of the Person acquiring or claiming such an interest in the

Company.

(i)  Failure to Exercise. If the Company does not exercise it rights to
purchase the interest of the Member within sixty (60) days after receipt of Notice, the Person
shall acquire the interest subject to all of the terms of this Agreement including the restriction on

transfer contained in this Article IX.

9.3 PURCHASE PRICE.

(a) The Members agree that the purchase price to be paid for each Member’s
interest shall be determined by an appraiser duly selected and appointed for that purpose by the
mutual agreement of the non-selling Member(s) and the Selling Member. If an appraiser cannot
be selected within fifteen (15) days by mutual agreement, then the Company shall select an
appraiser within ten (10) days and Selling Member shall select an appraiser within ten (10) days.
The two (2) appraisers shall select a third appraiser within ten (10) days. Failure to select an
appraiser as provided herein shall give either party the right to apply to the Superior Court in and
for the County of Maricopa, State of Arizona to have an appraiser so designated.

(b)  The appraisers shall, as soon as practicable after their appointment, but not
longer than forty-five (45) days, render an opinion as to the value of the interest in the Company.
The appraisers shall value the land, buildings, improvements, and equipment at fair market value
and shall attribute a premium of five percent (5%) for any controlling interest in the Company
purchased hereunder. “Controlling Interest” shall be defined as any Interest consisting of at least
fifty percent (50%) of the equity interests in the Company. The fees and expenses of the
appraisers shall be borne and paid by the Company. The opinion of the appraiser(s) shall be final
and binding. Ifunable to reach a unanimous o pinion, the o pinion o f the appraisers which is
neither highest nor lowest shall prevail.
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94 PAYMENT TERMS.

(a) Downpayment. Twenty percent (20%) of the total purchase price shall be
paid within ninety (90) days after the Company or Member, as the case may be, exercises its
right to purchase the interest as provided hereunder.

(b)  Promissory Note. The principal balance of the purchase price shall be
paid pursuant to the terms of a promissory note which shall provide for the payment of the
balance in sixty (60) equal monthly installments, including accrued interest at one hundred and
ten percent (110%) of the applicable federal rate (or any subsequent similar government
publication) for mid term obligations. The first monthly installment shall be paid on the first day
of the second calendar month following the date of the downpayment and the payments shall
continue on the first day of each calendar month thereafter until the entire balance of principal
and accrued interest is paid in full. Principal and/or interest on the promissory note may be
prepaid at any time without penalty.

The purchased interest shall be pledged as collateral for the promissory note.

(c) Other Promissory Note Provisions. The promissory note referred to above
shall include a provision that the entire unpaid balance shall become due and payable at the
option of the holder on the happening of any of the following conditions: (i) the sale of more
than sixty-five percent (65%) of the Company’s assets; (ii) the voluntary or involuntary petition
by or on behalf of the maker for a reorganization, a liquidation, or protection from creditors,
under Title 11 of the U. S. Code (“Bankruptcy Code™); (iii) maker becoming subject to a
receivership insolvency, dissolution, bankruptcy or liquidation proceeding under state law; ()
upon the default by the maker of payment of any amounts required pursuant to the terms of the
promissory note; and/or (v) an assignment for the benefit of creditors of maker.

(d)  Delivery of Certificates. No payment shall be made hereunder until the
Selling Member delivers the properly endorsed certificate to the transfer agent of the Company,

(e) Interpleader. If any two or more Persons make conflicting claims to the
purchase price to be paid for the interest, then the Company may, at its option, commence an
interpleader action in the Superior Court in and for the County of Maricopa, State of Arizona and
deliver the purchase price (down payment and note) to the Clerk of Court and be released form
any obligations and liabilities created by this Agreement or by law with respect to purchasing the
interest in the Company. The Company shall be entitled to recover all attorneys fees and costs
incurred related to the interpleader action.

9.5 RESTRICTIVE CERTIFICATE LEGENDS.

The following legends shall be placed on all the ownership certificates of the Company:

“Ownership, issuance, transfer, encumbrance, attachment,
hypothecation and any other disposition (including by operation of
law or other legal process) of the interest represented by this
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certificate are restricted by and subject to the provisions of an
Operating Agreement between the Members of the Company. The
Operating Agreement is available for inspection at the principal
office of the Company. Any transfer or disposition in violation of
the Operating Agreement is null and void. The Operating
Agreement is automatically binding upon any person or entity who
acquires this interest in the Company.”

9.6  SECURITY INTERESTS PROHIBITED. U nless o therwise provided in this
Agreement, no Member shall encumber, pledge, or in any way create a security interest in all or
any part of its interest in the Company (or any rights to acquire such interest) now owned or
hereafter acquired without (a) the prior written consent of all of the other Members, and (b) the
written acknowledgment of the existence of this Agreement by the lender, pledges, or secured
party, as the case may be. The other Members may also impose conditions upon the giving of
consent so as to promote the material interests of the Members and of the Company.

9.7 ~ SPECIFIC PERFORMANCE. The parties to this Agreement acknowledge and
agree that it is impossible to measure in money the damages that would be incurred by each party
to this Agreement (and their successors and assigns) by reason of any failure to perform any of
the obligations contained in this Article IX and agree that the provision of this Article IX may be
enforced by specific performance. Should any party to this Agreement (or any successor or
assign) institute any action or proceeding to enforce specifically the provisions of Article IX of
this Agreement, any Person against whom such an action or proceeding is brought waives the
claim or defense that an adequate remedy at law exists and will not assert, as a claim or defense,
that such a remedy at law exists.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 DISSOLUTION. The Company shall be dissolved upon the first to occur of any
of the following events:

(a) The unanimous written agreement of all Members at any time; or
(b) The entry of a decree of dissolution under Section 29-785 of the Act.

Except as otherwise provided by the Act, the occurrence of an Event of Withdrawal with respect
to a Member shall not cause a dissolution of the Company.

10.2 NOTICE_OF WINDING UP. Promptly following the dissolution of the
Company, the Presiding Member shall cause a Notice of Winding Up to be filed with the
Arizona Corporation Commission in accordance with the Act.
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10.3 LIQUIDATION, WINDING UP AND DISTRIBUTION OF ASSETS.
Following an event of dissolution, the Presiding Member shall proceed to liquidate the
Company’s assets and properties, discharge the Company’s obligations, and wind up the
Company’s business and affairs as promptly as is consistent with obtaining the fair value thereof.
The proceeds of liquidation of the Company’s assets, to the extent sufficient therefor, shall be
applied and distributed as follows:

- (a) First, to the payment and discharge of all of the Company’s debts and
liabilities except those owing to Members or to the establishment of any reasonable reserves for
contingent or unliquidated debts and liabilities;

(b) Second, to the payment of any debts and liabilities owing to Members; and

(©) Third, to the Members in accordance with the positive balance of each
Member’s Capital Account as determined after taking into account all Capital Account
adjustments for the Company’s taxable year during which the liquidation occurs. Any such
distributions to the Members in respect of their Capital Accounts shall be made within the time
requirements of Section 1.704-1(b)(2)(ii)(b)(2) of the Regulations.

Notwithstanding anything to the contrary in this Section 10.3, upon unanimous approval of the
Members, in lieu of liquidating all of the Company’s assets, the Presiding Member may make in-
kind liquidating distributions of the Company’s assets in satisfaction of the liquidation priorities
of this Section 10.3.

104 DEFICIT CAPITAL ACCOUNTS. No Member shall have any obligation to
contribute or advance any funds or other property to the Company by reason of any negative or
deficit balance in such Member’s Capital Account during or upon completion of winding up or at
any other time.

10.5 ARTICLES OF TERMINATION. When all of the remaining property and
assets have been applied and distributed in accordance with Section 10.3 hereof, the Presiding
Member shall cause Articles of Termination to be executed and filed with the Arizona
Corporation Commission in accordance with the Act.

10.6 RETURN OF CONTRIBUTION NON-RECOURSE TO OTHER
MEMBERS. Except as provided by law, upon dissolution, each Member shall look solely to the
assets of the Company for the return of its Capital Contributions. If the Company property
remaming after the payment or discharge of the debts and liabilities of the Company is
insufficient to return the cash or other property contribution of one or more Members, such
Member or Members shall have no recourse against any other Member.

ARTICLE XI
MISCELLANEOUS PROVISIONS

11.1 NOTICES. Except as otherwise provided herein, any notice, demand, or
communication required or permitted to be given to a Member by any provision of this
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Agreement shall be deemed to have been sufficiently given or served for all purposes if delivered
personally to the Member or to an executive officer of the Member to whom the same is directed
or, if sent by registered or certified mail, postage and charges prepaid, addressed to the
Member’s address which is set forth in this Agreement. Except as otherwise provided herein, any
such notice shall be deemed to be given on the date on which the same was deposited in a
regularly maintained receptacle for the deposit of United States mail, addressed and sent as

aforesaid.

11.2  INDEMNIFICATION BY COMPANY. The Company may indemnify any
Person who was or is a party defendant or is threatened to be made a party defendant to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of the Company) by
reason of the fact that such Person is or was a Member of the Company, officer, employee or
agent of the Company, or is or was servicing at the request of the Company, against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such Person in connection with such action, suit or proceeding if the
Members determine that such Person acted in good faith and in a manner such Person reasonably
believed to be in or not opposed to the best interest of the Company, and with respect to any
criminal action or proceeding, had no reasonable cause to believe its conduct was unlawful.

11.3  APPLICATION OF ARIZONA LAW. This Agreement shall be construed and
enforced in accordance with the laws of the State of Arizona.

114 DUTY OF LOYALTY AND GOOD FAITH. Members of this Company have
a duty of undivided loyalty to this Company in all matters affecting this Company’s interest and
are obligated to act in good faith in dealing with the Company and other Members.

11.5 ARBITRATION. Any dispute arising out of or by reason of this Agreement, or
the construction and performance hereof, shall be submitted to arbitration governed by AR.S. §
12-1501 et seq. (the "Act") and the commercial rules and regulations then in effect of the American
Arbitration Association, but without submission thereto, to the extent such rules and regulations
are not inconsistent with the Act. Only one (1) arbitrator shall be used in such arbitration
proceeding. If the parties cannot mutually agree on an arbitrator, any party hereto may request the
arbitrator be appointed by the then presiding civil judge of the Superior Court in and for the
County of Maricopa County, State of Arizona. Arbitration is intended to and shall be the exclusive
means for resolving such disputes. The decision of such arbitrator shall be final, binding and not
subject to appeal. Notwithstanding the foregoing, any party shall have the right to seek temporary
injunctive relief prior to the conclusion of arbitration, but the ultimate decision of the arbitrator
shall control and supersede any order granting or denying temporary injunctive relief, Judgment
upon any award rendered may be obtained by either party in the Superior Court in and for the
County of Maricopa, State of Arizona.

11.6 WAIVER OF ACTION FOR PARTITION. Each Member irrevocably waives
during the term of the Company any right that it may have to maintain any action for partition
with respect to the property of the Company.
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11.7  EXECUTION OF ADDITIONAL INSTRUMENTS. Each Member hereby
agrees to execute such other and further statements of interest and holdings, designations, powers
of attorney, and other instruments necessary to effectuate the terms of this Agreement or to
comply with any laws, rules, or regulations.

11.8  HEADINGS. The headings in this Agreement are inserted for convenience only
and are in no way intended to describe, interpret, define, or limit the scope, extent, or intent of
this Agreement or any provision hereof.

11.9 SEVERABILITY. If any provision of this Agreement or the application thereof
to any Person or circumstance shall be invalid, illegal, or unenforceable to any extent, the
remainder of this Agreement and the application thereof shall not be affected and shall be
enforceable to the fullest extent permitted by law.

11.10 HEIRS, SUCCESSORS, AND ASSIGNS. Each and all of the covenants, terms,
provisions, and agreements herein contained shall be binding upon and inure to the benefit of the
parties hereto and, to the extent permitted by this Agreement and by applicable law, their
respective successors and assigns.

11.11 CREDITORS AND OTHER THIRD PARTIES. None of the provisions of
this Agreement shall be for the benefit of or enforceable by any creditors of the Company or by
other third parties.

[Signatures are set forth on the following page.]
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IN WITNESS WHEREOF, the undersigned have duly executed this Operating
Agreement of Azpropertyco Holdings, LLC, effective as of the date first set forth above.

MEMBERS:

DONNER MANAGEMENT, INC., a Nevada
corporation

By, Chadestloreer
Name: CHARLES H. GREECR.
Title: Pﬂﬁﬁjpad/

ROSTON COMPANY SOUTHWEST, LLC,
an Arizona limited liability company

by, e, Hotese,

Charles W. Mehlberger @,
Its Member
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Name

Donner Management, Inc.

Roston Company
Southwest, LL.C

1004064v3/12589-0021

AZPROPERTYCO HOLDINGS, LLC

EXHIBIT A

TO OPERATING AGREEMENT
SCHEDULE OF MEMBERS

Address

#802-259
930 Tahoe Boulevard
Incline Village, Nevada 89451

7800 East Via de Belleza
Scottsdale, Arizona 85258

Exhibit “A”
(Page 1 of 1)

Initial Capital Contribution

Distribution of all development
and predevelopment costs
received by members directly
or indirectly from Donros,
LLC, a Nevada limited liability
company, per Distribution and
Contribution Agreement dated
as of December 31, 2003.

Distribution of all development
and predevelopment costs
received by members directly
or indirectly from Donros,
LLC, a Nevada limited liability
company, per Distribution and
Contribution Agreement dated
as of December 31, 2003.

Percentage
Interest

50.05%

49.95%




EXHIBIT A

SCHEDULE OF MEMBERS

Name Address Percentage Interest

Donner Management, Inc.  #802-259
930 Tahoe Boulevard 50.05%
Incline Village, Nevada 89451

Roston Company 7800 East Via de Belleza 49.95%
Southwest, LLC Scottsdale, Arizona 85258
1004064v2/12589-0021 Exhibit “A”

(Page 1 of 1)
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”jTo 511 to whom these presents shall come, greeting:
@ﬂComm1851on, do hereby certify that

'V.'a domestic 11m1ted 11ab111ty company organized under the laws of the p._, -:R.@.-
’4State of Arizona, did organize on the 12th day of April 2002. CoTe

RCOrporation COmmisSion,
' limited liability company is not administratively'dissolved for failure :

"‘to comply with the provisions of A.R.S.

[ company has not filed Articles of Termination as of the date of.
V. this certificdate.,

- construed as. an endorsement, recommendation,

“TATE OF ARIZONA

: Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

I, Brian <. MbNbil, Executive Secretary of the Arizona Corporation

* # *AZPROPERTYC’O HOLDINGS ;s LLC***:

I furthar certify that according. to tha records of tbe_Arizona -7”\-i_f5q{
as of the date set forth hereunder, the said ;o g

section 29-601 et seq., the Arizonéi
Limited Liability Company Act; and that the said limited liability ‘ ;

This certificate relates oniy to the legal existence of the above
named entity'as of. the date issued. This certifzcate is not to be ' ey
‘or notice of approval of the'f;ﬂf”

entiqy’s condition or bu51ness act1v1ties 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
April, 2005, A. D.

A S //,4/

EXECUTIVE'SECRBFARY




$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005

PURCHASE CONTRACT

April 22, 2005

District Board

Westpark Community Facilities
District (Town of Buckeye, Arizona)

c¢/o Town of Buckeye, Arizona

100 North Apache, Suite A

Buckeye, Arizona 85326

Attention: District Manager

RBC Dain Rauscher Inc. (the "Underwriter"), acting on its
own behalf and not as fiduciary or agent in any respect, offers to
enter into the following agreement (this "Contract") with Westpark
Community Facilities District (the "Issuer"), which, upon the Issuer's
written acceptance of such offer, will be binding upon the Isgssuer 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 Igsuer.
Terms not otherwise defined in the following agreement shall have the
game meanings set forth in the Bond Resolution (as hereinafter de-
fined) or in the Official Statement (as hereinafter defined).

In addition to acceptance of this Contract by the District
as provided hereinabove, the obligations of the Underwriter under this
Contract shall be conditioned on the execution and delivery of the

Indemnity Letter, dated the date hereof (the "Indemnity Letter"), by
Azpropertyco Holdings, L.L.C. ("the Owner") as Attachment T.
1. 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
hereby agrees to purchase from the Issuer, and the Issuer hereby
agrees to sell and deliver to the Underwriter, all, but not less than
all, of the Issuer's Assessment District No. 1 Special Assessment
Revenue Bonds, Series 2005 (the "Bonds"). Inasmuch as this purchase



and sale represents a negotiated transaction, the Issuer understands,
and hereby confirms, that the Underwriter is not acting as a fiduciary
of the Issuer, but rather is acting solely in its capacity as an
underwriter for its own account.

(b) The principal amount, dated date, maturities,
redemption provisions and interest rates per annum 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 February 15, 2005 (the "Bond Resolution"), and the Indenture of
Trust and Security Agreement, to be dated as of May 1, 2005 (the
"Indenture"), from the Issuer to Wells Fargo Bank, N.A., as trustee

(the "Trustee").

(c) The purchase price for the Bonds shall be
$3,686,000. The underwriting discount is $114,000.

2. Public Offering. The Underwriter is making a public
offering of all of the Bonds at prices not to exceed the public offer-
ing prices set forth on the cover of the Official Statement (as
hereinafter defined) and may subsequently change such offering prices
without any requirement of prior notice. The Underwriter may offer
and sell portions of the Bonds to certain dealers (including dealers
depogiting Bonds into investment trusts) and others at prices Ilower
than the public offering prices stated on the cover of the 0Official
Statement.

3. The Qfficial Statement.

(a) The Preliminary Official Statement, dated April
12, 2005 (the "Preliminary Official Statement"), of the Issuer relat-
ing to the Bonds has been prepared for use in connection with the pub-
lic offering, sale and distribution of the Bonds by the Underwriter.
The Official Statement is hereby deemed "final" by the Issuer as of
its date, except for the omission of such information which 1is
dependent upon the final pricing of the Bonds for completion, all as
permitted to be excluded by Section (b) (1) of Rule 15¢2-12 under the
Securities Exchange Act of 1934 (the "Rule").

(b) The Issuer hereby authorizes the preparation of
the Official Statement, to be dated even date herewith (the "Official
Statement"), of the Issuer relating to the Bonds and the use of the
information therein contained to be wused by the Underwriter in
connection with the public offering and the sale of the Bonds. The
Issuer congents to the use by the Underwriter prior to the date hereof
of the Preliminary Official Statement 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 Official Statement
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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.

(c) If, after the date of this Contract to and
including the date the Underwriter is no longer required to provide
the Official Statement 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
Official Statement is available to any person from a nationally
recognized municipal securities repository, 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 Official Statement, as then supplemented or amended, to contain
any untrue statement of a material fact or to omit to state a material
fact required to be stated therein or necessary to make the statements
therein, not misleading, or if it is necessary to amend or supplement
the Official Statement 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 Under-
writer, such fact or event requires preparation and publication of a
supplement or amendment to the Official Statement, 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 Official Statement so that
the statements in the Official Statement as so amended and supple-
mented shall not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or neces-
gsary to make the statements therein not misleading or so that the
Official Statement shall comply with law. If such notification shall
be subsequent to the Closing Date (as hereinafter defined), the Issuer
shall furnish such legal opinions, certificates, instruments and other
documents as the Underwriter may deem necessary to evidence the truth
and accuracy of such supplement or amendment to the Official State-
mert .

(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 Cloging 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 TIssuer 1s 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 1legal right, power and authority under the
Act, and at the Closing Date shall have full legal right,
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power and authority under the Act and the Bond Resolution
(i) to enter into, execute and deliver this Contract, the
Bond Resolution, the Indenture, a written undertaking by
the Issuer to provide certain continuing disclosure for the
benefit of certain beneficial owners of the Bonds as
required under paragraph (b) (5) of the Rule in form and
substance satisfactory to the Underwriter which shall be
substantially in the form set forth in the Preliminary
Official Statement with such changes as may be agreed in
writing by the Underwriter (the "Undertaking"), the Dissem-
ination Agency Agreement, to be dated as of even date with
the Bonds (the "Agency Agreement"), by and between the
Issuer and RBC Dain Rauscher Inc., the Westpark Community
Facilities District (Town of Buckeye, Arizona) Waiver and
Development Agreement, recorded on April 29, 2004, as
amended by the First Amendment to Westpark Community
Facilities District (Town of Buckeye, Arizona) Waiver and
Development Agreement, recorded on October 5, 2004 (as so
amended the "Waiver Agreement”) by and between the Issuer
and the Owner and as consented to by certain other
interested parties, the Letter of Representations, to be
dated the Closing Date (the "Letter"), by and between the
Issuer and The Depository Trust Company ("DTC") and all
documents required hereunder and thereunder to be executed
and delivered by the Issuer (this Contract, the Bond
Resolution, the Indenture, the Undertaking, the Agency
Agreement, the Waiver Agreement, the Letter and the other
documents referred to in this clause (i) being hereinafter

referred to as the "Issuer Documents"); (ii) to sell, issue
and deliver the Bonds to the Underwriter as provided
herein; (iii) to carry out and consummate the transactions

contemplated by the Issuer Documents and the Preliminary
Official Statement and (iv) to approve, execute and author-
ize the use and distribution of the 0Official Statement
(including, as applicable, the Preliminary Official State-
ment), and the Issuer has complied, and shall on the Clos-
ing 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, execu-
tion 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 Official
Statement 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 transac-
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tions contemplated herein and in the Preliminary Official
Statement and the Bond Resolution (i) authorizes the
authorization, execution, delivery and issuance, as appli-
cable, of the Issuer Documents and the Bonds as well as the
approval, execution and authorization of the use and dis-
tribution of the Official Statement (including, as applica-
ble, the Preliminary Official Statement) 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;

(¢} The Issuer Documents shall constitute legal,
valid and binding obligations of the Issuer, enforceable in
accordance with their respective terms, subject to bank-
ruptcy, insolvency, reorganization, moratorium and other
similar laws and principles of equity relating to or
affecting the enforcement of c¢reditors' 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 accor-
dance with their terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and prin-
ciples 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 wvalid and
binding pledge of and lien it purports to c¢reate 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
asgets 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 Resolu-
tion and compliance with the provisions on the Issuer's
part contained therein shall not conflict with or consti-
tute a breach of or default under any constitutional provi-
sion, statute, administrative rule or regulation, judgment,
decree, loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Issuer i1is 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
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creation or imposition of any lien, charge or other secu-
rity 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, licensesg, permits,
consents and orders of any governmental authority, legisla-
tive 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 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 Official
Statement, and the proceeds of the sale of the Bondg will
be applied generally as described in the Preliminary Offi-
cial Statement;

(g) There 1s no legislation, action, suit, proceed-
ing, 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 the "Special Assegsments"
(as such term is defined in the Preliminary Official
Statement) 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 wvalidity or enforce-
ability 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
Official Statement or, when finalized, the Official State-
ment 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 1Issuer
Documents;



{h) The Preliminary Official Statement 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;

(i) At the time of the Issuer's acceptance hereof and
(unless the Official Statement is amended or supplemented
pursuant to paragraph (d) of Section 3 of this Contract) at
all times subsequent thereto during the period up to and
including the Closing Date, the Official Statement 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;

(3) If the 0Official Statement is supplemented or
amended pursuant to paragraph (c) of Section 3 of this Con-
tract, at the time of each supplement or amendment thereto
and (unless subsequently again supplemented or amended pur-
suant to such paragraph) at all times subsequent thereto
during the period up to and including the Closing Date, the
Official Statement, 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
necegsary 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
Regolution 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;

(1} The Issuer shall furnish such information and
execute such instruments and take such action in coopera-
tion 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 regula-
tions 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 qualify as a foreign corpo-
ration 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
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of the qualification of the Bonds for sale in any jurisdic-
tion or the initiation or threat of any proceeding for that

purpose;

(m) The financial information regarding the Issuer in
the Preliminary Official Statement fairly presents, and in
the Official Statement 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 condi-
tion, 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, woculd have a materially adverse
effect on the financial condition of the Issuer, and except
as disclosed in the Preliminary Official Statement, the
Issuer is not a party to any contract or agreement or sub-
ject to any restriction, the performance of or compliance
with which may have a material adverse effect on the
financial condition, operations or prospects of the Issuer
or ability of the Issuer to comply with all the require-
ments set forth in the Preliminary Official Statement, 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 Igsuer execut-
ing the Official Statement, 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 9:00 a.m., Mountain Standard Time,

on May 4, 2005, 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 cashiers 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
"F.A.S.T." closing, with the Trustee. The Bonds sghall 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
Owner contained in the Indemnity Letter and to bhe 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 Underwrit-
er'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 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, includ-
ing the delivery by the Issuer of such documents as are enumerated
herein, in form and substance reasonably satisfactory to the Under-
writer:

(a) The representations and warranties of the
Issuer contained herein and of the Owner contained in the
Indemnity Letter shall be true, complete and correct on the
date hereof and on and as of the Closing Date, as 1if made
on the Closing Date; N

r

(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;

(¢) On the Closing Date, (i) the Issuer Documents 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 Official
Statement 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;

(£) Prior to or on the Closing Date, no "event of
default" shall have occurred or be existing under this Con-
tract 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 other-
wise, or in the revenues or operations of the Issuer or the
Owner, from that set forth in the Official Statement that
in the judgment of the Underwriter, is material and adverse
and that makes it, in the judgment of the Underwriter,
impracticable to market the Bonds on the terms and in the
manner contemplated in the Official Statement;

(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 exe-
cuted and all other legal matters in connection with the
transactions contemplated by this Contract shall be reason-
ably satisfactory in legal form and effect to the Under-
writer;

(3) 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
igsuance of the Bonds, certified, as necessary, by appro-
priate officials of the Issuer, including, but not limited
to, the following opinions, 1letter, c¢onsgent, certificate
and other 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 sub-
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stantially in the form included in the Official
Statement;

(2) the supplemental opinion of such counsel,
ag Bond Counsel and Counsel to the Issuer, dated the
Closing Date, addressed to the Underwriter and sub-
stantially in the form attached hereto as Exhibit A;

(3) the opinion of Gallagher & Kennedy, P.A.,
Counsel to the Owner, dated the Closing Date,
addressed to 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 consent of Burke Hansen, Inc., dated the
Closing Date, addressed to the Underwriter and sub-
stantially in the form attached hereto as Exhibit D;

(6) A certificate from the Owner, dated the
Closing Date, signed by an authorized official of the
Owner and in form and substance satisfactory to the
Underwriter, to the effect that the representations
and warranties contained in the Indemnity Letter and
in the documents executed by the Owner in connection
with the issuance of the Bonds are true and correct in
all material respects as of the Closing Date;

(7) A certificate or certificates of the
Issuer, dated the Closing Date, signed by an author-
ized 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:

(1) That the representations and warran-
ties 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 Offi-
cial Statement, no 1litigation 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 appli-
cation of the proceeds thereof or the performance
by the Issuer of the provisions of the Issuer
Documents or the collection of the Special
Assessments for payment of the Bonds; (B) in any
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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;

(iidi) 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 Official Statement 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 migleading and no event
has occurred since the date of the Official
Statement which should be disclosed in the Offi-
cial Statement which it is necessary to disclose
therein in order to make the statements and
information therein not misleading in any mate-
rial respect;

(8) A specimen of the Bonds;
(9) A certified copy of the Bond Resolution;

(10) A counterpart original of the Official
Statement manually executed on behalf of the Issuer by
the Chairman of the District Board;

(11) A non-arbitrage certificate of the Issuer,
in form and substance satisfactory to Bond Counsel;

(12) The filing copy of the 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;

(13) An executed copy of each of the Issuer
Documents as well as of a separate undertaking and
dissemination agency agreement in similar form and for
the same purposes with respect to the Owner as the
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Undertaking and the Agency Agreement, in the case of
such undertaking in form and substance satisfactory to
the Underwriter which shall be substantially in the
form set forth in the Preliminary Official Statement
with such changes as may be agreed in writing by the
Underwriter and

(14) Such additional opinions, letters, certifi-
cates, instruments and other documents as the Under-
writer 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 Owner and the due
performance or satisfaction by the Issuer and the
Owner of all agreements and covenants then to be
performed and all conditicns 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 1if,
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 1if the
obligations of the Underwriter to purchase, to accept delivery of and
tc pay for the Bonds shall be terminated for any reason permitted by
this Contract, this Contract shall terminate and neither the Under-
writer nor the Issuer shall be under any further obligation hereunder,
except that the respective obligations of the Issuer and the Under-
writer set forth in Sections 4 and 8(¢) 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 judg-
ment of the Underwriter, by the occurrence of any of the following:

(a) legislation shall be enacted by or introduced in
the Congress of the United States or recommended to the
Congress for passage by the President of the United States
or the Treasury Department of the United States or the
Internal Revenue Service or any member of the Congress or
the State legislature or favorably reported for passage to
either House of the Congress by any committee of such House
to which such legislation has been referred for consider-
ation, 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 pro-
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posed), 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 Official Statement, or
other action or events shall have transpired which may have
the purpose or effect, directly or indirectly, of changing
the federal income tax consequences or State income tax
consequences of any of the transactions contemplated

herein;

(b) legislation introduced in or enacted (or resolu-
tion passed) by the Congress, an order, decree or injunc-
tion 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 sub-
ject 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 wunder 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 contem-
plated hereby or by the Official Statement or otherwise, is
or would be in violation of the federal securities law as
amended and then in effect;

(c) any state "blue sky" or securities commission or
other governmental agency or body shall have withheld
registration, exemption or clearance of the offering of the
Bonds as described herein or issued a stop order or similar
ruling relating thereto;

(d) a general suspension of trading in securities on
the New York Stock Exchange or the American Stock Exchange,
the establishment of minimum prices on either such
exchange, the establishment of material restrictions (not
in force as of the date hereon) upon trading securities
generally by any governmental authority or any national
securities exchange or a general banking moratorium
declared by federal, State of New York or State officials
authorized to do so;

{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
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character of the Bonds, any material restrictions not now
in force or increase materially those now in force with
respect to the extension of c¢redit by, or the charge to the
net capital requirements of, the Underwriter;

(f) any amendment to the federal or State Consti-
tution 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 prop-
erty, 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 Official Statement or has the effect that the Offi-
cial Statement 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 1light 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 Owner;

(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;

(3) any fact or event shall exist or have existed
that, in the Underwriter's judgment, requires or has
required an amendment of or supplement to the Official
Statement 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 from
the proceeds of the sale of the Bonds, 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 Official Statement,
the Official Statement and the Issuer Documents in reasonable quanti-
ties and all other documents (other than as set forth in the next
succeeding paragraph) prepared in connection with the transactions
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contemplated hereby; (2) the fees and disbursements of the Trustee in
connection with the issuance of the Bonds; (3) the fees and disburse-
ments 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 incurred by the Underwriter in connection with the issuance
and sale of the Bonds.

(b) The Underwriter shall pay (i) the cost of prepa-
ration 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.

(c) If this Contract shall be terminated by the
Underwriter because of any failure or refusal on the part of the
Issuer to comply with the terms or to fulfill any of the conditions of
this Contract, or if for any reason the Issuer shall be unable to
perform its obligations under this Contract, the Issuer will reimburse
the Underwriter for all "out-of-pocket" expenses (including the fees
and disbursements of Counsel to the Underwriter) reasonably incurred
by the Underwriter in connection with this Contract or the offering
contemplated hereunder.

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 Dain Rauscher Inc., Suite 700, 2398 East Camelback
Road, Phoenix, Arizona 85016, Attention: Ms. Shawn Dralle, Managing
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 Con-
tract may not be assigned by the Issuer. All of the Issuers represen-
tations, warranties, covenants and agreements contained in this Con-
tract shall remain operative and in full force and effect, regardless
of (i) any investigations made by or on behalf of any of the Under-
writer; (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 effec-
tive 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.
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(e) Severability. If any provision of this Contract
shall be held or deemed to be or shall, in fact, be invalid, inopera-
tive or unenforceable as applied in any particular case in any juris-
diction 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.

(£) 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.

(h) Counterparts. This Contract may be executed in
several counterparts each of which shall be regarded as an original
(with the same effect as 1f 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 1is hereby given that the State, its
political subdivisions (including the Issuer) or any department or
agency of either may, within three (3) vyears 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 ocfficer or governing body of the political
subdivision 1is received by all other parties to the contract unless
the notice specifies a later time., The State, its political subdivi-
sions or any department or agency of either may recoup any fee or com-
mission paid or due to any person significantly involved in initiat-
ing, 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
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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.
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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 Under-
writer when at least the counterpart of this letter shall have been
signed by or on behalf of each of the parties hereto.

Very truly yours,

RBC DAIN RAUSCHER INC.

Shawn Dralle, Managing Director

WESTPARK COMMUNITY FACILITIES DISTRICT

3D

Dustin Hull, Chairman, District
Board

ATTEST:

Linda Garrisodn, District Clerk

APPROVED AS TO FORM:

GUST ROSENFELD, PLC, Attorney
for the District

1456962.3-4/25/05
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SCHEDULE

Dated Date: May 4, 2005
Aggregate Principal Amount: $3,800,000
Interest Payment Dates: January 1, 2006, and July 1 and January

1l thereafter

Maturity Schedule:

Maturity Date Per Annum
(July 1) Principal Amount Interest Rate
2010 $ 110,000 4.55%
2011 115,000 4.70
2012 120,000 4.85
2013 125,000 5.00
2014 135,000 5.10
2015 140,000 5.20
2020 830,000 5.55
2029 2,225,000 5.90

Redemption Provisions:

Special Redemption. The Bonds will be redeemed from funds
of the Issuer at the option of the Issuer in whole or, from time to
time, in part on any Interest Payment Date (as such term is defined in
the Official Statement), as randomly determined by the Trustee within
the applicable maturity, upon not more than sixty (60) nor less than
thirty (30) days prior notice, upon payment of the applicable redemp-
tion 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 applicable redemption
date without premium (i) if and to the extent on or after the
completion of the Public Infrastructure (as such term is defined in
the Official Statement), but in no event later than July 1, 2008,
amounts are transferred from the Acquisition and Construction Fund for
such purpose, and (ii) from the proceeds received from any foreclosure
sale of any assessed parcel, to the extent such proceeds are not used
to replenish the Reserve Fund to an amount equal to the Reserve Fund
Requirement.

Special Optional Redemption. The Bonds will be redeemable
from funds of the Issuer at the option of the Issuer in whole on any
date or, from time to time, in part on any Interest Payment Date, as
randomly determined by the Trustee within the applicable maturity,
upon not more than sixty (60) nor less than thirty (30) days prior
notice, upon payment of the applicable redemption price which will
consist of the principal amount of the Bonds so redeemed plus accrued



interest, i1f any, on the Bonds so redeemed from the most recent
Interest Payment Date to the applicable redemption date without
premium from, and only from, funds of the Issuer, which are prepaid
with respect to the Special Assessments and are deposited for such
purpose plug amounts in excess of the Reserve Fund Requirement (as
such term is defined in the Bond Resolution) as a result of prepayment
and which are available for such purpose and from a transfer of
Reserve Fund moneys if such moneys are sufficlent to redeem all the
Bonds.

Optional Redemption. The Bonds will also be redeemable, on
or after July 1, 2015, at the option of the Issuer prior to the
applicable maturity in whole on any date or, from time to time, in
part on any Interest Payment Date as randomly determined by the
Trustee within the applicable maturity upon not more than sixty (60)
nor 1less than thirty (30) days prior notice, upon payment of the
applicable redemption price which will consist of the principal amount
of the Bonds so redeemed plus interest, if any, on the Bonds so
redeemed from the most recent Interest Payment Date to the applicable
redemption date without premium.

Mandatory (Sinking Fund) Redemption. The Bonds maturing on
July 1 of the following years will be redeemed from funds of the
Issuer prior to the applicable maturity on the following redemption
dates and in the following (sinking fund) amounts upon not more than
sixty (60) nor less than thirty (30) days prior notice, upon payment
of the applicable redemption price which consists of the principal
amount of the Bonds so redeemed, without premium, plus accrued
interest, if any, on the Bonds so redeemed from the most recent
Interest Payment Date to the applicable redemption date:

Redemption Date Principal
(July 1) Amount

Bonds Maturing in 2020

2016 $150,000
2017 155,000
2018 165,000
2019 175,000

Bonds Maturing in 2029

2021 $195,000
2022 205,000
2023 220,000
2024 230,000
2025 245,000
2026 260,000
2027 275,000
2028 290,000



Whenever Bonds of such maturity are purchased, redeemed (other than
pursuant to a mandatory redemption) or delivered by the Issuer to the
Trustee for cancellation, the principal amount of the Bonds so retired
shall satisfy and be credited on a pro-rata basis against the
remaining mandatory redemption requirements for the Bonds of such
maturity.



EXHIBIT A

[LETTERHEAD OF GUST ROSENFELD P.L.C.]

May 4, 2005

RBC Dain Rauscher Inc.
Suite 700

2398 East Camelback Road
Phoenix, Arizona 85016

Re: $3,800,000 Westpark Community Facilities District
(Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005

WE HAVE ACTED as Bond Counsel to Westpark Community Facili-
ties District (hereinafter referred to as the "Issuer") in connection
with the issuance this date by the Issuer of bonds designated its
Assessment District No. 1 Special Assessment Revenue Bonds, Series
2005, in the aggregate principal amount of $3,800,000 (hereinafter
referred to as the "Bonds") and otherwise as counsel to the Issuer
including for purposes relating to the execution and delivery of the
"Waiver Agreement" as such term 1is defined in the hereinafter
described Purchase Contract. The Bonds (1) are issued under and
gsecured by a resolution authorizing issuance of, and certain other
matters related to, the Bonds adopted by the District Board of the
Issuer on February 15, 2005 (hereinafter referred to as the "Resolu-

tion"), and an Indenture of Trust and Security Agreement, dated as of
May 1, 2005 (hereinafter referred to as the "Indenture"), from the
Issuer to Wells Fargo Bank, N.A., as trustee (hereinafter referred to
as the "Trustee"); (il) are the subject of an Official Statement,
dated 2april 22, 2005 (hereinafter referred to as the "Official
Statement") and (iii) are being sold pursuant to a Purchase Contract,
dated April 22, 2005 (hereinafter referred to as the "Purchase
Contract"), by and between the Issuer and RBC Dain Rauscher Inc.
{(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 OQUR CAPACITY as Bond Counsel, and as counsel ag
described hereinabove to the Issuer, we have examined and relied upon:

(i) An executed copy of the Waiver Agreement;

(ii) An executed copy of the Purchase Contract;
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(iid)

(iv)

(vi)

(vii)

(viii)

(ix)

An executed copy of the Official Statement;

A certified copy of the Resolution (which author-
ized, among other matters, execution and delivery
of the Purchase Contract);

An executed copy of the Indenture;

An executed copy of a Letter of Representations,
dated even date herewith (hereinafter referred to
as the "Letter"), by and between the Issuer and
The Depository Trust Company;

An executed copy of a Continuing Disclosure
Undertaking, dated of even date hereof (herein-
after referred to as the "Undertaking"), from the
Issuer;

An executed copy of a Dissemination Agency Agree-
ment, dated as of May 1, 2005 (hereinafter
referred to as the "Agreement" and, collectively
with the Indenture, the Purchase Contract, the
Waiver Agreement, the Letter and the Undertaking,
as the "District Documents"), by and between the
Issuer and RBC Dain Rauscher Inc.;

Such other agreements, certificates (including
particularly, but not by way of limitation,
representations of the "Owner" (as such terms is
defined in the Official Statement, provided in
the Waiver Agreement), opinions (including par-
ticularly, but not by way of limitation, opinions
of counsel to the Owner, 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

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
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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 Owner relating to the Official
Statement and the District 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 Consti-
tution and laws of the State of Arizona and has all requi-
gite power and authority thereunder (a) to adopt the Reso-
lution, (b) to authorize, execute, deliver and issue, as
applicable, the District Documents, and the Bonds, (c) to
approve, execute and authorize the use and distribution of
the Official Statement (including, as applicable, the
Preliminary Official Statement, dated April 12, 2005 (the
"preliminary Official Statement"), with respect to the
Bonds) and (d) to carry out and consummate the transactions
contemplated by the Official Statement, the Resolution, the
District Documents and the Bonds (including performing the
applicable obligations thereunder).

2. Adoption of the Resolution; authorization, execu-
tion, delivery and issuance, as applicable, of, and the due
performance of the obligations of the District under, the
District Documents and the Bonds and the approval, execu-
tion and authorization of the use and distribution of the
Official Statement (including, as applicable, the Prelimin-
ary Official Statement) by the Issuer under the circum-
stances 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 regqulation, 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
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the District Documents and the Bonds and the consummation
of the transactions contemplated by the Official Statement.

4, The Issuer has duly (a) adopted the Resolution,
(b) authorized (i) the authorization, execution, delivery
and issuance, asg applicable of, and the performance of its
obligations under, the District 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 Official Statement, the
Bond Resolution, the District Documents and the Bonds and
(¢c) levied the special assessments from which the Bonds are

payable. The liens with respect to such assessments have
been perfected pursuant to applicable law and as described
in the Official Statement. 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 District 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 obliga-
tiong of the Issuer enforceable in accordance with their
terms.

6. 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 basis therefor, (i) which in any way questions
the powers of the Issuer referred hereinabove or the valid-
ity 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 Official State-
ment, the Bond Resolution, the District Documents or the
Bonds or would in any way adversely affect the validity or
enforceability of the Bond Resolution, the District Docu-
ments or the Bonds (or of any other instrument required or
contemplated for use in consummating the transactions con-
templated thereby or hereby or by the Official Statement)
or (iii) contesting in any way the completeness or accuracy
of the Preliminary Official Statement or the Official
Statement. Further, there are no lawsuits pending or
threatened against the Issuer which question the right of
the Issuer to levy, receive and pledge special assessments
or taxes, nor lawsuits pending or overtly threatened
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against the Issuer which, 1if 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 Official Statement,
the Bond Resolution, the District Documents or the Bonds.

7. The information contained in the Official State-
ment on the cover thereof, under the headings "INTRODUCTORY
STATEMENT," "THE BONDS," "SECURITY FOR AND SOQURCES OF PAY-
MENT OF THE BONDS," "OVERLAPPING, ADDITIONAL OVERLAPPING
AND OTHER DEBT," "LITIGATION," "TAX EXEMPTION," "CONTINUING
DISCLOSURE" and "RELATIONSHIPS AMONG PARTIES" therein and
in Appendix B - "FORM OF APPROVING LEGAL OPINION OF BOND
COUNSEL," Appendix D - "FORMS OF CONTINUING DISCLOSURE
UNDERTAKINGS" and Appendix E - "SUMMARY OF CERTAIN PROVI-
SIONS OF THE INDENTURE" thereto does not contain any untrue
statement of a material fact and does not omit any material
fact necessary in order to make the statements therein, in
light of the circumstances under which such statements are
made, not misleading 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. With regard to the other portions
of the Official Statement, on the basis of our participa-
tion as Bond Counsel, nothing has come to our attention to
lead us to believe that the Official Statement (except for
the financial information and notes thereto and the sched-
ules and other financial or statistical data included in
Appendix A thereto or otherwise included therein, as to
which we express no opinion) contains any untrue statement
of a material fact or omits to state a material fact neces-
sary in order to make the gtatements therein, in light of
the circumstances under which such statements are made, not
misleading.

8. It is not necessary in connection with the
igsuance and sale of the Bonds to the public to register
the Bonds 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 District Documents are
dependent upon the due authorization, execution and delivery of (and
authority to perform lawfully) the Digtrict Documents by the other
party thereto and to the extent that the enforceability of the Dis-
trict Documents may be limited by bankruptcy, insolvency, reorganiza-
tion, moratorium or other similar laws affecting creditors' rights and
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the exercise of judicial discretion 1in 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
District Documents (i) restricting access to legal or equitable reme-

dieg, (ii) purporting to esgtablish 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 District 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,



EXHIBIT B

[LETTERHEAD OF GALLAGHER & KENNEDY, P.A.]

May 4, 2005

RBC Dain Rauscher Inc.
Suite 700

2398 East Camelback Road
Phoenix, Arizona 85016

District Board

Westpark Community Facilities District
(Town of Buckeye, Arizona)

c/o Town of Buckeye, Arizona

100 North Apache, Suite A

Buckeye, Arizona 85326

Re: $3,800,000 Westpark Community Facilities District
(Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005

We have acted as special counsel to Azpropertyco Holdings,
L.L.C., an Arizona limited liability company (hereinafter referred to
as the "Owner"), in connection with the transactions provided for by
the documents referred to herein in connection with the issuance and
sale of the captioned Bonds sold pursuant to a Purchase Contract,
dated April 22, 2005 (hereinafter referred to as the "Purchase Con-

tract"), by and between RBC Dain Rauscher Inc. (hereinafter referred
to as the "Underwriter") and Westpark 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.

In this connection, we have reviewed the following docu-
ments, each of which is dated as of the date hereof unless otherwise
indicated (the "Documents") :

1. Purchase Contract;
2. Official Statement issued by the District;
3. Continuing Disclosure Undertaking (the "Undertaking")

from Owner;
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4. Dissemination Agency Agreement dated as of May 1, 2005
(the "Agency Agreement") by and between Owner and Dain Rauscher
Incorporated;

5. Waiver Agreement;

6. Owner Indemnity Letter of even date with the Purchase

Contract (the "Indemnity Letter");

7. [insert organizational documents of Owner];

8. [insert authorizing resolutions of Owner];

9. [insert good standing certificate{s) of Owner]; and
10. Certificate of the ........ ... ... ... ... of the Owner

igsued in favor of the undersigned (the "Owner's Certificate").
In rendering the following opinions, we have assumed:

(a) The genuineness of all signatures to the Docu-
ments 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;

(e) The due authorization, execution, acknowledgment
where necessary, and delivery, and the validity and binding effect, of
the Documents with regard to the parties to those agreements, other
than Owner, and that the transactions contemplated by the Documents
were fully authorized by the District and are in compliance with all
laws, rules or regulations governing the District;

(d) That all of the parties to the Documents (other
than Owner) 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 the Docu-
ments by such parties and to the consummation of the Transaction (as
such term is hereinafter defined) by such parties;

(e) That the Documents constitute an integrated
agreement between the parties to those agreements with respect to the
matters contained therein and that the same constitute and evidence
all of the agreements and understandings between the parties thereto
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with respect to the matters contained therein and that 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 Docu-
ments;

(f) That Owner owns good and indefeasible interests
in the real and personal property described in the Documents which are
purported to be owned by it;

(g) That all parties to the Documents will enforce
their respective rights thereunder in circumstances and in a manner
which are commercially reasonable and in accordance with applicable
law;

{h) The truth and accuracy of all of the representa-
tions and warranties of all parties contained in the Documents; and

(i} The truth and accuracy of all reports and octher
documents prepared by third party consultants relating to the
Transaction or any of the property within the District.

Based on the foregoing, and subject to the limitations,
qualifications and assumptions set forth herein, it is out opinion
that:

1. The Owner is a limited liability company, duly organ-
ized and validly existing under the laws of the State of Arizona and
duly authorized to transact business in the State of Arizona and has
full power and authority to enter into and perform its obligations
under, and to consummate all transactions contemplated by, the Indem-
nity Letter, the Wailver Agreement, the Undertaking and the Agency
Agreement (hereinafter referred to as, collectively, the "Owner Docu-
ments") .

2. The Owner has taken all actions necessary to be taken
by it or in its behalf to authorize (i) the execution, delivery and
performance by the Owner of the Owner Documents and (ii) the carrying
out, giving effect to and consummation of the transactions contem-
plated thereby.

3. The Owner Documents have been duly and wvalidly
authorized, executed and delivered by the Owner and the same are in
full force and effect as of the date hereof and are the wvalid and
legally binding obligations of the Owner, enforceable against the
Owner in accordance with their respective terms.
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4. The execution and delivery by the Owner of the Owner
Documents and the consummation of the transactions contemplated there-
by (a) do not and will not result in a violation of any provision of,
or in default under, the organizational documents of the Owner or
(b) to our knowledge, (i) any agreement or other instrument to which
the Owner is a party or by which it or its properties are bound or
(ii) conflict with any statute, rule, regulation, judgment, order or
other governmental action or decree to which the Owner or its
properties are subject which, in any of the above cases, would materi-
ally and adversely affect the business, properties, assets, liabili-
ties or condition (financial or otherwise) of the Owner.

5. To our knowledge, all material actions necessary to be
taken by the Owner have been taken, and no additional material
approval, authorization, consent or other order of the Owner or any
other public board or body that has jurisdiction over the Owner is
legally required to allow the Owner to execute and deliver and con-
summate the transactions contemplated by the Owner Documents or to
conduc¢t the business of the Owner as presently being conducted and as
described in the Official Statement, except for such actions,
approvals, authorizations, consents and orders that the Owner would
expect to obtain in the ordinary course of its business, provided that
no opinion is hereby expressed as to the compliance of the offer and
sale of the Bonds with any securities law or regqulation or any con-
sents, approvals, authorizations or other action by the Town or the
District.

6. To our knowledge, the Owner is not in viclation of any
provision of, or in default under, its organizational documents or any
agreement or other instrument, violation of or default under which
would materially and adversely affect the business, properties,
assets, liabilities or conditions (financial or otherwise) of the
Owner.

7. To our knowledge, there are no legal or governmental
actions, proceedings, inquiries or investigations pending or threat-
ened by governmental authorities or to which the Owner is a party or
of which any property of the Owner is subject, except as described in
the Official Statement, which, 1if determined adversgsely to the Owner
would individually or in the aggregate (i) have a material adverse
effect on the financial condition or results of operations of the

Owner and its affiliates considered as a whole, (ii) materially and
adversely affect the wvalidity or the enforceability of the Owner
Documents, (iii) otherwise materially or adversely affect the ability

of the Owner to comply with its obligations under the Owner Documents
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or (iv) materially and adversely affect the transactions contemplated
by the Official Statement to be engaged in by the Owner.

8. To our knowledge, the information contained in the
Official Statement under the headings "THE PUBLIC INFRASTRUCTURE,"
"THE OTHER INFRASTRUCTURE," "LAND DEVELOPMENT," "THE OWNER" and "RISK

FACTORS" taken as a whole and to the extent it is applicable to the
Owner 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 1light of the c¢ircumstances under which such
statements were made, not misleading. In connection with our review
of the Official Statement, 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, on
the basis of such review, nothing has come to our attention to lead us
to believe that the Qfficial Statement (except for the financial
information and notes thereto and the schedules and other financial or
statistical data included therein, as to which we express no opinion)
contains any untrue sgtatement 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.

The phrase "to our knowledge" means the actual knowledge of
all of the attorneys in this firm, including attorneys having knowl-
edge as a result of a review of documents referenced in the sections
of the Official Statement described in numbered paragraph 8 herein-
above and attorneys having knowledge as a result of conferences with
officers and other representatives of the Owner, at which conferences
the information and related matters were discussed; provided, however,
that with respect to numbered paragraph 8 hereinabove, such knowledge
is limited to those attorneys of the firm who have worked on the
transactiong contemplated by the Owner Documents. 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 its business,
assets, or financial condition that are entirely those of the Owner
and its officers, after having been advised by us as to the legal
effect and consequences of such matters.

The opinions expressed herein are subject to the following
qualifications:
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(i} Enforceability of the Owner Documents may be lim-
ited by bankruptcy, insolvency, £fraudulent transfer, fraudulent con-
veyance, reorganization, moratorium, arrangement, or laws or court
decisions affecting the enforcement of creditors' rights generally.

(ii) Enforceability of certain rights and remedies in
the Owner Documents may be restricted by the doctrines of waiver,
estoppel, election of remedies, commercial reasocnableness or by the
application of other equitable principles, whether remedies are sought
in equity or at law. Without limiting the generality of the forego-
ing, we note specifically that such principles of equity are of gene-
ral application, and in applying such principles an Arizona State
court or a Federal District Court for the State of Arizona. The
opinion on enforceability is limited to enforcement in courts in the
State of Arizona.

(iii) Certain waivers, procedures, remedies, indemni-
ties and other provisions of the Owner Documents may be unenforceable
under or limited by Arizona law; however, such law does not, in our
opinion, substantially prevent the practical realization of the
benefits intended by the Owner Documents 1f the other party(ies) act
in good faith and in a commercially reasonable manner in accordance
with the requirements of applicable law, except for the economic con-
sequences of any procedural delay.

(iv) The gqualification 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 expregs any opinion on the
financial capability or condition of Owner or its financial ability to
perform under the Documents.

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 enforceability of any indemnity or contribution
provision with respect to any claims or other matters relating to or
arising under federal or state securities laws, as they may be held to
violate public policy;
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(¢) The applicability or effect of any registration or
qualification with respect to the federal securities law or the
gecurities laws or Blue Sky laws of any state;

(d) The title or the priority of any 1lien or security
interest created by the Owner Documents or with respect to the Bonds;
and

(e) The applicability or effect, 1f any, if any building
codes or =zoning ordinances or the laws or regulations of any munici-
pality.

We are qualified to practice law only in the State of
Arizona and we do not purport to express any cpinion herein concerning
any law other than the laws of the State of Arizona and [the corporate
law of the State of Delaware - if applicable]. 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. We do not render
any opinion with respect to any matters other than those expressly set
forth above.

The opinions contained herein are solely for the benefit of
the addressee. Accordingly, it 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. .

Furthermore, we hereby consent to the references made to
this firm in the Official Statement.

Respectfully submitted,



EXHIBIT C

[LETTERHEAD OF GREENBERG TRAURIG, LLP]

May 4, 2005

RBC Dain Rauscher Inc.
Suite 700

2398 East Camelback Road
Phoenix, Arizona 85016

Re: $3,800,000 Westpark Community Facilities District
(Town of Buckeye, Arizona) Assegsment District No. 1
Special Assessment Revenue Bonds, Series 2005

This opinion is rendered pursuant to the Purchase Contract,
dated April 22, 2005 (the "Purchase Contract"), by and between West-
park Community Facilities District (Town of Buckeye, Arizona) (herein-
after referred to as the "District") and RBC Dain Rauscher Inc. (here-
inafter referred to as the "Underwriter"), relating to the purchase by
the Underwriter from the District of its $3,800,000 Assessment Dis-
trict No. 1 Special Assessment Revenue Bonds, Series 2005 (hereinafter
referred to as 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 Official Statement relating to the
Bonds (hereinafter referred to as the "Official Statement"). 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 neces-
sary or appropriate, for the purpose of rendering this opinion.

In accordance with our understanding with vyou, we have
rendered legal advice and assistance to you in the course of your
investigations pertaining to, and your participation in the prepara-
tion of, the Official Statement,. That assistance involved, among
other things, ingquiries 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 Official
Statement and representatives of the District and the Owners and
Stonebridge (as such terms are defined in the Official Statement)
concerning the contents of the Official Statement and related matters.
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While we are not passing upon, and do not assume responsibility for,
the accuracy, completeness or fairness of the contents of the Official
Statement, 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, com-
pleteness or fairness, nothing has come to our attention which leads
us to believe that the Official Statement, 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 Official Statement, in 1light of the
circumstances under which such statements were made, not misleading.
Reference in this paragraph to the Official Statement does not include
the information contained in the Official Statement on the cover

thereof, under the headings "INTRODUCTORY STATEMENT," "THE BONDS,"
"SECURITY FOR AND SOQURCES OF PAYMENT OF THE BONDS," "OVERLAPPING,
ADDITIONAL OVERLAPPING AND OTHER DEBT," "LITIGATION," "THE PUBLIC
INFRASTRUCTURE, " "THE OTHER INFRASTRUCTURE," "LAND DEVELOPMENT," "THE
OWNER," "RISK FACTORS," "TAX EXEMPTION," "CONTINUING DISCLOSURE" and
"RELATIONSHIPS AMONG PARTIES" therein and in Appendix B - "FORM OF
APPROVING LEGAL OPINION OF BOND COUNSEL," Appendix C - "APPRAISAL,"
Appendix D - "FORMS OF CONTINUING DISCLOSURE UNDERTAKINGS" and
Appendix E - "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" thereto

nor the financial information or other technical or statistical data
included in the Official Statement or its Appendices, as to all of
which we express no opinion.

Respectfully submitted,



EXHIBIT D
CONSENT OF BURKE HANSEN, INC.

Burke Hansen, LLC hereby consents to the inclusion in the
Official Statement related to the sale of Westpark Community Facili-
ties District (Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005 of the Appraisal pre-
pared by Burke Hansen, LLC and addressed to Westpark Community Facili-
ties District (Town of Buckeye, Arizona), dated January 3, 2005, and
further represents and warrants that such Appraisal 1s true and
correct in all respects and does not include any untrue statement of a
material fact or omit to state any wmaterial fact necessary to wmake
such statements, in light of the circumstances under which such state-
ments were made, not misleading, and no event affecting such Appraisal
has occurred since the date of such Official Statement which it is
necessary to disclose therein in order to make the statements and
information therein not misleading in any material respect.

BURKE HANSEN, LLC

Dated: May 4, 2005



ATTACHMENT I

OWNER INDEMNITY LETTER
FOR
$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA) ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS,
SERIES 2005

April 22, 2005

RBC Dain Rauscher Inc.
Suite 700

2398 East Camelback Road
Phoenix, Arizona 85016

District Board

Westpark Community Facilities
District (Town of Buckeye, Arizona)

c¢/o Town of Buckeye, Arizona

100 North Apache, Suite A

Buckeye, Arizona 85326

Attention: District Manager

Re: 53,800,000 Westpark Community Facilities District
(Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005

This Indemnity Letter is delivered by Azpropertyco Hold-
ings, L.L.C., an Arizona limited 1liability cowmpany (hereinafter
referred to as the "Owner"), in order to induce RBC Dain Rauscher Inc.
(hereinafter referred to as the "Underwriter") and Westpark Community
Facilities District (hereinafter referred to as the "District"), to
enter into the Purchase Contract, dated even date herewith (herein-
after referred to as the "Purchase Contract"), related to the sale and
purchase by the Underwriter and District of the captioned Bonds (here-
inafter referred to as the "Bonds"). Terms which are defined in the
Purchase Contract have the meanings ascribed to them therein when used
herein.

1. In consideration of the execution and delivery of the
Purchase Contract, the Owner represents and warrants to the Under-
writer that:
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() The Owner is a limited liability company duly
incorporated, 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 Official State-
ment., the information in the Preliminary Official Statement under the
headings "THE PUBLIC INFRASTRUCTURE," "THE OTHER INFRASTRUCTURE,"
"LAND DEVELOPMENT," "THE OWNER" 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 mislead-
ing.

(¢) Neither the execution or delivery of this Indem-
nity Letter, the Waiver Agreement, the Continuing Disclosure Under-
taking, dated of even date with the initial issuance and delivery of
the Bonds or the Dissemination Agency Agreement, dated as of May 1,
2005, by and between the Owner and RBC Dain Rauscher Inc. (hereinafter
referred to as, collectively, the "Owner Documents") nor the consumma-
tion 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 Owner or conflicts
with or results in a breach by the Owner of any of the terms, con-
ditions or provisions of, or constitute a default by the Owner under,
any bond, debenture, note, mortgage, indenture, agreement or other
instrument to which the Owner is a party or by which it is bound or to
which any of the property or assets of the Owner 1is subject, or any
law or any order, rule or regulation applicable to the Owner of any
court, federal or state regulatory body, administrative agency or
other governmental body having jurisdiction over the Owner or any of
its properties or operations, or will result in the creation or
imposition of any 1lien, charge or other security interest or encum-
brance of any nature whatsoever upon any of the property or assets of
the Owner 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 Owner taken as a whole.

(d) There is no action, suit, proceeding or investi-
gation at law or in equity before or by any court or governmental
agency or body pending or, to the best knowledge of the Owner, threat-
ened against the Owner wherein an adverse decision, ruling or finding
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would (i) result in any material adverse change in the condition
(financial or otherwise), results of operations, business or prospects
of the Owner, or which would materially and adversely affect the prop-
erties (taken as a whole) of the Owner, taken as a whole, and which
has not been disclosed in the Preliminary Official Statement as of its
date, (ii) materially adversely affect the transactions contemplated
by the Purchase Contract or the Owner Documents or (iii) adversely
affect the validity or enforceability of the Owner Documents against
the Owner.

(e) The Owner has the full power and authority to
execute and deliver the Owner Documents and perform its obligations
hereunder and thereunder and engage in the transactions contemplated
by the Purchase Contract and the Owner Documents, and the Owner Docu-
ments have been duly authorized by the Owner and, when executed will
constitute wvalid, binding and enforceable obligations of the Owner
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.

(£) 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 Owner of
the transactions contemplated by the Purchase Contract and the Owner
Documents; provided that no representation is made as to the compli-
ance of the offer and sale of the Bonds with any securities law or
regulation or any consents, approvals, authorizations or other action
by the Town or the District.

2. To the extent permitted by law, the Owner shall
indemnify and hold harmless the Underwriter and each director, trus-
tee, partner, member, officer, official or employee thereof and each
person, 1if 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, offi-
cial 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 Indemni-
fied Parties, (i) to which any such Indemnified Party may become
subject, under any statute or regulation at law or in equity or other-
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wise, 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 Official
Statement or any amendment or supplement thereto, taken as a whole, or
arige 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 Official Statement 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 c¢laim 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 Owner (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 acticon
against such Indemnified Party in respect of which indemnification may
be sought against the Owner, notify the Owner in writing of the com-
mencement thereof. Failure of the Indemnified Party to give such
notice will reduce the liability of the Owner by the amount of damages
attributable to the failure of the Indemnified Party to give such
notice to the Owner, but the omission to notify the Owner of any such
action shall not relieve the Owner from any liability that it may have
to such Indemnified Party otherwise than under this Section. 1In case
any such action shall be brought against an Indemnified Party and such
Indemnified Party shall notify the Owner of the commencement thereof,
the Owner may, or if so requested by such Indemnified Party shall,
participate therein or assume the defenses thereof, with counsel rea-
sonably satisfactory to such Indemnified Party and the Owner (it being
understood that, except as hereinafter provided, the Owner shall not
be liable for the expenses of more than one counsel representing the
Indemnified Parties in such action), and after notice from the Owner
to such Indemnified Party of an election so to assume the defenses
thereof, the Owner 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 Owner assumes the defense of any such action at the
request of such Indemnified Party, the Owner shall have the right to
participate at its own expense in the defense of any such action. If
the Owner shall not have employed counsel to have charge of the
defense of any such action or if an Indemnified Party shall have rea-
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gonably concluded that there may be defenses available to it and/or
other Indemnified Parties that are different from or additional to
thoge available to the Owner (in which case the Owner 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 coun-
sel, incurred by such Indemnified Party shall be borne by the Owner.

3. All of the representations, warranties, and agreements
of the Owner contained in the Owner 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 Owner or (ii) delivery of and payment for
the Bonds.

4. This letter is solely for the benefit of the Under-
writer 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 here-
of . The terms "successors" and "assignsg" asg used in this letter shall
not include any purchaser, as such purchaser, from the Underwriter of
the Bonds.
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5. The Owner hereby consents to the references made to
the Owner in the Official Statement.
Respectfully submitted,

AZPROPERTYCO HOLDINGS, L.L.C., an Arizona
limited liability company
BY e e e e e s



OWNER INDEMNITY LETTER
FOR
$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA) ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS,
SERIES 2005

April 22, 2005

RBC Dain Rauscher Inc.
Suite 700

2398 East Camelback Road
Phoenix, Arizona 85016

District Board

Westpark Community Facilities
District (Town of Buckeye, Arizona)

¢/o Town of Buckeye, Arizona

100 North Apache, Suite A

Buckeye, Arizona 85326

Attention: District Manager

Re: 53,800,000 Westpark Community Facilities District
(Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005

This Indemnity Letter 1s delivered by Azpropertyco Hold-
ings, L.L.C., an Arizona limited 1liability company (hereinafter
referred to as the "Owner"), in order to induce RBC Dain Rauscher Inc.
(hereinafter referred to as the "Underwriter") and Westpark Community
Facilities District {(hereinafter referred to as the "District"), to
enter into the Purchase Contract, dated even date herewith (herein-
after referred to as the "Purchase Contract"), related to the sale and
purchase by the Underwriter and District of the captioned Bonds (here-
inafter referred to as the "Bonds"). Terms which are defined in the
Purchase Contract have the meanings ascribed to them therein when used
herein.

1. In consideration of the execution and delivery of the
Purchase Contract, the Owner represents and warrants to the Under-
writer that:

(a) The Owner is a limited liability company duly
incorporated, validly existing and in good standing under the laws of
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the State of Arizona and is qualified to transact business in the
State of Arizona.

(b} As of the date of the Preliminary Official State-
ment, the information in the Preliminary ©Official Statement under the
headings "THE PUBLIC INFRASTRUCTURE," "THE OTHER INFRASTRUCTURE,"
"LAND DEVELOPMENT," "THE OWNER" and "RISK FACTORS," taken as a whole,
is true and correct in all material respects for the purposes for
which 1its use 1is 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 mislead-
ing.

(c) Neither the execution or delivery of this Indem-
nity Letter, the Waiver Agreement, the Continuing Disclosure Under-
taking, dated of even date with the initial issuance and delivery of
the Bonds or the Dissemination Agency Agreement, dated as of May 1,
2005, by and between the Owner and RBC Dain Rauscher Inc. (hereinafter
referred to as, collectively, the "Owner 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
Owner or conflicts with or results in a breach by the Owner of any of
the terms, conditions or provisions of, or constitute a default by the
Owner under, any bond, debenture, note, mortgage, indenture, agreement
or other instrument to which the Owner is a party or by which it is
bound or to which any of the property or assets of the Owner is
subject, or any law or any order, rule or regulation applicable to the
Owner of any court, federal or state regulatory body, administrative
agency or other governmental body having jurisdiction over the Owner
or any of its properties or operations, or will result in the creation
or imposition of any lien, charge or other security interest or encum-
brance of any nature whatsoever upon any of the property or assets of
the Owner 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 Owner taken as a whole.

(d) There is no action, suit, proceeding or investi-
gation at law or in equity before or by any court or governmental
agency or body pending or, to the best knowledge of the Owner, threat-
ened against the Owner 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
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of the Owner, or which would materially and adversely affect the prop-
erties (taken as a whole) of the Owner, taken as a whole, and which
has not been disclosed in the Preliminary Official Statement as of its
date, (ii) materially adversely affect the transactions contemplated
by the Purchase Contract or the Owner Documents or (iii) adversely
affect the validity or enforceability of the Owner Documents against
the Owner.

(e} The Owner has the full power and authority to
execute and deliver the Owner Documents and perform its obligations
hereunder and thereunder and engage in the transactions contemplated
by the Purchase Contract and the Owner Documents, and the Owner Docu-
ments have been duly authorized by the Owner and, when executed will
constitute valid, binding and enforceable obligations of the Owner
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 Owner of
the transactions contemplated by the Purchase Contract and the Owner
Documents; provided that no representation is made as to the compli-
ance of the offer and sale of the Bonds with any securities law or
regulation or any consents, approvals, authorizations or other action
by the Town or the District.

2. To the extent permitted by law, the Owner shall
indemnify and hold harmless the Underwriter and each director, trus-
tee, partner, member, officer, official or employee therecof 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, offi-
cial 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 Indemni-
fied Parties, (i) to which any such Indemnified Party may become
subject, under any statute or regulation at law or in equity or other-
wise, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise out of or are based upon any untrue
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statement or alleged untrue statement of a material fact set forth in
the information identified in Section 1(b) above in the Official
Statement 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 Official Statement 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 Owner (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 Owner, notify the Owner in writing of the com-
mencement thereof. Failure of the Indemnified Party to give such
notice will reduce the liability of the Owner by the amount of damages
attributable to the failure of the Indemnified Party to give such
notice to the Owner, but the omission to notify the Owner of any such
action shall not relieve the Owner from any liability that it may have
to such Indemnified Party otherwise than under this Section. 1In case
any such action shall be brought against an Indemnified Party and such
Indemnified Party shall notify the Owner of the commencement thereof,
the Owner may, or if so requested by such Indemnified Party shall,
participate therein or assume the defenses thereof, with counsel rea-
sonably satisfactory to such Indemnified Party and the Owner (it being
understood that, except as hereinafter provided, the Owner shall not
be liable for the expenses of more than one counsel representing the
Indemnified Parties in such action), and after notice from the Owner
to such Indemnified Party of an election so to assume the defenses
thereof, the Owner 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 Owner assumes the defense of any such action at the
request of such Indemnified Party, the Owner shall have the right to
participate at its own expense in the defense of any such action. If
the Owner shall not have employed counsel to have charge of the
defense of any such action or if an Indemnified Party shall have rea-
sonably concluded that there may be defenses available to it and/or
other Indemnified Parties that are different from or additional to
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those available to the Owner (in which case the Owner 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 coun-
sel, incurred by such Indemnified Party shall be borne by the Owner,.

3. All of the representations, warranties, and agreements
of the Owner contained in the Owner 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 Owner or (ii) delivery of and payment for
the Bonds.

4. This letter is solely for the benefit of the Under-
writer 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 here-
of. 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 Owner hereby consents to the references made to
the Owner in the Official Statement.

Respectfully submitted,

AZPROPERTYCO HOLDINGS, L.L.C., an Arizona
limited liability company
By ..Rejton.Coempany Sewthwesh L.L.c.

Its . .P(‘?f.s.(.d."!.\j. Memnlaesr. ... ...




CONTINUING DISCLOSURE UNDERTAKING
(OWNER)

$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005

(CUSIP BASE NUMBER 96122D)

This Undertaking is executed and delivered by Azpropertyco
Holdings, L.L.C., an Arizona limited liability company (hereinafter
referred to as the "Owner"), in connection with the issuance of the
captioned wmwunicipal 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 Owner pursuant to, and as described in, Section 2.

"Assessment Area" shall have meaning provided thereto
in the Official Statement.

"Authorizing Documents" sghall mean, collectively, the
resolutions authorizing the issuance of the Securities and the Inden-
ture of Trust and Security Agreement from the Issuer to Wells Fargo
Bank, N.A. with respect to the Securities.

"Central Post Office" shall mean an entity then
recognized by the Securities and Exchange Commission as eligible to
receive filings and submit such filings to the Repositories for pur-
poses of the Rule. As of the date of this Disclosure Undertaking, the
Central Post Office is:

DisclogureUSA.org

P.O. Box 684667

Austin, Texas 78768-4667

Fax: (512) 476-6403
http://www.disclosure USA.org



"Dissemination Agent" shall mean any agent which has
executed a dissemination agency agreement with the Owner and the
successors and assigns of such agent.

"Issuer" shall mean Westpark Community Facilities
District, a community facilities district organized and existing pur-
suant to the laws of the 3State of Arizona.

"Material Events" shall mean any of the events listed
in Section 3{(a).

"National Repository" shall mean any Nationally
Recognized Municipal Securities Information Repository for purposes of
the Rule at the time any information is provided as required by this
Undertaking. (The Owner shall contact the Securities and Exchange
Commission to determine the National Repositories existing at such
time.) Currently, the following are National Repositories:

Bloomberg Municipal Repository
100 Business Park Drive
Skillman, NJ 08558

Phone: (609) 279-3225

Fax: (609) 279-5962

E-mail: munis@bloomberg.com

Standard & Poor'’'s Securities Evaluations, Inc.
55 Water Street, 45th Floor

New York, NY 10041

Phone: (212) 438-4595

Fax: (212) 438-3975

E-mail: nrmsir repository@sandp.com

DPC Data Inc.

One Executive Drive

Fort Lee, NJ 07024

Phone: (201) 346-0701

Fax: (201) 947-0107
E-mail: nrmsire@dpcdata.com

FT Interactive Data
Attn: NRMSIR

100 Williams Street

New York, NY 10038
Phone: (212) 771-6999
Fax: (212) 771-739%0
E-mail: nrmsir@ftid.com

The names and addresses of the then-current National Repositories
should be verified each time information is delivered pursuant to this
Undertaking. (A current listing of the National Repositories can be
found at http://www.sec.gov/info/municipal/nrmsir.htm. )



"Notice of Material Event" shall mean any notice
provided by the Owner pursuant to, and as described in, Section 3.

"Objective Criteria" shall mean, as to any owner of
land within the boundaries of the Assessment Area in question at the
time in question, that the unpaid portions of the Special Assessments
levied against such land owned by such owner equals or exceeds twenty
percent (20%) of the total principal amount of the Securities then
outstanding.

"Official Statement™" shall mean the Official
Statement, dated April 22, 2005, with respect to the Securities.

"Repository" shall mean each National Repository and
each State Repository.

"Rule" shall mean Rule 15c2-12(h) (5) adopted by the
Securities and Exchange Commission under the Securities Exchange Act
of 1934, as the same may be amended from time to time.

"Special Assessments" shall have the meaning provided
thereto in the Official Statement.

"State Repository" shall mean any public or private
repository or entity designated by the State of Arizona and recognized
by the Securities and Exchange Commission as a state repository for
purposes of the Rule at the time any information is provided as
required by this Undertaking. (The Owner shall contact the Securities
and Exchange Commission to determine the State Repositories existing
at such time.) Currently, no State Repositories exist for the State
of Arizona. The name and address of the then-current State Repository
should be verified each time information is delivered pursuant to this
Undertaking.

Section 2. Contents and Provision of Annual Reports.

(a) (1) THE OWNER SHALL, OR SHALL CAUSE THE DISSEM-
INATION AGENT TO, NOT LATER THAN FEBRUARY 1 OF EACH YEAR, COMMENCING
FEBRUARY 1, 2006, PROVIDE TO EACH REPOSITORY AN ANNUAL REPORT WHICH IS
CONSISTENT WITH THE REQUIREMENTS OF SUBSECTION (b) OF THIS SECTION.
THE OWNER SHALL, OR SHALL CAUSE THE DISSEMINATION AGENT TO, PROVIDE A
COPY OF EACH ANNUAL REPORT TO THE ISSUER.

(ii) IF THE OWNER 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 OWNER SHALL,
OR SHALL CAUSE THE DISSEMINATION AGENT TO, SEND A NOTICE TO THAT
EFFECT NOT LATER THAN SUCH DATE TO EACH REPOSITORY AND TO THE
MUNICIPAL SECURITIES RULEMAKING BOARD ALONG WITH THE OTHER PARTS, IF
ANY, OF THE ANNUAL REPORT. THE OWNER GSHALL, OR SHALL CAUSE THE
DISSEMINATION AGENT TO, PROVIDE A COPY OF SUCH NOTICE TO THE ISSUER.



(b) (i) The Annual Reports shall contain or
incorporate by reference the following:

(n) Information with respect to (I) single
family lot closings and issuance of building permits within the
boundaries of the portion of the Assessment Area owned by the Owner,
(I1}) the full cash value for taxation purposes of the land within the

Assessment Area owned by the Owner, (III) update of the land sales,
land development (including particularly the status of completion of
the items included in TABLE 4B), (IV) any conveyance in a single

transaction to any entity by the Owner of land within the boundaries
of the Assessment Area which has unpaid portions of the Special
Agsessments levied there against in an amount equal to or exceeding
five percent (5%) of the principal amount of the Securities then
outstanding (including identity of the entity and location of property
conveyed) and (V) changes in the description of residential product
mix, development and sale of lots, project financing and encumbrances
of the Owner set forth in the relevant sections of the Official
Statement.

(B) Audited financial statements for the
preceding fiscal year, if any, such statements to be prepared on the
basis generally accepted accounting principles. (The Owner does not
currently obtain audited financial statements.) IF THE FISCAL YEAR OF
THE OWNER CHANGES, THE OWNER 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. THE OWNER SHALL, OR SHALL CAUSE THE DISSEM-
INATION AGENT TO, PROVIDE A COPY OF SUCH NOTICE TO THE ISSUER.

(i1) 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 each of the

Repositories or the Securities and Exchange Commission. If the docu-
ment 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 thirty
(30) days) after such audited financial statements become available,
the audited fipmancial statements shall be provided to each Repository.

Section 3. Reporting of Material Events.

(a) This Section shall govern the giving of notices
of the occurrence of the following events (the "Material Events") with
respect to the Securities:



(i) The conveyance in a single transaction to
any entity by the Owner of land within the boundaries of
the Assessment Area which has unpaid portions of the
Special Assessments levied thereagainst in an amount equal
to or exceeding twenty percent (20%) of the principal
amount of the Securities then outstanding (including iden-
tity of the entity and location of property conveyed).

(ii) Any failure by the Owner to pay, prior to
delinquency, general property taxes, special taxes or
assessments with respect to property of the Owner within
the boundaries of the Issuer.

(b) THE OWNER SHALL, OR SHALL CAUSE THE DISSEMINATION
AGENT TO, PROMPTLY FILE A NOTICE OF MATERIAL EVENT OF THE OCCURRENCE
OF A MATERIAL EVENT WITH THE MUNICIPAL SECURITIES RULEMAKING BOARD AND
EACH REPOSITORY. THE OWNER SHALL, OR SHALL CAUSE THE DISSEMINATION
AGENT TO, PRQOVIDE A COPY OF SUCH NOTICE OF MATERIAL EVENT TO THE
ISSUER.

Section 4. Alternate Means of Disclosure. Notwithstanding
the provisions hereof requiring that the Owner file the Annual
Reports, the notices of any Material Event and certain other notices
with each of the Repositories, for so long as there is a Central Post
Office, the Owner may instead comply with the provisions of this
Undertaking by filing the Annual Reports and such notices with a
Central Post Office.

Section 5. Termination of Reporting Obligation. The
obligations of the Owner pursuant to this Undertaking shall terminate
upon (i) the legal defeasance, prior redemption or payment in full of
all of the Securities or (ii) the failure of the Owner to satisfy the
Objective Criteria. THE OWNER SHALL, OR SHALL CAUSE THE DISSEMINATION
AGENT TO, GIVE NOTICE OF SUCH TERMINATION TQ EACH REPOSITORY AS SOON
AS PRACTICABLE, BUT NOT LATER THAN THE DATE AN ANNUAL REPORT WOULD
OTHERWISE HAVE BEEN DUE. THE OWNER SHALL, OR SHALL CAUSE THE DISSEM-
INATION AGENT TO, PROVIDE A COPY OF SUCH NOTICE TO THE ISSUER.

Section 6. Amendment or Waiver.

(a) Notwithstanding any other provision of this
Undertaking, the Owner 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 in the identity, nature or
status of the Owner or type of business conducted; (ii) this Undertak-
ing, as amended or affected by such waiver, would have complied with
the requirements of the Rule at the time of the primary offering of
the Securities, after taking into account any amendments or inter-
pretations of the Rule, as well as any change in circumstances and
(1ii) 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 Owner 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 amend-
ment 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 OWNER
CHANGE, THE OWNER 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. THE OWNER SHALL, OR SHALL CAUSE THE DISSEMINATION
AGENT TO, PROVIDE A COPY OF SUCH NOTICE TO THE ISSUER.

Section 7. Additional Information. Nothing in this
Undertaking shall be deemed to prevent the Owner 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 Material Event, in
addition to that which is required by this Undertaking. If the Owner
chooses to include any information in any Annual Report or Notice of
Material Event in addition to that which is specifically required by
this Undertaking, the Owner shall have no obligation under this
Undertaking to update such information or include it in any future
Annual Report or Notice of Material Event.

Section 8. Default. In the event of a failure of the
Owner 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
Owner 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 Owner to
comply with this Undertaking shall be an action to compel performance.

Section 9. Dissemination Agent. The Owner may, from time
to time, appoint or engage a Dissemination Agent to assist it in

6



satisfying the obligations of the Owner hereunder and may discharge
any such Dissemination Agent, with or without appointing a successor
Dissemination Agent.

Section 10. Recordkeeping. The Owner sghall maintain
copies of each Annual Report and Notice Material Event as well as the
names of the entities with whom the same was filed and the date of
filing thereof.

Section 11. Subsequent Transfers of Owner’'s Land. Upon
any sale by the Owner of land within the boundaries of the Assessment
Area such that the acquiring owner of land within the boundaries of
the Assessment Area then satisfies the Objective Criteria, the Owner
shall require such acquiring owner of land within the boundaries of
the Assessment Area to execute an undertaking substantially similar to
this Undertaking and in compliance with the Rule prior to the
conveyance of title to such acquiring owner of such land within the
boundaries of the Assegsment Area.

Section 12. 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 the Owner shall indemnify
and save the Dissemination Agent, its officers, directors, employees
and agents, harmless for, from and against any loss, expense and lia-
bilities which the Dissemination Agent may incur arising out of or in
the exercise or performance of the powers and duties of the Dissem-
ination Agent pursuant to this Undertaking and the applicable, related
agency agreement, including the costs and expenses (including attor-
neys fees) of defending against any claim of liability, but excluding
liabilities due to the gross negligence or wilful misconduct of the
Dissemination Agent. The obligations of the Owner under this Section
shall survive resignation or removal of the Dissemination Agent and
payment of the Securities.

Section 13. Copies for Issuer. Any copy provided by this
Undertaking to be given or furnished to the Issuer by the Owner shall
be sufficient for every purpose hereunder if in writing and mailed,
first-class postage prepaid to the Issuer addressed to it at ¢/o Town
of Buckeye, Arizona, Suite A, 100 North Apache, Buckeye, Arizona
85326, Attention: District Clerk or at any other address furnished
previously in writing to the Owner by the Issuer.




Dated: May 4, 2005

AZPROPERTYCO HOLDINGS, LLC, an Arizona
limited liability company

By.QQ$+bh(:0r“

1456964-4/29/2005



AZPROPERTYCO HOLDINGS, L.L.C.

and

RBC DAIN RAUSCHER INC.

DISSEMINATION AGENCY AGREEMENT

Dated as of May 1, 2005

$3,800,000
Westpark Community Facilities District
(Town of Buckeye, Arizona)
Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005



Page
D I 1
REC T T AL S . ittt i ittt sttt ms s s naesesnaseeeeasseoassenassnnsanneneas 1
ARTICLE ONE
SECTION 1.01. Definitions. vttt i e e et e e e e 1
SECTION 1.02. Notices, @LC. .. ittt ittt et s et e it s 2
SECTION 1.03. Effect of Headings and Table of Contents. ........... 2
SECTION 1.04. Successors and ASSignS. ...t vttt e e e 2
SECTION 1.05. Severability Clause. ..... ..ttt ittt 3
SECTION 1.06. Benefits of Agreement . ... ...ttt r e 3
SECTION 1.07. GOVEIrning Law. ... ..ttt ittt en et 3
SECTION 1.08. Further Assurances; Recording. .........c.ouieirennnnn 3
SECTION 1.09. AmMendmeEnt . . ... . e et 3
SECTION 1.10. TermMination. .ot i i e e e e e e 3
SECTICON 1.11. Integration. ... i i i e e e e 3
ARTICLE TWO
SECTICN 2.01. Annual Reports. ... ...t e e 4
SECTION 2.02. Material Events. ... ...ttt it i it 4
SECTION 2.03. Dissemination of Annual Reports. ............cuueuen.. 4
SECTION 2.04. Dissemination of Notices of Material Events. ........ 4
SECTION 2.05. Dissemination of Other Notices. .............iuuv.., 5
SECTION 2.06. Duty to Update. ...ttt i et it e e 5
SECTION 2.07. Consequences of Default by Agent; Standard of
0 s 5
SECTION 2.08. Additional Information. .. ......ve it nnennensennn.. 6
SECTION 2.09. 1600111 07=5 1= 7= R wih 1) « 6
SECTION 2.10. Recordkeeping. . ... ... i i e e 6
BIGN AT URE S .ottt ittt it e ettt e et e e e e e e e e e e 7

TABLE OF CONTENTS



THIS DISSEMINATION AGENCY AGREEMENT, dated as of May 1,
2004 (hereinafter referred to as this "Agreement"), by and between
Azpropertyco Holdings, L.L.C., a limited liability company duly organ-
ized and validly existing pursuant to the laws of the State of Arizona
(hereinafter together with its successors referred to as the "Owner"),
and RBC Dain Rauscher Inc., a corporation duly incorporated and valid-
ly existing pursuant to the laws of the State of Delaware (hereinafter
together with its successors referred to as the "Agent");

WITNESSETH;

WHEREAS, pursuant to a Resolution of the district board of
Westpark Community Facilities District (hereinafter referred to as the
"Board") adopted on February 15, 2004, the Board has authorized the
issuance of certain special assessment bonds (hereinafter referred to
as the "Securities") to provide funds for certain public infrastruc-
ture purposes provided for in Title 48, Chapter 4, Article 6, Arizona
Reviged Statutes, as amended; and

WHEREAS, 1in order to provide terms for providing for com-
pliance with Rule 15c¢2-12(b) (5) adopted by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, as
amended, with respect to the Securities, the Owner has duly authorized
the execution and delivery of a Continuing Disclosure Undertaking,
dated the date of initial delivery of the Securities (hereinafter
referred to as the "Undertaking"); and

WHEREAS, in order to assist the Owner in complying with the
Undertaking, the Owner has determined to enter into this Agreement;

NOW, THEREFORE, in the joint and mutual exercise of the
their powers, and in consideration of the above premises and of the
mutual covenants herein contained and for other valuable considera-
tion, the parties hereto recite and agree that:

ARTICLE ONE
SECTION 1.01. Definitions.

For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires:

A. The terms in this Agreement have the meanings
assigned to them hereinabove and in Section 1 of the Under-
taking and include the plural as well as the singular.

B. All references in this instrument to designated
"Articles," "Sections," "Clauses" and other subdivisions
are to the designated Articles, Sections, Clauses 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 Agreement as a



whole and not to any particular Article, Section, or other

subdivisgion.
SECTION 1.02. Notices, etc.
A. Unless otherwise specifically provided herein, any

request, demand, authorization, direction, notice, consent, waiver,
payment or other document provided or permitted by this Agreement by
the Owner or the Agent to be made upon, given or furnished to or filed
with,

1. the Owner shall be sufficient for every purpose
hereunder if in writing and mailed, first-class postage
prepaid, to the Owner addressed to it at Suite 223, 300
Carlsbad Village Drive, Carlsbad, California 92008, Atten-
tion: Project Manager, or at any other address furnished
previously in writing to such person by the Owner, and

2. the Agent shall be sufficient for every purpose
hereunder 1if in writing and mailed, first-class postage
prepaid to it at Suite 700, 2398 East Camelback Road,
Phoenix, Arizona 85016, Attention: Managing Director, or
at any other address furnished previously in writing to
such person by the Agent.

Any copy or notice provided by this Agreement to be given or furnished
to the Issuer by the Agent shall be sufficient for every purpose here-
under if in writing and mailed, first-class postage prepaid to the
Issuer addressed to it at c¢/o Town of Buckeye, Arizona, 100 North
Apache, Suite A, Buckeye, Arizona 85326, Attention: District Clerk,
or at any other address furnished previously in writing to the Owner
by the Issuer.

B. Where this 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 1.03. 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 construc-
tion hereof.
SECTION 1.04. Successors and Assigns.

All covenants and agreements in this Agreement by the Owner

and the Agent shall bind their successors and assigns, whether so
expressed or not.



SECTION 1.05. Severability Clause.

In case any provision in this Agreement or any application
thereof shall be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions and applica-
tions shall not in any way be affected or impaired thereby.

SECTION 1.06. Benefits of Agreement.

Nothing in this 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 Agreement.

SECTION 1.07. Governing Law.

This Agreement 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.

SECTION 1.08. Further Assurances; Recording.

The Agent 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 Agreement.

SECTION 1.09. Amendments.

This Agreement may be amended by an instrument in writing
executed and delivered by each of the Owner and the Agent.

SECTION 1.10. Termination.

The Owner or the Agent may terminate this Agreement by
giving written notice to the other party at least thirty (30) days
prior to such termination. Otherwise, this Agreement shall terminate
coincident with the termination of the Undertaking. The Owner is not
required to appoint a successor to the Agent. The absence of the
Agent or a successor to the Agent shall not relieve the Owner of the
responsibilities of the Owner pursuant to the Undertaking.

SECTION 1.11. Integration.
This Agreement, when executed and delivered by the parties

hereto, shall constitute the entire agreement between the Owner and
the Agent with regard to the matters provided for herein.

* * *



ARTICLE TWO
SECTION 2.01. Annual Reports.

The Agent shall compile and deliver each Annual Report to
the Owner by December 1 of each year for review by the Owner, and the
Owner shall thereafter deliver to the Agent any revisions to each
Annual Report by the next succeeding January 15 for dissemination as
set forth in Section 2.03.

SECTION 2.02. Material Events.

A. The Owner shall provide a written description to the
Agent of the occurrence of any Material Event in a timely manner,
signed by an appropriate representative of the Owner. Upon the Agent
becoming aware of any Material Event, the Agent shall promptly notify
the Owner of such Material Event. (The Agent shall have no duty or
responsibility to review the written description of such Material
Event.)

B. The Agent shall disseminate Notices of Material Events
as set forth in Section 2.04.

SECTION 2.03. Dissemination of Annual Reports.

A. The Agent shall disseminate each Annual Report to the
entities, in the manner and on the dates provided in Section 2 of the
Undertaking.

B. The Agent shall disseminate suc¢h information in the
form delivered to the Agent by the Owner pursuant to Section 2.01.
(Any information furnished by the Agent hereunder for such purpose may
contain a legend to such effect.)

c. The Agent shall promptly provide a copy of each Annual
Report to the Owner and the Issuer, along with a notice stating the
date and the identities of the entities with which such Annual Report
was filed.

D. The Agent shall also, if necessary, file the notices
required pursuant to Sections 2(a) (ii) and 2(b) (i) (B) of the Undertak-
ing with respect to inability or failure to provide an Annual Report
and change of fiscal year of the Owner, respectively, and shall pro-
vide a copy thereof to the Owner and the Issuer.

SECTION 2.04. Dissemination of Notices of Material Events.

A. The Agent shall disseminate each Notice of Material
Event to the entities and in the manner provided in Section 3 of the
Undertaking within one (1) business day after receipt of such
information by the Agent pursuant to Section 2.02.



B. The Agent shall disseminate such information in the
form delivered to the Agent by the Owner pursuant to Section 2.02.
(Any information furnished by the Agent hereunder for such purpose may
contain a legend to such effect.)

C. The Agent shall promptly provide a copy of each Notice
of Material Event to the Owner and the Issuer, along with a notice
stating the date and the identities of the entities with which such
Notice of Material Event was filed.

SECTION 2.05. Dissemination of Other Notices.

The Agent shall file the notices required pursuant to
Section 5 and 6(b) of the Undertaking with respect to termination of
the Undertaking and changes in accounting principles of the Owner,
respectively, and shall provide a copy thereof to the Owner and the
Issuer.

SECTION 2.06, Duty to Update.

One (1) business day prior to the date the Owner is
required to file information with a Repository or the Municipal
Securities Rulemaking Board, as applicable, the Agent shall determine,
in the manner the Agent deems appropriate, the names and addresses of
the then existing, applicable Repositories and the manner and medium
by which information is to be transmitted and filed with such
Repository or the Municipal Securities Rulemaking Board.

SECTION 2.07. Consequences of Default by Agent; Standard of Care.

A. In the event of a failure of the Agent to comply with
any provisions of this Agreement, the Owner may take any action at law
or in equity to enforce the obligations of the Agent hereunder.

B. In the absence of bad faith on its part, the Agent may
conclusively rely, as to the truth of the statements and the correct-
ness of the opinions expressed therein, upon certificates or opinions
furnished to the Agent or matters of public record.

C. The Agent shall have only such duties as are specific-
ally set forth in this Agreement and the Undertaking.

D. To the extent permitted by applicable law, the Owner
shall indemnify and save the Agent, its officers, directors, employees
and agents, harmless for, from and against any loss, expense and lia-
bilities which the Agent may incur arising out of or in the exercise
or performance of the powers and duties of the Agent pursuant to this
Agreement and the Undertaking, including the costs and expenses (in-
cluding attorneys fees) of defending against any claim of liability,
but excluding liabilities due to the gross negligence or willful mis-
conduct of the Agent. The obligations of the Owner under this Section
shall survive resignation or removal of the Agent and payment of the
Securities.



SECTION 2.08. Additional Information.

Nothing in this Agreement shall be deemed to prevent the
Owner from delivering any other information to the Agent, using the
means of dissemination set forth in this Agreement or any other means
of communication, or including any other information in any Annual
Report or Notice of Material Event, in addition to that which is
required by this Agreement. If the Owner chooses to include any such
information, the Owner shall have no obligation pursuant to this
Agreement to update such information or include it in any future
disclosure or notice.

SECTION 2.09. Compensation.

The Owner shall compensate the Agent for the services
provided and the expenses incurred pursuant to this Agreement in an
amount to be agreed upon from time to time.

SECTION 2.10. Recordkeeping.

The Agent shall maintain records of the Annual Reports and
the Notices of Material Events including the names of the entities
with which the same were filed and the date of filing, and copies
thereof shall be available to the Owner and the Issuer upon reasonable
request and the payment of reasonable copying and delivery charges.

* * *



This instrument may be executed in any number of counter-
parts, 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.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement 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.

AZPROPERTYCO HOLDINGS, L.L.C., an
Arizona limited liability company

By. ..

Title: JA®S idfrg Manaqexn

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

RBC DAIN RAUSCHER INC.

%Q%/(/(/ 158 @,7/(/%&

Shawn Dralle, Managing Director

1456966.1-4/29/2005



$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

REQUEST AND AUTHORIZATION
TO THE TRUSTEE TO
AUTHENTICATE AND DELIVER THE BONDS

TO: Wells Fargo Bank, National Association, as Trustee
Phoenix, Arizona

With reference to the issue of the above-captioned Bonds (the "Bonds"), and
pursuant to Section 3.3 of the Indenture of Trust and Security Agreement dated as of May 4,
2005 (the "Indenture"), by and between Westpark Community Facilities District (Town of
Buckeye, Arizona) (the "Issuer'") and Wells Fargo Bank, National Association, as Trustee (the
"Trustee"), the Issuer has caused the Bonds to be delivered to you for authentication and delivery
to, or on the order of, RBC Dain Rauscher Inc. (the "Underwriter") against payment therefor, all
in accordance with the following instructions:

1. You are hereby directed to authenticate the Bonds which are in the form of
a single registered bond for each mandatory redemption amount and maturity in the aggregate
principal amount of $3,800,000 to purchasers executing and delivering to you the investor letter
in the form set forth in the Indenture.

2. You are to deliver the Bonds to, or on the order of, said Underwriter upon
receipt by you, and in a form satisfactory to you, of payment for the account of the Issuer of
$3,686,000 (representing the par amount of the Bonds less Underwriter's compensation of
$114,000), being the amount received for the Bonds.

3. Upon receipt of the amounts described in 2 above, you shall disburse the
proceeds in the manner set forth in Section 5.9 of the Indenture.

Dated: May 4, 2005
WESTPARK COMMUNITY FACILITIES

DISTRICT (TOWN OF BUCKEYE,
ARIZONA)

By %b&l \w

Chairman

SWR:gmh 576557 04/21/05
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$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

CERTIFICATE AND RECEIPT OF TRUSTEE

The undersigned, an authorize representative of Wells Fargo Bank, National
Association, as trustee (the "Trustee") under the Indenture of Trust and Security Agreement dated as
of May 4, 2005 (the "Indenture"), by and between Westpark Community Facilities District (Town of
Buckeye, Arizona) (the "District") and the Trustee hereby certifies that:

1. The Trustee is existing under and by virtue of the laws of the United States of
America and is duly qualified to do bank and trust business in the State of Arizona, and m all
jurisdictions where the nature of its operations as contemplated by the Indenture legally requires such
qualification and has the corporate power to take all action required or pemmitted of it under the
Indenture and the above-referenced Bonds.

2, By all necessary action, the Trustee has authorized the execution, delivery and
due performance by it of the Indenture, and the authentication and delivery by it of 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 Indenture and the Bonds.

3. To the best knowledge of the undersigned, there isno litigation against the
Trustee pending or threatened in any court nor is there any proceeding, inquiry or investigation affecting
the Trustee before or by any public board or body, either pending or overtly threatened, calling into
question the Trustee's role or the performance of its role, in the transactions contemplated by the Bonds
and the Indenture.

4. Pursuant to the provisions of the Indenture, the Trustee has authenticated
$3,800,000 principal amount of the Bonds, in the form of registered Bonds maturing on July 1, 2010
through 20135, inclusive, and on July 1, 2020 and July 1, 2029 and bearing interest at the rates per annum
as shown in the Indenture.

5. The Trustee delivered the Bonds so authenticated on the date hereof to, or to the
order of, RBC Dain Rauscher Inc. (the "Underwriter") registered in the name of purchasers who execute
and deliver the investor letter in the form set forth in the Indenture.

6. The Trustee received from the Underwriter, as the purchaser of the Bonds, the
sum of $3,686,000.00 (representing the par amount of the Bonds less Underwriter's compensation of
$114,000.00) and deposited the following amounts to the funds created by the Indenture in accordance
with the terms thereof:

.1.
SWR:gmh 576587 04/29/05



FUND OR ACCOUNT AMOUNT

Reserve Fund $327,675.00
Issuance and Expense Fund 168,500.00
Acquisition and Construction Fund 3,189.825.00
Total: $3,686,000.00
7. Attached hereto as Exhibit A is a true, complete and correct copy of a resolution

of the Trustee demonstrating the authority of the undersigned to act on behalf of the Trustee. Said
resolution was in effect on the date or dates that the said officer acted and it remains in full force and
effect on the date hereof.

8. The Bond was authenticated by one of the persons indicated on Exhibit B which
is attached hereto, who held, at the time of such authentication, and now hold the offices indicated on
Exhibit B and were and are duly authorized to authenticate the Bonds and execute all documents relating
to the Bonds on behalf of the Trustee.

9. The signatures appearing on Exhibit B are the true and lawful signatures of the
persons listed thereon, and that the signatures appearing on the Bond constitutes the true and lawful
signature of the signer described in paragraph 8 hereof.

Dated: May 4, 2005

WELLS FARGO BANK, NATIONAL
ASSOCIATION

] KT

Its: Assistant V(ice PI’CSiant

.
SWR:gmh 576587 04/29/05



WELLS FARGO BANK, NATIONAL ASSOCIATION
ASSISTANT SECRETARY'S CERTIFICATE

I, Paula N Boemer, 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.

RESOLVED, 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” 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
“Officer” (e.g., Commercial Banking Officer, Personal Banking Officer, Trust
Officer), or any other person whose title has been or is hereafter designated by
the Board of Directors as a title for an officer of the Bank, and such officers are
hereby authorized to sign agreements, instruments and other documents on
behalf of the Bank in accordance with the signing authorities conferred in Parts

A, B and C of these resolutions;
dpk

C. Signing Officers

FURTHER RESOLVED, that any Signing Officer, acting alone, may execute
on behalf of the Bank, whether acting for its own account or in a fiduciary or

other representative capacity:

#ok ok

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 fiduciary 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 any
indenture, mortgage, trust or other agreement; certificates for securities
deposited, interim certificates and other certificates for and on behalf of the
Bank as depository 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
trustee, fiscal and paying agent, transfer agent, registrar or in another similar
capacity; and 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 Signature
Brenda Black Vice President =2
Eunice Ortega Corporate Trust

Officer %u/um_ Ou;tu,,fo-»

Kathleen Assistant Vice ' . / -
Jakubowicz President Wfﬁw QA-%UJ&LHLHAE
Nancy Eatros Assistant Vice \-_—7/ :% %
ot ,L/ fa -
C ,

President

IN WITNESS WHEREOQF, I have hereunto set my hand this day
cy L‘/ Q00 S

- r/—% g2,

Paula N Boemer
Assistant Secretary




$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

CERTIFICATE OF PURCHASER REGARDING THE INITIAL
OFFERING PRICE OF THE BONDS TO THE PUBLIC
AND AS TO YIELD

The undersigned (the "Purchaser") 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 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 that discount rate which, when used in
computing the present value of all unconditionally payable payments of principal and interest on
the issue produces an amount equal to the present value, using the same discount rate, of the
aggregate issue price of the Bonds as of the issue date. [n 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 or 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 (10%) of such maturity) are reasonably expected to be sold. Accordingly, the issuer
and bond counsel need to be informed by the Purchaser as to the initial offering price of the Bonds
to the public.

Therefore, the Purchaser certifies that a bona fide public offering of the Bonds for
purposes of the Code has been made and the initial offering price of the Bonds to the public
(excluding bond houses, brokers or similar persons or organizations acting in the capacity of
Purchasers or wholesalers) at which a substantial amount of the Bonds of that maturity (i.c., at
least ten percent (10%) of such maturity) were reasonably expected to be sold as of April 22,
2005, is as follows:

-1-
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Maturity

Date Offering Total for
(July 1) Par Amount Price Maturity
2010 $ 110,000 100.000% $ 110,000
2011 115,000 100.000% 115,000
2012 120,000 100.000% 120,000
2013 125,000 100.000% 125,000
2014 135,000 100.000% 135,000
2015 140,000 100.000% 140,000
2016* 150,000 100.000% 150,000
2017* 155,000 100.000% 155,000
2018%* 165,000 100.000% 165,000
2019* 175,000 100.000% 175,000
2020 185,000 100.000% 185,000
2021** 195,000 100.000% 195,000
2022%* 205,000 100.000% 205,000
2023%* 220,000 100.000% 220,000
2024%** 230,000 100.000% 230,000
2025%* 245,000 100.000% 245,000
2026%* 260,000 100.000% 260,000
2027%* 275,000 100.000% 275,000
2028** 290,000 100.000% 290,000
2029 305,000 100.000% 305,000

*  Maturity dates of Term Bond maturing July 1, 2020
** Maturity dates of Term Bond maturing July 1, 2029

To the knowledge of the Purchaser, the Bonds were sold at prices that willing
buyers would purchase such investments from willing sellers in bona fide, arms-length
transactions.

Based upon the purchase price so certified, the undersigned hereby certifies that the
yield on the Bonds is 5.7179%.

DATED: May 4, 2005.

RBC DAIN RAUSCHER INC.

By %]ﬂmf\' {m/W

-
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$3,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

RECEIPT FOR BONDS

On behalf of the purchasers of the $3,800,000 principal amount Westpark
Community Facilities District (Town of Buckeye, Arizona) Special Assessment Revenue Bonds,
Series 2005 (the "Bonds™), the undersigned hereby acknowledges receipt of all such Bonds on
the date set forth in this receipt.

DATED: May 4, 2005

RBC DAIN RAUSCHER INC.

s 0 alde

Its M/mamf’m )VZ[’/T’ZH/

SWR:gmh 576584 04/21/05



REGISTERED REGISTERED
No. R~ Sae
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UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMP_._/_?;?TE@Y ("DTC") TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED Ig‘RE,GISTERED%))‘
THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC:(AND AeNY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS 18 REQUESTED BY AN AUTHORIZED REPR TC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFU
REGISTERED OWNER HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF ARIZONA

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA) L
ASSESSMENT DISTRICT NO. 1 . L

SPECIAL ASSESSMENT REVENUE BOND, SERIES 2005

=

e

FE "
ORIGINAL %SSIJE y .
INTEREST RATE MATURITY DATE . _DATE A CUSIP NO.
% July 1, ’ May 4, 2005 96122D

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: AND NO/1¢0'DOLLARS ($ .00)
" N Y

4
by, o
’

Westpark Community Facilities District, a cor

W

nity f: éﬁities district formed by the Town of Buckeye, Arizona, and
duly organized and validly existing, pursuant to thg?é&gws of 1 f Arizona (hereinafter referred to as the "Issuer”), for value
received, hereby promises to pay to the "Registered Owner!, specified above or registered assigns (herein referred to as the "Holder"), on
the "Maturity Date" specified above, the "Principal Amount” specified above and to pay interest (calculated on the basis of a 360-day
year of twelve 30-day months) on the unpaid portion thereof from the "Original Issue Date" specified above, or from the most recent
“Interest Payment Date" (as such term is heteinafter defined) to which interest has been paid or duly provided for, until paid or the
payment thereof is duly provided for at Maturity (as'such tétm is deemed in the hereinafter described "/ndenture"), semiannually on each
January 1 and July 1, commencing January 1, 2006,(each an "Interest Payment Date"), at the per annum "Interest Rate" specified above.

As provided in the Indenture hereinafter referred to, the interest so payable on any Interest Payment Date shall be paid
to the Holder in whose name thig'Bond (or one or fhgré Predecessor Bonds evidencing the same dcbt) is registered in the Bond Register at
the close of business on the "Regular Record Date" therefor, which shall be the fifteenth (15th) day (whether or not a Business Day) of
the calendar month immediately preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for
shall forthwith cease to be payable to the Holder on such Regular Record Date and shall be paid to the Person in whose name this Bond
(or one or more such Predecessor-Bonds) is registered at the close of business on a "Special Record Date" for the payment of such
defaulted interest to be fixed by the Trustee (as such term is hereinafter defined) in accordance with the Indenture, noticc whercof being
given to the Holder hereof not:less than 10 days prior to such Special Record Date. All such interest shall be payable at the agency of the
Issuer for such purpose (hérein referred to as the "Paying Agent"), which shall initially be the designated corporate trust office of Wells
Fargo Bank, National Aiseciation (hereinafter referred to as the "Place of Payment"), by check mailed on or before the Interest Payment
Date to thc)b{cﬂ%f@t the address specified in the Bond Register as of the Regular Record Date or Special Record Date, as the case may
be, or purdliant to customary grrangements made by such Holder acceptable to the Paying Agent. Additionally, payment may also be
made by trangfer to DTC or to any Bondholder (other that DTC) owning an aggregate principal amount of at lcast $1,000,000 upon
twenty (20) aﬁgﬁpﬁor written request delivered to the Paying Agent by such Bondholder specifying a wire transfer address in the United
States of America. _Anysuch request for interest payments by wire transfer shall remain in effect until rescinded or changed, in writing
@h‘vered by the Holder to the Paying Agent, any such rescission or change must be received by the Paying Agent at least twenty (20)
days o next applicable Interest Payment Date. The principal and Redemption Price (as such term is defined in the Indenture) of
this'Bond are payable at the principal corporate trust office of the Paying Agent in the Place of Payment, upon presentation and surrender
of this Bond@wl}lo document of any nature need be surrendered as a condition to payment of principal of or interest on Book Entry Bonds.

i




If the specified date for any such payment shall not be a Business Day, then such payment may be made on the next
succeeding day which is a Business Day without additional interest and with the same force and effect as if made on the specified date for
such payment, except that in the event of a moratorium for banking institutions generally at the Placc of Payment or in the: Gty WI‘lere the
principal corporate trust office of the Paying Agent is located, such payment may be made on such next succeeding ddy except that t}le
Bonds on which such payment is due shall continue to accrue interest until such payment is made or duly provided fori i

Words with initial capitals shall have such meanings set forth in the Indenture, unless otherwise defined h

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER
TOWN OF BUCKEYE, ARIZONA, MARICOPA COUNTY, ARIZONA OR THE STATE OF ARJZONA-
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE BONDS.

Unless the Certificate of Authentication hereon has been executed by the Trustee, by matiual signature, this Bond shall
not be entitled to any benefit under the hereinafter described 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 thg S requid to be performed, exist,
and be done precedent to or in the issuance of this Bond have been performed, cxist, and have been d ) egular and due time, form,
and manner, as required by law, and that the Assessments (as hercafter defined) from which said Bends are to be paid are first liens on the
property assessed, subject only to the lien for general taxes and prior special assesspients. F0r the levy of the Assessment, rcasscssment,
collection and payment of said Assessments, the full faith and diligence of the Issnér@fe hereby irrevocably pledged. 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, il

This Bond is one of a duly authorized issuc of asscssment revenué;bonds of the Issuer having the designation specified
in its title (herein referred to as the "Bonds"), issued in one series, with theé Timitati scribed herein, pursuant to an Indenture of Trust
and Security Agreement, dated as of May 1, 2005 (herein, togethen, with all indentures supplemental thereto, referred to as the
"Indenture"), from the Issuer to Wells Fargo Bank, National/A%sociationjas trustee (herein referred to as the "Trustee," which term
includes any successor trustee under the Indenture), to which/Indentyre refercrfég»ls hereby made for a description of the amounts thereby
pledged and assigned, the nature and extent of the lien and security,'the rcsp@?étwc rights thereunder of the Holders of the Bonds, the
Trustec, and the Issuer, and the terms upon which the Bonds are,-and are tojbe, authenticated and delivered and by this reference to the
terms of which each Holder of this Bond hereby congénts. All Bonds issued under the Indenture are equally and ratably secured by the
amounts thereby pledged and assigned. Pursuant to Reselution No. 03-05, adopted on February 15, 2005 (herein referred to as the "Bond
Resolution™), the Board of the Issuer authorized the 1ssuaqqeg£nd sale of not to exceed $3,800,000 aggregate principal amount of Bonds
for the purpose of financing the costs of acquiring and coﬁstmmmg certain public infrastructure, including particularly the acquisition
and/or construction by the Issuer of the improvements and publig-infrastructure purposes (the "/mprovements") described in Resolution
No. 01-04 which was adopted by the Board of the Issuer.on .Aprﬂi6, 2004,

TR

The Bonds are limiteqd, obligations of the Issuer payable only out of the special fund to be collected from special
assessments (the "Assessments") Lcwcd only against theé lots or parcels of land fronting on or benefited by the Improvements (the
"dssessed Property"). The Assessed. Property rcpresents approximately 274 acres of the District. Said special fund is set apart in
accordance with the laws of thg'state and pursuant to the Indenture for the payment of the Bonds and can be used for no other purpose.

Notwithstanding any provxs1on hereof or of the Bond Resolution, however, the Indenture may be released and the
obligation of the Issuepito make money avaﬂablc to pay this Bond may be defeased by the deposit of money and/or certain direct or
indirect Governme Obllgatlons sufficient for such purpose as described in the Indenture.

*ﬁw Bcu%s are issuable as fully registered bonds only in the denominations of $1,000 and any $1,000 multiple in
€XCess thereof ‘

“‘% The Bonds ﬁrc subject to special redemption prior to maturity, in whole on any date or in part on any Interest Payment
Date, afid if in part randomly in a manner determined by the Trustee, at a Redemption Price of 100% of the unpaid principal amount
th)zggf without premium, if and to the extent moneys are received by the Issuer as a result of any one or more of the following events:

¢l ‘ot after the g(Qﬁ);.‘nplctlon Date of the Tmprovements, moncys are transferred from the Acquisition and Construction Fund to the
Prepaymen -Account’of the Bond Fund; or (ii) the receipt by the Issuer of proceeds from any foreclosure sale of any assessed real
pr T "o a failure to pay an assessment installment, if and to the extent that the foreclosure sale proceeds are not used to replenish
the Reéserve Fung to an amount equal to the Reserve Fund Requirement.

gy
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The Bonds are subject to optional redemption on or after July 1, 2015, at the option of the Issuer, in whole on any date
or in part on any Interest Payment Date, upon payment of the Redemption Price of 100% 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 Rc:demptmn Date,
without premium.

o
tion Dates and in the
unt of the’Bond# so

The Bonds will be subjcct to mandatory (sinking fund) redemption on the following Rede
following (sinking fund) amounts upon payment of the Redemption Price, which will consist of the principal,
redeemed plus accrued interest on the Bonds so redeemed from the most recent Intcrest Payment Date to the applic
but without premium.

Redemption Principal
Date (July 1) Amount
Bonds maturing on 2020
2016 $ 150,000
2017 155,000 .
2018 165,000 i
2019 175,000
2020 (maturity) 185,000

Bonds maturing on 2029

2021 $ 195,000 4
2022 205,000
2023 220,000
2024 11111230,000
2025 245,000
2026 , 4y, 260,000
2027 _ 275,000
2028 290,000
2029 (matunty) 305,000

Whenever Bonds of the applicable maturity are purchased, redeemed (other than pursuant to mandatory redemption) or
delivered by the Issuer to the Trustce for cancellation, the principal amount of the Bonds so retired shall satisfy on a pro rata basis against
the remaining mandatory redemption requirements for the Bonds of the applicable maturity.

Notice of redemption shalt be mailed not less than thirty (30) nor more than sixty (60) days prior to the date fixed for
redemption to each Holder of Bonds to bé redeeined, at his‘address appearing in the Bond Register.

Upon any partial rcdempt' n of any:such Bond the same shall, except as otherwise permitted by the Indenture, be
surrendered in exchange for one 0T more newiBends in authorized form and Authorized Denominations for the unredeemed portion of
principal. Bonds (or portions thereof) for whose lemption and payment provision is made in accordance with the Indenture and the
Bond Resolution shall thcreu&on cease to besentitled to the benefits of the Indenturc and shall cease to bear interest from and after the
date fixed for redemption.

If lgss"than a tanding Bonds are to be redeemed, the particular Bonds to be redecmed shall be selected not
more than sixty (60); ('iays prior to th mption Date by the Trustee, as nearly as practicable, from Bonds of each maturity in the same
proportion as the ou;.g,tandl 2 principal amount of Bonds of that maturity bears to the total outstanding principal amount of all Bonds of
all maturities, arid by }o 7 thin eacl't naturity.

%1 lution 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 Holders of the Bonds under the Bond Resolution and the
Indentute at; any time by the Issuer with the consent of the Holdcers of a majority in principal amount of the Bonds at the time Qutstanding
affe d by odification. The Bond Resolution and Indenture also contain provisions permitting the Holders of specified
i principal amount of the Bonds at the time Outstanding, on behalf of the Holders of all the Bonds, to waive
(gomphan by the Isstier with certain past defaults under the Bond Resolution or the Indenture and their consequences. Any such consent
ﬁ’m Holder of this Bond or any Predecessor Bond evidencing the same debt shall be conclusive and binding upon such
and upop all future Holders thereof and of any Bond 1ssucd upon the transfer thereof or in exchange therefor or in lieu thereof,




As provided in the Indenture and subject to certain limitations therein set forth, this Bond is transferablc on the Bond
Register of the Issuer, upon surrender of this Bond for transfer to the Paying Agent at the Place of Payment duly endorsed by, or
accompanied by a written instrument of transfer in form satisfactory to the Issuer and the Paying Agent duly executed by, the'regigrered
Holder hereof or his attomey duly authorized in writing, and thereupon onc or more new fully registered Bopfls of authorized
denominations and for the same aggregate principal amount shall be issued to the designated transferee or transferees,

; &
S
As provided in the Indenture and subject to certain limitations therein set forth, Bonds ar hangeable:for a ike
b

aggregate principal amount of Bonds in authorized denominations, as requested by the Holder, upon surrendertef the Bdng1§_ to be
exchanged to the Paying Agent at the Place of Payment. . ;}3"

#

The Paying Agent may require payment of a sum sufficient to cover any tax or other ¢ s payable in connection

therewith.

The Issuer, the Trustee, and any agent of either of them may treat the Person it whose na his Bond is registered as
the owner hereof for the purpose of receiving payment as herein provided and for all other purpases, whether orniot this Bond be overdue,
and none of the Issuer, the Trustee, and any such agent shall be affected by notice to the contrary,

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

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE;ARIZON

ATTEST:

District Clerk

Dated: May 4, 2005

. CERTIHICATE 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

........

0 S50 The following abbreviations, when used in the inscription on the face of the within bond, shall be construed as
though they ngfe written out in full according to applicable laws or regulations:

-4-



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

TEN ENT -- as tenants by the entireties (Cust.)
JT TEN -- as joint tenants with right of survivorship and Custodian for
not as tenants in common Under Uniform Gifts/Transfers to Minors Act of

Additional abbreviations may also be used though not in the above list. Ay,

ASSIGNMENT

i i

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto (Prmt or typewrite name,
address, and zip code of transferec:) ,ﬁfg’

(Print or typewrite Social Security or other identifying number of transferee:

the within Bond and all rights thereunder, and hereby irrevocably constitutes :cmd appoints
(Print or typewrite name of attorney), ét_torney, to transfer the within Bond on the books

kept for registration thereof, with full power of substitution in the premises.

DATED:
Signature guarantee should be made by a guarantor institution NOTICE: Thegignature(s) on thls assxgnment must correspond with
participating in the Securities Transfer Agents Medallion the name(s) of the registered owner(s) appearing on the face of the

Program or in such other guarantee program acceptable to
the Trustee

1




The Depository Trust Company

A subsidiary of The Depasitory Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

[To be Completed by Issuer]

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)

[Name of Issuer]

[For Municipal Issues:

April 22, 2005
[Date]

Underwriting Department—Eligibility; 50th Floor]

[For Corporate Issues:
General Counsel'’s Office; 49th Floor]
The Depository Trust Company
55 Water Street
New York, NY 10041-0099

Ladies and Gentlemen:

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 the Securities, Issuer represents 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:

Schedule A contuins statements that DTC believes aceu-
rately describe DTC, the method of effectin% book-entry
transfers of securities distributed through DTC, and cer-
tain related matters.

Received and Accepted:
“THE DEPOSITORY TRUST COMPANY

@ e

The Depository Trust &
Claaring Corporation

Very truly yours,

WESTPARK COMMUNITY FACILITIES
DISTRICT (TOWN OF BUCKEYE, ARIZONA)

(Issuer)

By: ﬁ kL

(Authorized Officers Signature)

Ron Brown
{Print Naine)
100 N. Apache, Suite A
(Street Address)
Buckeye, Arizona USA 85326
(City) {State) (Country) (Zip Code)

( 623 ) 386-4691
{Phone Number)

rbrown@buckeyeaz.gov
(E-nwmil Address)

[2/02)



SCHEDULE A
(To Blanket Issuer Letter of Representations)

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DYC—bracketed material may be applicable only to certain issues)

1. The Depasitory Trust Company (“DTC”), New York, NY, will act as securities depository for the
securities (the"Securities”). The Securities will be issued as fully-registered securities registered in the
name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an 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 principal amount of [any] issue exceeds $500 million, one certificate will be issued
with respect to each $500 million of principal amount, and an additional certificate will be issued with
respect to any remaining principal amouat of such issue.]

2. 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 17A 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, clear-
ing corporations, and certain 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
Corporation, MBS Clearing 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
American Stock Exchange LLC, and the National Association of Securities 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 Direet Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard & Poor's
highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtce.com.

3. Purchases of Securities under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Securities on DTC's records. The ownership interest of each actual pur-
chaser of each Security (“Beneficial Owner”)is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchase.
Beneficial Owners are, however, expected to receive written confirmations providing details of the transac-
tion, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which
the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Securities are to
be accomplished by entiies 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
Securities, except in the event that use of the book-entry system for the Securities is discontinued.

4. o facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are regis-
tered 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 Securities 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 Securities; 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 Owners. 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 Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory require-
ments as may be in effect from time to time. [Beneficial Owners of Securities 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 amendments to the Security documents. For exam-
ple, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities for
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the altemative, 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 Participant in accordance with DTCs Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The
Owmnibus Proxy assigns Cede & Co.’s consenting or vating rights to those Direct Participants 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 authorized representative of DTC. DTC’ prac-
tice is to eredit Direct Participants’ accounts upon DTC's receipt of funds and corresponding detail infor-
mation from Issuer or Agent, on payable date in accordance with their respective holdings shown on
DTCs records. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of such Participant and not of DTG [nor its nom-
inee], Agent, or Issuer, subject to any statutory or regulatory 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 of Issuer
or Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC. 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 Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the
Direct Participant to transfer the Participant’s interest in the Securities, on DTC’s records, to
[Tender/Remarketing] Agent. The requirement for physical delivery of Securities in connection with an
optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the
Securities are transferred by Direct Participants on DTC' records and followed by a book-entry credit of
tendered Securities to [Tender/Remarketing] Agent’s DTC account ]

10. DTC may discontinue providing its services as depository 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
depository is not obtained, Security certificates are required to be printed and delivered.

11. Issuer may decide to discontinue use of the system of book-entry 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 concerning 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 accuracy thereol.



Bonds Dated:

Interest Payment
Dates:

Ratings:
Maturity Dates,

Principal Amounts,
Interest Rates:

CUSIP Numbers:

Pre-Closing:

SETTLEMENT, DELIVERY & CLOSING PROCEDURES

**FINAL**

$3,800,000

Westpark Community Facilities District

(Town of Buckeye, Arizona)
Assessment District No. 1

Special Assessment Revenuc Bonds, Series 2003

May 4, 2005

January 1 and July 1 of each year, commencing January 1, 2006.

Not Rated

Sec Exhibit A

7/1/2010
7/1/2011
7/1/2012
7/1/2013
7/1/2014
7/1/2015
7/1/2020
7/1/2029

Tuesday, May 3,

96122D AA 0
961221 AB 8
96122D AC6
96122D AD 4
96122D AE 2
96122D AF 9
96122D AL 6
96122D AV 4

2005

3:00 PM. (M.S.T.)
Gust Rosenfeld P.L.C.
201 East Washington Street

Suite 800

Phoenix, Arizona 85004

Scott Ruby, Esq.

Phone: (602) 257-7432
Fax: (602)340-1538



Settlement, Delivery & Closing Procedures

$3,800,000 Westpark Community Facilities District

(Town of Buckeye, Arizona)
Assessment District No.1

Special Assessment Revenue Bonds, Series 2005

Page 2

Closing:

Participants;

Registration &

Authentication:

Settlement
Instructions:

Transfers by RBC Dain
on the Day of Closing:

Application of Funds
by the Trustee:

Wednesday, May 4, 2005
8:00 AM. (M.S.T.)

Gust Rosenfeld P.L.C.

201 East Washington Street
Suite 800

Phoenix, Arizona 85004
Scott Ruby, Esq.

Phone: (602) 257-7432
Fax: (602) 340-1538

See Exhibit B

Gust Rosenfeld P.L.C. will deliver the Bonds to Wells Fargo Bank, N.A.
(Nancy Eatros) for registration and authentication. After the Bonds have been
registered and authenticated, Wells Fargo Bank, N.A. will verify registration
instructions with The Depository Trust Company in preparation of a F.A.S.T.
closing.

Par Value of Bonds $ 3,800,000.00
Less: Underwriter’s Discount (114,000.00)
Amount Payable by RBC Dain Rauscher at Closing $_3.686,000.00

$3,686,000.00 representing the purchase price of the Bonds will be wire
transferred on the day of closing to:

Wells Fargo Bank, N.A.

ABA Number #121000248

Trust Clearing Account #00010-38-377
For Credit to Westpark CFD 05
Account Number: 17594200

$3,189,825.00 will be deposited to the Acquisition and Construction Fund
and used to pay the costs of the Public Infrastructure.

$327,675.00 will be deposited to the Reserve Fund.

$168,500.00 will be deposited to the Issuance and Expenses Fund and will be
used to pay the costs of issuance for the Bonds.

After notice has been given by Bond Counscl of the completed transfer of
funds, and all documentation is in order, the Bonds will be released to RBC
Dain Rauscher Inc. via The Depository Trust Company Closing Desk (212)
855-3753, 54, 55, 56, through Donna Hoagland (312) 559-5491.



(Town of Buckeye, Arizona)
Assessment District No. 1

$3,800,000
Westpark Community Facilities District

Special Assessment Revenue Bonds, Series 2005

EXHIBIT A

Debt Service Schedule
Semi-Annual
Date Principal Coupons Interest Debt Service  Fiscal Year Total
05/04/2005
01/01/2006 k3 140,873.46 § 140,873.46
07/01/2006 106,992.50 106,992.50 § 247 865,96
01/01/2007 106,992.50 106,992.50
07/01/2007 106,992.50 106,992.50 213,985.00
01/01/2008 106,992.50 106,992.50
07/01/2008 106,992.50 106,992.50 213,985.00
01/01/200% 106,992.50 106,992.50
07/01/2009 106,992.50 106,992.50 213,985.00
01/01/2010 106,992 .50 106,992.50
07/01/2010  § 110,000.00  4.550% 106,992.50 216,992.50 323,985.00
01/01/2011 104,490.00 104,490.00
07/01/2011 115,000.00  4.700% 104,490.00 219,490.00 323,980.00
01/01/2012 101,787.50 101,787.50
07/01/2012 120,000.00  4.850% 101,787.50 221,787.50 323,575.00
01/01/2013 98,877.50 98,877.50
07/01/2013 125,000.00  5.000% 98,877.50 223,877.50 322,755.00
01/01/2014 95,752.50 95,752.50
07/01/2014 135,000.00  5.100% 95,752.50 230,752.50 326,505.00
01/01/2015 92,310.00 92,310.00
07/01/2015 140,000.00  5.200% 92,310.00 232,310.00 324,620.00
01/01/2016 88,670.00 88,670.00
07/01/2016 150,000.00 5550% (a) 88,670.00 238,670.00 327,340.00
01/01/2017 84,507.50 84,507.50
07/01/2017 155,000.00  5.550% (a) 84,507.50 239,507.50 324,015.00
01/01/2018 80,206.25 80,206.25
07/01/2018 165,000.00 5.550% (a) 80,206.25 245,206.25 325,412.50
01/01/2019 75,627.50 75,627.50
07/01/2019 175,000.00 5.550% (a) 75,627.50 250,627.50 326,255.00
01/01/2020 70,771.25 70,771.25
07/01/2020 185,000.00  5.550% (a) 70,771.25 255,771.25 326,542.50
01/01/2021 65,637.50 65,637.50
07/01/2021 195,000.00  5.900% (b) 65,637.50 260,637.50 326,275.00
01/01/2022 59,885.00 59,885.00
07/01/2022 205,000.00 5.900% (b) 59,885.00 264,885.00 324,770.00
01/01/2023 53,837.50 53,837.50
07/01/2023 220,000.00  5900% (b) 53,837.50 273,837.50 327,675.00
01/01/2024 47,347.50 47,347.50
07/01/2024 230,000.00 5.900% (b) 47,347.50 277,347.50 324,695.00
01/01/2025 40,562.50 40,562.50
07/01/2025 245,000.00 5.900% (b) 40,562.50 285,562.50 326,125.00
01/01/2026 33,335.00 33,335.00
07/01/2026 260,000.00 5.900% (b) 33,335.00 293,335.00 326,670.00
01/01/2027 25,665.00 25,665.00
07/01/2027 275,000.00 5.900% (b) 25,665.00 300,665.00 326,330.00
01/01/2028 17,552.50 17,552.50
07/01/2028 290,000.00 5900% (b) 17,552.50 307,552.50 325,105.00
01/01/2029 8,997.50 8,997.50
07/01/2029 305,000.00  5.900% (b) 8,997.50 313,997.50 322,995.00
Total $ 3,800,000.00 $  3,595,445.96 $ 739544596 § 7,395445.96

(a) Represents mandatory sinking fund redemptions for term bond due July 1, 2020.
(b) Represents mandatory sinking fund redemptions for term bond duc July 1, 2029.



EXHIBIT B
DISTRIBUTION LIST

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005

ISSUER

Town of Buckeye

100 Apache

Suite A

Buckeye, Arizona 85326
FAX: (623) 386-7832

Carroll Reynolds

Town Manager

(623) 386-4691

E-mail: creynolds@buckeyeaz.gov

Ron Brown

Finance Director

(623) 386-4691

E-mail: rbrown@buckeyeaz.gov

LANDOWNER

Azpropertyco Holdings, L1.C
300 Carlsbad Village Drive
Suite 223

Carlsbad, California

FAX: (760) 720-4667

James Fergus
(760) 720-4600
E-mail; jfergus(@rostonco.com

Charles Mehlberger
(760) 720-4600
E-mail: cmehl@rostonco.com

LANDOWNER’S COUNSEL

Gallagher & Kennedy, P.A.
2575 East Camelback Road
Phoenix, Arizona 85016
FAX: (602) 257-9459

Dana Belknap
(602) 530-8348
E-mail; dsb@gknet.com

Steve Lawrence
602-530-8077
E-mail: stl@gknet.com

BOND COUNSEL

Gust Rosenfeld P.L.C.
201 East Washington Street
Suite 800

Phoenix, Arizona 85004
FAX: (602) 340-1538

Scott Ruby
(602) 257-7432
E-mail: swruby@gustlaw.com

UNDERWRITER

RBC Dain Rauscher Inc.
2398 E. Camelback Road
Suite 700

Phoenix, Arizona 85016
FAX: (602) 381-5380

Shawn Dralle
(602) 381-5362
E-mail: ghawn.dralle@rbcdain.com

Matthew Diamond
(602) 381-5373
E-mail; matthew.diamond@rbcdain.com




UNDERWRITER'S COUNSEL

Greenberg Traurig, LLP
2375 East Camelback Road
Suite 700

Phoenix, Arizona 85016
FAX: (602) 445-8100

Michael Cafiso
(602) 445-8452
E-mail: cafisom@gtlaw.com

TRUSTEE

Wells Fargo Bank, N.A.
Wells Fargo Plaza
MAC4101-080

100 West Washington Street
8™ Floor

Phoenix, Arizona 85003
FAX: (602) 378-2333

Nancy Eatros
(602) 378-2337

E-mail; nancy.l.eatros@wellsfargo.com

ASSESSMENT ENGINEER

Willdan Associates

1717 West Northern Avenue
Suite 112

Phoenix, Arizona 85021
Fax: (602) 467-2201

David Gue
Phone: (602) 870-7600

E-mail: davidg@muni.com

APPRAISER

Burke Hansen, LL.C

2700 North Central Avenue
9" Floor

Phoenix, Arizona 85004
FAX: (602) 253-4862

Stephen Niebling
(602) 257-1451

E-mail: sniebling@burkehansen.com

DISTRICT FINANCIAL ADVISOR

Stone & Youngberg LLC
2375 East Camelback Road
5" Floor

Phoenix, Arizona 85016
FAX: (602) 387-4035

Mark Reader
(602) 387-5361
E-mail: mreader@syllc.com




Form 8038'6

(Rev. November 2000)

Department of the Treasury
Internal Revenue Service

» Under Internal Revenue Code section 149(e)
> See separate Instructions.
Caution: If the issue price is under $100,000, use Form 8038-GC.

Information Return for Tax-Exempt Governmental Obligations

OMB No. 1545-0720

Reporting Authority If Amended

Return, check here B[]

Issuer’'s name

2 Issuer's employer identification number

Westpark Community Facilities District (Town of Buckeye, Arizona) 47 : 0904189
3 Number and street {or P.O. box if mail is not delivered to street address) Room/suite| 4 Report number
100 N. Apache A 3 2005-1
§ City, town, or post office, state, and ZIP code 6 Date of issue
Buckeye, Arizona 85326 May 4, 2005
7  Name of issue 8 CUSIP number
Assessment District No. 1 Special Assessment Revenue Bonds, Series 2005 96122D AV 4
9 Name and title of officer or legal representative whom the IRS may call for more information |10 Telephone number of officer or legal representative

Ron Brown, Treasurer ( 623

) 386.4691

Type of Issue (check applicable box(es) and enter the issue price) See instructions and attach schedule

11 [J Education . n
12 [ Health and hospital 12
13 [] Transportation . 13
14 [ Public safety, . . . . . . . . . 14
15 [ Environment {including sewage bonds) . 15
16 [ Housing 16
17 [ utilities L
18 ™ Other. Describe p Various municipal street and sewer improvements 18 3,800,000
19  If obligations are TANs or RANSs, check box ™ []  If obligations are BANs, check box » []
20 If obligations are in the form of a lease or instaliment sale, check box ... w0
Description of Obligations. Complete for the entire issue for which this form is being filed.
(a) Final maturity date (b) Issue price (© Ssﬁé%dal;eg%m%lti;n ;\%r:\gﬂggﬁﬂrity {e) Yield

21 7/1/29 $ 3,800,000 | % 3,800,000 16.5 years 5.7197 <,
m Uses of Proceeds of Bond Issue (including underwriters’ discount)
22 Proceeds used for accrued interest e e e e 22 0
23  Issue price of entire issue (enter amount from fine 21, column (b)) . .. ... L23 3,800,000
24 Proceeds used for bond issuance costs (including underwriters’ discount) 24 282,500
25 Proceeds used for credit enhancement . e e e 25 0
26 Proceeds allocated to reasonably required reserve or replacement fund 26 327,675
27 Proceeds used to currently refund prior issues 27 0
28 Proceeds used to advance refund prior issues 28 0
29 Total (add lines 24 through 28) . e e 29 610,175
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) . 30 3,189,825
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded > years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded > years
33  Enter the last date on which the refunded bonds will be called | . >
34 Enter the date(s) the refunded bonds were issued &
Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) 35
36a  Enter the amount of gross proceeds invested or to be invested in a quaranteed investment contract (see instructions) | 36a

b Enter the final maturity date of the guaranteed investment contract »
37  Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units [ 37a

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [ and enter the name of the

38 If the issuer has designated the issue under section 265(b}3)(B)(KIN) (small issuer exception), check box

39
40

issuer » and the date of the issue »

If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
If the issuer has identified a hedge, check box

» v
> []
» [

Sign
Here

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements,

May 4, 2005

and to the best of my knowledge

Ron Brown, Treasurer

and belief, they are true, correct, and complete.

Date

Type or print name and title

For Paperwork Reduction Act Notice, see page 2 of the Instructions,

’ Signature of issuer's authorized representative
Cat. No, 637735

®

Form 8038-G (Rev. 11-2000)



33,800,000
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS
SERIES 2005

CERTIFICATE OF MAILING

I hereby certify and declare that I deposited in the United States mail, postage
prepaid, certified mail, retumn receipt requested, the Information Return for the above-captioned
bond issue addressed to the Internal Revenue Service Center, Ogden, Utah 84201, on July 19,
2005.

SWR:gmh 592024 07/19/05



Report of Bond and Security Issuance
Pursuant to A.R.S. § 35-501B

This information is due to the Department of Revenue within 60 days of the issue.

1. Jurisdiction: WESTPARK COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA)

2. Issue Nameftitle: Special Assessment Revenue Bonds, Series 2005

3. Dated date: May 4, 2005 Closing Date: May 4, 2005 | 4. Par Amount: $3,800,000
5. Overall Interest Rate (TIC or NIC): 6.0168% (TIC) 6. Type of Bond or Security: cormnmunity facilities district special
assessment

7. Repayment sources: property owner assessments

8. Total amount outstanding: $3,800,0000 9. Total amount outstanding of senior or subordinate bonds: $-0-
10. Original issue price: Attach Schedule 1 11. Total limitations (Constitutional or Statutory)
a. Par Amount (principal amount) $3,800,000.00 _on the type of bonds/securities issued:

For general obligation bonds:

a. Secondary net assessed value: N/A

b. Original Issué Discount (-) $0 b. Debt limit percentage: N/A
C. Premium Amount  (+) $0 ¢. Total debt limit; N/A
d. Original lssue Price (=) $3,800,000.00 | 12. Available debt limit: N/A
€. Underwriter Compensation
(discount) -) $(114,000.00) | 13. Totat amount authorized: N/A
f. Net Proceeds =) $3,686,000.00
14. Remaining authorized amount: N/A | 15, If voter authorized, election dates: N/A

15-18 Please attach 1) a schedule providing a detailed listing of Issue Costs; 2) the Debt Service Schedule; 3) Form 8038; and
4) the Final Official Statoment. Please refor to instructions.

ﬂ Mkl W 61»6"“/!\/ May 4, 2005

Signature Date

Political Subdivision Contact

Title, address and phone number Trustee name, address and phone number  Name, address and phone number
Treasurer Wells Fargo Bank, National Association Treasurer

Westpark Community Facilities District Corporate Trust Services Westpark Community Facilities District
100 North Apache, Suite A 100 W. Washington Street, 22™ Floor 100 North Apache, Suite A

Buckeye, Arizona 85326 Phoenix, Arizona 85003 Buckeye, Arizona 85326
623.386.4691 602.378.2337 623.386.4691

Submit this form with attachments within 60 days of issuance to:

Arizona Department of Revenue
Aftention: Econometrics Section
1600 W. Monroe
Phoenix, AZ 85007

SWR:gmh 577205 04/21/05




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 10¢ on the form. In all cases, 10a-10b+10c¢-10e=10f.

Name of Issue . WESTPARK COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA) SPECIAL ASSESSMENT
REVENUE BONDS, SERIES 2005

Par Amount: $3,800,000 Date Closed: May 4, 2005

Mandatory Par Amount Premium or
Redemption Date | (Principal Amount) Coupon Original Discount
(July 15) 10a Rate Yield Issue Price 10b or 10¢c
2010 $ 110,000 4.55% 4.55% $ 110,000 0
2011 115,000 4.70% 4.70% 115,000 0
2012 120,000 4.85% 4.85% 120,000 0
2013 125,000 5.00% 5.00% 125,000 0
2014 135,000 5.10% 5.10% 135,000 0
2015 140,000 5.20% 5.20% 140,000 0
2016 * 150,000 5.55% 5.55% 150,000 0
2017 * 155,000 5.55% 5.55% 155,000 0
2018 * 165,000 5.55% 5.55% 165,000 0
2019 * 175,000 5.55% 5.55% 175,000 0
2020 185,000 5.55% 5.55% 185,000 0
2021 b 195,000 5.90% 5.90% 195,000 0
2022 ™ 205,000 5.90% 5.90% 205,000 0
2023 * 220,000 5.80% 5.90% 220,000 0
2024 * 230,000 5.90% 5.90% 230,000 0
2026 ™ 245,000 5.90% 5.90% 245,000 0
2026 ** 260,000 5.90% 5.90% 260,000 0
2027 0+ 275,000 5.90% 5.90% 275,000 0
2028 ™ 280,000 5.90% 5.90% 290,000 0
2029 305,000 5.90% 5.90% 305,000 0
TOTAL $3,800,000 $3,800,000% 0

e S (114,000)

Fee, if any

10f Net Prpceeds (as $3,686,000

shown on issuance form)

* Mandatory redemption dates of Term Bonds maturing July 1, 2020
**  Mandatory redemption dates of Term Bonds maturity July 1, 2029

SWR:gmh 577205 04/21/05




Name of Issue: WESTPARK COMMUNITY FACILITIES DISTRICT (TOWN OF BUCKEYE, ARIZONA)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2005

Costs of Issuance

Underwriter fees $114,000
Bond counsel fee 46,500
Underwriter counsel fee 25,000
Financial advisor fees 10,000
Appraisal fee 14,000
Assessment district engineer fee 25,000
Trustee and counsel fees 10,000
District administration fees 25,000
Credit enhancement fee 0
Rating agency fees 0
Official statement printing 13,000
Bond printing 0
Miscellaneous 0
TOTAL $282.500

SWR:gmh 577205 04/21/05



$3,800,000
Westpark Community Facilities District
(Town of Buckeye, Arizona)
Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005

Debt Service Schedule
Semi-Annual

Date Principal Coupons Interest Debt Service  Fiscal Year Total
05/04/2005
01/01/2006 $ 140,873.46 $ 140,873.46
07/01/2006 106,992.50 106,992.50 §  247,865.96
01/01/2007 106,992.50 106,992.50
07/01/2007 106,992.50 106,992.50 213,985.00
01/01/2008 106,992.50 106,992.50
07/01/2008 106,992.50 106,992,50 213,985.00
01/01/2009 106,992.50 106,992.50
07/01/2009 106,992.50 106,992.50 213,985.00
01/01/2010 106,992.50 106,992.50
07/01/2010  $ 110,000.00  4.550% 106,992.50 216,992.50 323,985.00
01/01/2011 104,490.00 104,4%0.00
07/01/2011 115,000.00  4.700% 104,490.00 219,490.00 323,980.00
01/01/2012 101,787.50 101,787.50
07/01/2012 120,000.00 4.850% 101,787.50 221,787.50 323,575.00
01/01/2013 98,877.50 98,877.50
07/01/2013 125,000.00  5.000% 98,877.50 223,877.50 322,755.00
01/01/2014 95,752.50 95,752.50
07/01/2014 135,000.00 5.100% 95,752.50 230,752.50 326,505.00
01/01/2015 92,310.00 92,310.00
07/01/2015 140,000.00  5.200% 92,310.00 232,310.00 324,620.00
01/01/2016 88,670.00 88,670.00
07/01/2016 150,000.00 5.550% (a) 88,670.00 238,670.00 327,340.00
01/01/2017 84,507.50 84,507.50
07/01/2017 155,000.00 5.550% (a) 84,507.50 239,507.50 324,015.00
01/01/2018 80,206.25 80,206.25
07/01/2018 165,000.00 5.550% (a) 80,206.25 245,206.25 325,412.50
01/01/2019 75,627.50 75,627.50
07/01/2019 175,000.00 5.550% (a) 75,627.50 250,627.50 326,255.00
01/01/2020 70,771.25 70,771.25
07/01/2020 185,000.00 5.550% (a) 70,771.25 255,771.25 326,542.50
01/01/2021 65,637.50 65,637.50
07/01/2021 195,000.00 5.900% (b) 65,637.50 260,637.50 326,275.00
01/01/2022 59,885.00 59,885.00
07/01/2022 205,000.00 5.900% (b) 59,885.00 264,885.00 324,770.00
01/01/2023 53,837.50 53,837.50
07/01/2023 220,000.00 5.900% (b) 53,837.50 273,837.50 327,675.00
01/01/2024 47,347.50 47,347.50
07/01/2024 230,000.00 5900% (b) 47,347.50 277,347.50 324,695.00
01/01/2025 40,562.50 40,562.50
07/01/2025 245,000.00 5.900% (b) 40,562.50 285,562.50 326,125.00
01/01/2026 33,335.00 33,335.00
07/01/2026 260,000.00 5900% (b) 33,335.00 293,335.00 326,670.00
01/01/2027 25,665.00 25,665.00
07/01/2027 275,000.00 5900% (b) 25,665.00 300,665.00 326,330,00
01/01/2028 17,552.50 17,552.50
07/01/2028 290,000.00  5.900% (b) 17,552.50 307,552.50 325,105.00
01/01/2029 8,997.50 8,997.50
07/01/2029 305,000.00  5.900% (b) 8,997.50 313,997.50 322,995.00

Total $  3,800,000.00 $  3,595,445.96 $ 739544596 $ 7,395,44596

(a) Represents mandatory sinking fund redemptions for term bond due July 1, 2020.
(b) Represents mandatory sinking fund redemptions for term bond due July 1, 2029,



roem 3038-6 Information Return for Tax-Exempt Governmental Obligations

» Under Internal Revenue Code section 149(e) OMB No. 1545-0720
(Rev. November 2000) b See separate Instructions.
Departent of the Treasury Caution: If the issue price is under $100,000, use Form 8038-GC.
Reporting Authority If Amended Return, check here & []
1 Issuer's name 2 Issuer's employer identification number
Westpark Community Facilities District (Town of Buckeye, Arizona) 47 ; 0904189
3 Number and street (or P.O. box if mail is not delivered to street address) Room/suite| 4 Report number
100 N. Apache A 3 2005-1
5 City, town, or post office, state, and ZIP code 6 Date of issue
Buckeye, Arizona 85326 May 4, 2005
7  Name of issue 8 CUSIP number
Assessment District No. 1 Special Assessment Revenue Bonds, Series 2005 96122D AV 4
9 Name and title of officer or legal representative whom the IRS may call for more information | 10 Telephone number of officer of legal representative
Ron Brown, Treasurer ( 623 )386.4691
Type of issue (check applicable box(es) and enter the issue price) See instructions and attach schedule
11 [J Education . 1
12 [J Health and hospital 12
13 [J Transportation :i

14 [0 Public safety. . . . .

15 [ Environment (including sewage bonds) . 15
16 [J Housing 16
17 O Utilities T T TR U TN 1 J
18 [ Other. Describe p Various municipal street and sewer improvements 18 3,800,000
19 If obligations are TANs or RANs, check box » []  If obligations are BANs, check box » [
20 If obligations are in the form of a lease or installment sale, check box . . . . . . »[]
Description of Obligations. Complete for the entire issue for which this form is being filed.

(a) Final maturity date {b) Issue price ) %gé%da:egg%eg;m a(\%r\a’\\;ﬂgnt"ltaetgrity {e) Yield
21 7/1/29 $ 3,800,000 | $ 3,800,000 16.5 years 5.7197 %
m Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . e e e e e 22 0
23 Issue price of entire issue (enter amount from line 21, column (b)) . . 23 3,800,000
24 Proceeds used for bond issuance costs (including underwriters’ discount) , | 24 282,500
25 Proceeds used for credit enhancement . . . . . . . . . ., . .|25 0
26  Proceeds allocated to reasonably required reserve or replacement fund , , | 26 327,675
27 Proceeds used to currently refund priorissues . . . ., . . . . . |27 0
28  Proceeds used to advance refund prior issues . . . , ., . . . . [28 0
29 Total (add lines 24 through28). . . . . . . . . . . . . . . . . . .. . . . |9 610,175
30 _ Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) . . . 30 3,189,825
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . W years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . W years
33 Enter the last date on which the refunded bonds wil becalled . . . . . . . . . . . P

34  Enter the date(s) the refunded bonds were issued »
EEUAYN Miscellaneous :
35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . . | 35
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) | 36a

l 37a '

b Enter the final maturity date of the guaranteed investment contract »
37  Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units
b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ®» [ and enter the name of the

issuer and the date of the issue »
38 If the issuer has designated the issue under section 265(b)(3)(B)i}II) (small issuer exception), check box . ., . »
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . . . . . . . . . . »0O
40 _If the issuer has identified a hedge, check box . . . . N

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
and betief, they are true, comrect, and complete,

Sign
nge @ M (/(.) @M‘Q/’\ May 4, 2005 } Ron Brown, Treasurer

Signatur'e of issuer's authorized representative Date Type or print name and title

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 637735 Form 8038-G (Rev. 11-2000)
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SPECIAL ASSESSMENT REVENUE BONDS
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CERTIFICATE OF MAILING

I hereby certify and declare that I deposited in the United States mail, postage
prepaid, certified mail, return receipt requested, two Reports of Bond and Security Issuance for
the above-captioned bond issue addressed to the Arizona Department of Revenue, Econometrics
Section., 1600 West Monroe, ot loor, Phoenix, Arizona 85007, on July 19, 2005.
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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 require-
ments by the District as mentioned under "TAX EXEMPTION" herein, interest income on the Bonds will be
excluded from gross income for federal income tax purposes and 15 exempt from Arizona income taxes.
Interest Income on the Bonds is not an item of preference to be included in 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 federal alternative minimum tax. See "TAX EXEMPTION'" herein.

$3,800,000%*

WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1

SPECIAL ASSESSMENT REVENUE BONDS,
SERIES 2005

DATED: Date of Initial Delivery DUE: July 1, as shown below

The Westpark Community Facilities District (Town of Buckeye, Arizona) Assessment District No. 1
Special Assessment Revenue Bonds, Series 2005 (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 §1,000 of
principal amount or integral multiples in excess thereof. Interest on the Bonds (except defaulted interest, if

any) will be paid semiannually on each January 1 and July 1 of each year, commencing January 1, 2006. Payments of
principal and interest will be paid by wire transfer to DTC for subsequent disbursements to DTC participants who
will remit such payments to the beneficial owners of the Bonds. See Appendix F - "BOOK-ENTRY ONLY SYSTEM,"

See Inside Front Cover for Maturity Schedule

The Bonds are authorized pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes, asg
amended (the "Act"), and will be issued pursuant to a resolution of the District Board of Westpark Community
Facilities District (the "District"™) and an Indenture of Trust and Security Agreement, to be dated as of May 1,
2005, from the District to Wells Fargo Bank, National Association, as trustee. The Bonds will be payable solely
from and secured by a special, separate fund maintained by the District which fund will contain installments due
with respsct to certain special assessments levied and assessed by the District on certain parcels of land within
the District in accordance with a method of apportionment established by the District Board of the District and
agreed to by the landowners of such parcels for the costs of certain public infrastructure, each of which assess-
ments constitute a first lien on the parcel against which it is assessed and levied, subject only to general
property taxes and prior special assessments, (THERE ARE SUCH TAXES (BUT NOT PRIQR SPECIAL ASSESSMENTS) IN THE
CASE OF THE BONDS. See "OVERLAPPING, ADDITIONAL OVERLAPPING AND OTHER DEBT.") Any such parcel will be offered for
sale for nonpayment of the spscial assessment levied and assessed by the District on such parcel and, if sold, the
proceeds thereof deposited in such special fund. The rights and obligations of the District relating to collection
and payment of assessments and the enforcement of remedies against delinquent assessments may be subject to
bankruptcy, insolvency, reorganization, moratorium, and similar laws affecting creditors' rights and may be subject
to judicial discretion in accordance with general principles of equity. SEE "SECURITY FOR AND SOURCES OF PAYMENT
OF THE BONDS" AND "RISK FACTORS" HEREIN,

THE BONDS WILL BE SUBJECT TO OPTIONAL, SPECIAL AND MANDATORY REDEMPTION BY THE DISTRICT PRIOR TQ
MATURITY AS DESCRIBED HEREIN UNDER THE HEADING "THE BONDS - REDEMPTION PROVISIONS.' PLEASE NOTE SPECIFICALLY THAT
PURSUANT TO SUCH SPECIAL REDEMPTION UNDER CERTAIN CIRCUMSTANCES THE BONDS ARE SUBJECT TO REDEMPTION ON ANY INTEREST
PAYMENT DATE.

Proceeds of the sale of the Bonds will be used to pay a portion of the costs of acquisition of
certain public infrastructure and costs of issuance relating to the Bonds and to fund a reserve fund for the
payment of debt service on the Bonds. See "THE PUBLIC INFRASTRUCTURE" herein.

INVESTMENT IN THE BONDS INVOLVES CERTAIN RISKS THAT EACH PROSPECTIVE INVESTOR SHOULD CONSIDER PRIOR
TO INVESTING. SEE "SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS" AND "RISK FACTORS" HEREIN,

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER OF THE DISTRICT, THE TOWN OF
BUCKEYE, ARIZONA, OR THE STATE OF ARIZONA OR ANY POLITICAT SUBDIVISION THEREOF WILL BE FLEDGED TO THE DAYMENT OF
THE BONDS. THE BONDS WILL NOT BE GENERAL OBLIGATIONS OF THE DISTRICT, BUT ARE LIMITED OBLIGATIONS OF THE DISTRICT
PAYABLE SOLELY FROM THE ABOVE DESCRIBED SPECIAL ASSESSMENTS.

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

The Bonds are offered when, as and if issued and subject to the approval of Gust Rosenfeld P,L.C., Phoenix,
Arizona, Bond Counsel. Certain legal matters will be passed upon for the Underwriter by its counsel, Greenberg
Traurig, LLP, Phoenix, Arizona, and for Azpropertyco Holdings, LLC by its counsel, Gallagher & Kennedy, P.A.,
Phoenix, Arizena, It is expected that the Bonds will be available for delivery through the facilities of DTC on or
about May 4, 2005.

RBC DAIN RAUSCHER

, 2005

*Subject to change.



MATURITY SCHEDULE*

Price
Year Principal or
(July 1) Amount Rate Yield

2010 $ 95,000 %

2011 100,000

2012 110,000

2013 115,000

2014 125,000

2015 130,000

2016 140,000

2017 150,000

2018 160,000

2019 170,000

2020 185,000

2021 195,000

2022 210,000

2023 220,000

2024 240,000

2025 255,000

2026 270,000

2027 290,000

2028 310,000

2029 330,000

*Subject to change.
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This Official Statement, which includes the 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 Bond
Resolution, the Indenture, the security for the Bonds, the District,
the development of land within the District and other information are
included in this Official Statement. Such descriptions do not purport
to be comprehensive or definitive. All references herein to the
Bonds, the Bond Resolution, the Indenture, the Appraisal and other
documents are qualified in their entirety by reference to such
documents, copies of which may be obtained from RBC Dain Rauscher Inc.
(the "Underwriter") at Suite 700, 2398 East Camelback Road, Phoenix,
Arizona 85016.

No dealer, broker, salesperson or other person has been
authorized by the District or the Underwriter to give information or
to make any representation other than those contained in this Official
Statement, and, if given or made, such other information or represen-
tations 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 secu-
rities laws of any state. This Official Statement does not constitute
an offer to sell or the solicitation of an offer te buy, nor shall
there be any sale of the Bonds by any person in any jurisdiction in
which it is unlawful for such person to make such offer, solicitation
or sale.

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

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE
DISTRICT 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.
THE PRESENTATION OF INFORMATION, INCLUDING TABLES OF AD VALOREM TAX
RATES AND BONDED GENERAL OBLIGATION INDEBTEDNESS, 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.
THIS OFFICIAL STATEMENT 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. THIS OFFICIAL STATEMENT IS
NOT TO BE CONSTRUED AS A CONTRACT OR AGREEMENT BETWEEN THE DISTRICT OR
THE UNDERWRITER AND THE PURCHASERS OR HOLDERS OF ANY OF THE BONDS.



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

THE DISTRICT AND THE OWNER HAVE COVENANTED TO PROVIDE
CONTINUING DISCLOSURE AS DESCRIBED IN THIS OFFICIAL STATEMENT UNDER
"CONTINUING DISCLOSURE" AND IN APPENDIX D - "FORMS OF CONTINUING
DISCLOSURE UNDERTAKINGS" PURSUANT TO RULE 15C2-12 OF THE SECURITIES
AND EXCHANGE COMMISSION.



(THIS PAGE IS INTENTIONALLY LEFT BLANK)
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$3,800,000%*
WESTPARK COMMUNITY FACILITIES DISTRICT
(TOWN OF BUCKEYE, ARIZONA)
ASSESSMENT DISTRICT NO. 1
SPECIAL ASSESSMENT REVENUE BONDS,
SERIES 2005

INTRODUCTORY STATEMENT

This Official Statement, which includes the cover page and
the appendices hereto (this "Official Statement"), provides certain
information concerning the issuance of Westpark Community Facilities
District (Town of Buckeye, Arizona) Assessment District No. 1 Special
Assessment Revenue Bonds, Series 2005 (the "Bonds"), in the aggregate
principal amount of §3,800,000.* Certain capitalized terms not
defined in the text of this Official Statement are defined in Appendix
E - "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Definitions of
Certain Terms" herein. Copies of any of the documents referenced
herein are available upon request to the Underwriter at Suite 700,
2398 East Camelback Road, Phoenix, Arizona 85016.

Pursuant to the Community Facilities Act of 1988, consti-
tuting Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as
amended (the "Act"), and in response to a petition by Donreos LLC, a
limited liability company organized and existing pursuant to the laws
of the State of Nevada, doing business in the State of Arizona as
Donros Development LLC, the Mayor and Council (the "Town Council") of
the Town of Buckeye, Arizona (the "Town"), adopted a resolution on
November 5, 2002, which formed Westpark Community Facilities District
(the "District"™). Azpropertyco Holdings, LLC, a limited liability
company organized and existing pursuant to the laws of the State of
Arizona, has acquired all interests in the District formerly owned by

Donros LLC (the "Owner"). See "LAND DEVELOPMENT - The District."
(See Appendix A hereto for certain information with respect to the
Town.) See "THE OWNER" for specific information on the ownership

structure for the real property within the Assessment Area and the
District.

The District encompasses approximately 1,062 acres within
the Town and is located approximately thirty-four (34) miles west of
downtown Phoenix, Arizona, south of Interstate 10. (See the maps at
pages (iii) and (iv) with respect to the location of the District.)
The District 1s a special purpose, tax levying public improvement
district for purposes of the Constitution of Arizona and a municipal
corporation for certain purposes of the laws of the State of Arizona
(the "State™). Except as otherwise provided in the Act, the District
is considered to be a municipal corporation and political subdivision
of the State, separate and apart from the Town. The Town Council
serves as the District Board of the District (the "Board"), and the
Town Manager of the Town serves as the District Manager. Among other

*Subject to change.



things, the District 1is intended, pursuant to a series of development
agreements among the Town, certain of the Owner and certain related
entities and the District, to provide the vehicle for financing
certain public infrastructure necessary for development of the land
within the boundaries of the District which is being developed as a

mixed use, master-planned community Xknown as "Westpark," to include,
among other wuses, approximately 952 acres of residential use and
approximately 110 acres of mixed commercial and multi-family use. See

"LAND DEVELOPMENT."

On February 1, 2005, the Board adopted a resolution
approving a feasibility study relating to the financing of a portion
of the costs of certain public infrastructure projects (collectively,
the "Public Infrastructure") to be acquired or constructed by the Dis-
trict and thereafter transferred to the Town. See "THE PUBLIC INFRA-
STRUCTURE." On February 1, 2005, the Board also adopted a resolution
declaring its intent to construct and/or acquire the Public Infra-
structure and to pay the costs thereof and levying special assessments
(collectively, the "Special Assessments” and individually as the
Special Assessments relate to a particular parcel in the hereinafter

defined Assessment Area, a "Special Assessment") on certain parcels of
land within the District (such parcels collectively referred to herein
as the "Assessment Area"). Certain matters with regard to the

foregoing were corrected and ratified by a Resolution adopted by the
Beoard on April 5, 200S5.

The Assessment Area 1is composed of approximately 274
assessable acres in the District which lie generally in the southeast
portion of the District and currently is expected to represent 1,086
residential lots, all of which have been finally established by the
approval of final plats by the Town. See "LAND DEVELOPMENT - The
Assessment Area" and, particularly, Table 6 thereunder. On February
15, 2005, the Board adopted a resolution (the "Bond Resolution™)
authorizing the issuvance, sale and delivery of the Bonds. See the map
at page (v) hereof with respect to the location of Westpark and the
Assessment Area.

The Bonds will be payable solely from and secured by a
special, separate fund established wunder the Bond Resolution and
maintained by the District (the "Bond Fund"). The Bond Fund will
contain the installment payments collected with respect to the Special
Assessments on the property in the Assessment Area. (The remaining
area in the District does not represent security for the Bonds.) As
used in this Official Statement, the term "Special Assessments" refers
to the assessments levied and assessed by the District in the
Assessment Area, each of which Special Assessment constitutes a first
lien on the parcel so levied and assessed, subject only to general

property taxes and prior special assessments. (THERE ARE SUCH TAXES
(BUT NOT PRIOR SPECIAL ASSESSMENTS) IN THE CASE OF THE BONDS. See
"OVERLAPPING, ADDITIONAL OVERLAPPING AND OTHER DEBT.") Any such

parcel will be offered for sale for nonpayment of the Special
Assessment on such parcel and, 1f sold, the proceeds thereof deposited
in the Bond Fund. For a description of the existing general property

2



taxes and prior special assessments on land in the District as well as
certain information with respect to possible future taxes and assess-
ments, see "OVERLAPPING, ADDITIONAL OVERLAPPING AND QTHER DEBT." The
rights and obligations of the District relating to collection and
payment of the Special Assessments and the enforcement of remedies
against delinquent Special Assessments may be subject to bankruptcy,
insolvency, reorganization, moratorium, and similar laws affecting
creditors' rights and may be subject to Jjudicial discretion in
accordance with general principles of equity. SEE "SECURITY FOR AND
SOURCES OF PAYMENT" AND "RISK FACTORS" HEREIN.

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING
POWER OF THE DISTRICT, THE TOWN, THE STATE OF ARIZONA (THE "STATE"),
OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE
BONDS. THE BONDS ARE NQT GENERAL OBLIGATIONS OF THE DISTRICT BUT ARE
LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY FROM THE SPECIAL
ASSESSMENTS AND AMOUNTS HELD IN THE HEREIN DESCRIBED RESERVE FUND.

THE BONDS
Authorization and Purpose

The Bonds are authorized pursuant to the Act and will be
issued pursuant to the Bond Resolution and the Indenture of Trust and
Security Agreement, dated as of April 1, 2005 (the "Indenture"), from
the District to the Trustee. See Appendix E -~ "SUMMARY OF CERTAIN
PROVISIONS OQF THE INDENTURE." The Bonds will be issued to provide
funds (i) to pay a portion of the costs of the Public Infrastructure
and costs of issuance relating to the Bonds and (ii) to fund a reserve
fund for the payment of debt service on the Bonds. (See "SOURCES AND
APPLICATION OF FUNDS.")

General Description

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

Interest on the Bonds will be paid semiannually on January
1 and July 1 of each year, commencing January 1, 2006 (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 the date of their initial delivery, calculated on the
basis of a 360-day year of twelve 30-day months.

Beneficial ownership interests may be purchased through the
facilities of The Depository Trust Company, New York, New York
("DTC"), in the book-entry-only form described herein in amounts of
$1,000 of principal amount and integral multiples in excess thereof.
See Appendix F - "BOOK-ENTRY ONLY SYSTEM."



Redemption Provisions*

Special Redemption. The Bonds will be redeemed from funds
of the District at the option of the District in whole or, from time
to time, in part on any Interest Payment Date, as randomly determined
by the Trustee within the applicable maturity, upon not more than
sixty (60) nor less than thirty (30) days prior notice, upon payment
of the applicable redemption price which shall consist of the
principal amount of the Bonds so redeemed, without premium, plus
accrued interest, if any, on the Bonds so redeemed from the most
recent Interest Payment Date to the applicable redemption date without
premium (i) if and to the extent on or after the completion of the
Public Infrastructure, but in no event later than July 1, 200_,
amounts are transferred from the Acquisition and Construction Fund for
such purpose and (ii) from the proceeds received from any foreclosure
sale of any assessed parcel, to the extent such proceeds are not used
to replenish the Reserve Fund to an amount equal to the Reserve Fund
Requirement.

Special Optional Redemption. The Bonds will be redeemable
from funds of the District at the option of the District in whole on
any date or, from time to time, in part on any Interest Payment Date,
as randomly determined by the Trustee within the applicable maturity,
upon not more than sixty (60) nor less than thirty (30) days prior
notice, upon payment of the applicable redemption price which will
consist of the principal amount of the Bonds so redeemed plus accrued
interest, i1f any, on the Bonds so redeemed from the most recent
Interest Payment Date to the applicable redemption date without
premium from, and only from, funds of the District, which are prepaid
with respect to the Special Assessments and are deposited for such
purpose plus amounts in excess of the Reserve Fund Requirement in the
Reserve Fund as a result of prepayment and which are available for
such purpose and from a transfer of Reserve Fund moneys i1f such moneys
are sufficient to redeem all the Bonds.

The Special Assessments could be prepaid for purposes of
the foregoing paragraph under a number of circumstances including, but
not limited to, the following: Owners of affected property in the
Assessment Area could choose to prepay the corresponding Special
Assessment at any time. Also, the availability of certain mortgage
loans, including particularly certain Federal Home Administration
("FHA") insured and Veterans Administration ("VA") guaranteed mortgage
loans are subject to a requirement that prior monetary 1liens and
assessments (including the Special Assessments) be paid in full prior
to funding the related mortgage loan. Such requirement could result
in prepayment of the related Special Assessments prior to such a loan
being put in place to finance a home in the Assessment Area. Although
letters from FHA and VA have been obtained indicating that the lien of
the FHA insured or VA guaranteed mortgage loans may be subordinate to
the special assessment within the District, there can be no assurance

*Subject to change.



that either agency will apply such exemption in the future. Also, the
Owner may otherwise decide to pay down the Special Assessments in
larger amounts from time to time.

Optional Redemption. The Bonds will also be redeemable, on
or after July 1, 20__, at the option of the District prior to the
applicable maturity in whole on any date or, from time to time, in
part on any Interest Payment Date as randomly determined by the
Trustee within the applicable maturity upon not more than sixty (60)
nor less than thirty (30) days prior notice, upon payment of the
applicable redemption price which will consist of the principal amount
of the Bonds so redeemed plus interest, 1f any, on the Bonds so
redeemed from the most recent Interest Payment Date to the applicable
redemption date without premium.

Notice of Redemption. Notice of redemption in advance of
maturity 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 F - "BOOK-ENTRY ONLY SYSTEM."

Effect of Redemption. If on the date of redemption of
Bonds sufficient moneys for payment of the redemption price and
accrued interest are held under the Indenture, interest on the portion
of the Bonds to be redeemed will cease to accrue and such portion of
the 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 portion of the Bonds under the Indenture.

SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS
Introduction

Pursuant to the Act, the Board has levied the Special
Assessments of the costs of the Public Infrastructure on the parcels
of land comprising the Assessment Area based on the benefit determined
by the Board to be received by such land. The Bonds will be payable
solely from amounts collected from the Special Assessments and from
amounts available from time to time in the Reserve Fund established
for the Bonds. The 8Special Assessments are a first lien on the
property assessed subject only to general property taxes and prior
special assessments. (THERE ARE SUCH TAXES IN THE CASE OF THE BONDS;
HOWEVER, THERE ARE NO PRIOR SPECIAL ASSESSMENTS. SEE "OVERLAPPING,
ADDITIONAL OVERLAPPING AND OTHER DEBT.") Neither the current owners
nor any subsequent owners of any assessed property will be obligated
to pay the Special Assessments or the Bonds and the assets of the
current owners or any subsequent owners, other than the land assessed,
do not secure such payment. The assessments and the Bonds will be
secured only by the land assessed. (The Special Assessments are not
cross defaulted.)

In the event of nonpayment of an assessment the procedures
for collection of delinquent assessments and sale of delinguent
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property prescribed by Sections 48-601 through 48-607, Arizona Revised
Statutes, as amended (the "Foreclosure Process"), apply, as nearly as
practicable, except that neither the District nor the Town is required
to purchase the delinquent land at the sale even if there is no other
purchaser. SEE, ALSO "RISK FACTORS - NON-PAYMENT OF ASSESSMENTS." The
District may adopt procedures for prepayment and provisions for
payment and reallocation of assessments.

The Bonds

Pursuant to the Act, the Bonds will be payable solely from
and secured by the Bond Fund which fund will contain the payments from
installments of the Special Assessments and amounts held in the
hereinafter described Reserve Fund. The rights and obligations of the
District relating to collection and payment of the Special Assessments
and enforcement of remedies against delinquent Special Assessments
(including the hereinafter described Foreclosure Process) may be sub-
ject to bankruptcy, insolvency, reorganization, moratorium and similar
laws affecting creditors' rights and may be subject to judicial dis-
cretion in accordance with general principles of equity.

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING
POWER OF THE DISTRICT, THE TOWN, THE STATE NOR ANY POLITICAL
SUBDIVISION THEREQOF IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS
ARE NOT GENERAL OBLIGATIONS OF THE DISTRICT BUT ARE LIMITED
OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY FROM THE SPECIAL
ASSESSMENTS AND AMOUNTS HELD IN THE HEREINAFTER DESCRIBED RESERVE
FUND.

Any parcel upon which a Special Assessment has been levied
and assessed will be offered for sale pursuant to the Foreclosure
Process for nonpayment of the Special Assessment on such parcel and,
if sold, the proceeds thereof will be deposited in the Bond Fund or
replenish the Reserve Fund. Each of the Special Assessments consti-
tute, 1in each case, a first lien on such parcel against which such
Special Assessment 1s assessed and levied within the Assessment Area
subject only to general property taxes and prior special assessments,
if any. (THERE ARE SUCH TAXES IN THE CASE OF THE BONDS. SEE
"OVERLAPPING, ADDITIONAL OVERLAPPING AND OTHER DEBT.")

Reserve Fund

As indicated in "SOURCES AND APPLICATIONS OF FUNDS,"
$380,000* of the proceeds of the sale of the Bonds will be deposited
in the Reserve Fund. The amount in the Reserve Fund shall be not more
than the lesser of ten percent (10%) of the outstanding principal
amount of the Bonds or an amount equal to the maximum debt service
payments due on the Bonds in any Fiscal Year as determined in either
case from time to time (the "Maximum Reserve Fund Requirement™). All
income from investments of the Reserve Fund will be transferred to the

*Subject to change.



"Interest Account" of the Bond Fund and used to pay semiannual
interest on the Bonds.

If at any time it appears that the collection of install-
ments of the Special Assessments will not raise money sufficient to
pay the then forthcoming principal or interest payment on the Bonds,
any or all investments in the Reserve Fund may be liquidated and such
amounts transferred to the "Principal or Interest Accounts" of the
Bond Fund as 1s necessary to make timely payments of principal or
interest or both on the Bonds. The Reserve Fund will be reimbursed
from either: (1) the proceeds from the sale of delinguent Special
Assessments pursuant to the Foreclosure Process or (ii) from all
future installments on the Special Assessments provided, however, that
no payments shall be made to the Reserve Fund which will prejudice the
punctual payment of principal and interest on the Bonds.

Whenever the amount in the Reserve Fund equals or exceeds
the aggregate of all outstanding principal of, interest accrued or to
accrue on the Bonds, the amount in the Reserve Fund may be transferred
to the Bond Fund to pay principal, interest and premium, if any, on
the Bonds when due either at maturity or prior redemption.

Foreclosure Process

A representative of the District is required, within 20
days from the date any installment is due on the Special Assessments,
to begin publication of the list of the Special Assessments on which
any installment is delinquent. Such representative also is required
to append to and publish with the 1list a notice that wunless each
delinquent installment, together with the penalty and costs thereon,
is paid, the whole amount of the Special Assessment will be declared
due by him, and the property upon which the Special Assessment is a
lien will be sold at public auction at a time and place to be
specified in the notice. The notice of the delinquent Special
Assessments 1s required to be published and circulated in the District
for a period of 10 days in a daily newspaper, or for two weeks in a
weekly newspaper so published and circulated. Before the date fixed
for the sale or the date to which the sale has been postponed, the
Superintendent is required to obtain a record search that shows the
names and addresses of all lien claimants on, and other persons with
an interest in, all lots or parcels on which an installment of the
Assessment is delinquent. At least ten days before the sale date or
the date to which the sale has been postponed, the Superintendent is
required to mail notice of the sale to the owner and to each of the
lien claimants and other interested persons. A final sale may not be
held unless the Superintendent has mailed such notice. The time of
sale shall not be less than five days after the last publication, and
the place of sale shall be in or in front of the office of such
representative, or in front of the usual place of meeting of the
Board. The sale may be postponed.



To comply with certain notice requirements, it may be
necessary to postpone or continue such sales from time to time until
such requirements are satisfied.

On the day fixed for the sale, the representative of the
District shall, at 10 o'clock a.m., or at a time thereafter to which
the sale may be adjourned, begin the sale of the property advertised,
commencing at the head of the list and continuing in the numerical

order of lots, until all are sold. He may postpone or continue the
sale from day to day until all the property is sold. Each lot
separately assessed shall be offered for sale separately. The sale

shall be for the entire Special Assessment including the delinquent
installments, and the person who will take the least quantity of land
and then and there pay the amount of the Special Assessment, penalty
and costs due, including 50 cents to the representative of the
District for a certificate of sale, shall become the purchaser.

None of the District, the Town or the Owner are required to
purchase delinquent land at any sale whether there is any other
purchaser.

The following constitutes a summary of the "Foreclosure
Process," being portions of c¢ertain sections of the General Public
Improvements and Improvement Bonds Law, Title 48, Chapter 4, Article
2, Arizona Revised Statutes, as amended, deemed applicable to the
Bonds pursuant to the Resolution., The summaries do not purport to be
complete and reference is hereby made to the full text of each section
and the Bond Resolution.

Section 48-601. List of delinquent installments; publica-
tion of notice; sale of delinquent property

The representative of the District shall, within 20
days from the date of the delinquency, begin the publica-
tion of the list of the assessments on which any install-
ment is delingquent. The Superintendent shall append to and
publish with the list, a notice that unless each delinquent
installment, together with the penalty and cost thereon, is
paid, the whole amount of the assessment will be declared
due by him, and the property upon which the assessment is a
lien will be sold at public auction at a time and place to
be specified in the notice. The publication shall be
published and circulated in the District for a period of 10
days in a daily newspaper, or for two weeks in a weekly
newspaper so0 published and circulated.

Before the date fixed for the sale or before the date
to which the sale has been postponed, the Superintendent
shall obtain a record search that shows the names and
addresses or record of all lien claimants on, and cother
persons with an interest in, all lots or parcels on which
an installment of the assessment is delinquent.



At least 10 days before the sale date or the date to
which the sale has been postponed, the 3Superintendent shall
serve by first-class mail a notice of the date and place of
the sale or postponed sale to the owner and to each of the
lien claimants and other interested persons. A final site
may not be held unless the Superintendent has provided
notice by mail to all lien claimants discovered in the
search of records.

The time of sale shall not be less than five days
after the last publication, and the place of the sale shall
be in or in front of the office of the representative of
the District, or in front of the usual place of meeting of
the Board of the District. The sale may be postponed.

Section 48-602. Payment after delinquency and before sale

At any time prior to the sale of any lot assessed, any
person may pay the delinquent installment on the lot
together with the penalty and costs then due, including the
cost of advertising, whereupon the Superintendent shall
note on his records the date of payment, the name of the
person by or for whom it 1s paid and the amount paid.

Section 48-603. Sale procedure

On the day fixed for the sale, the representative of
the District shall, at 10 o'clock a.m.,, or at any time
thereafter to which the sale may be adjourned, begin the
sale of the property advertised, commencing at the head of
the list and continuing in the numerical order of lots,
until all are sold,. He may postpone or continue the sale
from day to day until all the property is sold. Each lot
separately assessed shall be offered for sale separately.
The sale shall be for the entire assessment including the
delinquent installments, and the person who will take the
least quantity of land and then and there pay the amount of
the assessment, penalty and costs due, including 50 cents
to the Superintendent for a certificate of sale, shall
become the purchaser.

The representative of the District shall note on his
records the date of the payment and mark the installment of
principal or interest paid. In the event the owner does
not pay the balance due on the installment or principal or
interest, and the property is sold for the full amount of
the assessment, the representative of the District shall
refund teo the owner all money received by him from the
owner by way of partial payments.



Section 48-604. Certificate of sale; lien

After making the sale, the representative of the
District shall execute, in duplicate, a certificate of sale
stating the description of the property sold, the name of
the owner thereof as given on the record of the assessment,
that the property was sold for a delinquent assessment,
specifying the improvement for which the assessment was
made, the amount for which the property was sold, the date
of sale, the name of the purchaser, and the time when the
purchaser will be entitled to a deed. The representative
of the District shall file one copy of the certificate in
his office, and deliver the other to the purchaser.

On filing the copy of the certificate in the office of
the representative of the District the lien of the assess-
ment shall vest in the purchaser, and is only divested by a
redemption of the property, as provided in the Act.

The representative of the District shall also enter on
the record of the assessment, opposite the description of
each lot offered for sale, a description of the part there-
of sold, the amount for which 1t was sold, the date of
sale, and the name of the purchaser.

Section 48-605. Redemption

Redemption may be made by any party having an interest
in the lot at any time before the execution and delivery of
a deed therefor by paying to the representative of the
District the amount for which the property was sold and 5%
thereon if paid within three months from the date of sale,
10% if paid within six months, 12% if paid within nine
months, 15% if paid within 12 months, or 20% if paid after
12 months, When redemption is made, the representative of
the District shall note that fact on the duplicate certifi-
cate of sale in his office and deposit the amount paid with
the District Treasurer, who shall credit the purchaser
named in the certificate of sale with the amount, and pay
the amount to such purchaser or his assignee, upon the
surrender of the certificate of sale.

Section 48-606. Deed to purchaser; notice to owner;
redemption after notice; effect of deed

After the expiration of 12 months from the date of
sale, the representative of the District shall execute to
the purchaser, or his assignee, on his application, if he
has fully complied with Section 48-606 of the Act, a deed
to the property sold in which shall be recited substan-
tially the matters contained in the <certificate, any
assignment thereof, and that no person has redeemed the
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property. The Superintendent shall receive from the appli-
cant for a deed, $1.00 for making the deed.

The purchaser shall, at least 30 days before he
applies for a deed, serve by first-class mail to the owner,
all lien claimants of records, all persons of record with
an interest in the property and, if occupied, the occupant
of the property, a written notice that the property, giving
the description, has been sold for a delinquent assessment,
specifying the improvement for which the assessment was
made, the amount for which it was sold, the amount
necessary to redeem at the time of giving notice, the time
when the purchaser or assignee will apply to the
Superintendent for a deed and that, on issuance of the
deed, all interest in the property, whether of record
before or after the assessment lien, will be extinguished,
except for the lien for general property taxes and prior
special assessments. If the owner cannot be found after
due diligence, the notice shall be posted in a conspicucus
place upon the property at least 30 days before the time
stated therein of the application for a deed.

The applicant shall file with the Superintendent an
affidavit showing that notice of the application has been
given, and if the notice was not served on the owner
perscnally, that due diligence was used to find the owner.
If redemption of the property is made after the affidavit
is filed, and more than 11 months from the date of sale,
the person making redemption shall pay, in addition, for
payment to the purchaser, $3.00 for the service of notice
and the making of the affidavit.

The deed of the representative of the District shall
be prime facie evidence of the truth of all matters recited
therein, and of the regularity of all proceedings prior to
the execution thereof, and of title in the grantee. The
deed of the Superintendent shall convey to the purchaser
fee title to the lands described therein, free and clear of
all interests, liens, claims and encumbrances whether of
record before or after the assessment lien, except for the
lien for general property taxes and prior special
assessments.

Section 48-607. Disposition of sale proceeds

The representative of the District shall promptly pay
to the District Treasurer all moneys collected by him from
sales. The District Treasurer, on receipt thereof, shall
place the moneys in the special fund hereby created for the
payments of the bonds issued for the improvement.
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Special Assessment Amounts and Land Values

Special Assessment Amounts. The maximum amounts of the
Special Assessments have been established by a methodology established
by the District Assessment Engineer and levied by the Board, based on
the benefit to be received by the respective parcels. The Owner has
agreed to the amounts of the Special Assessments. The Special Assess-
ments have been levied on the Assessment Area and against the parcels
indicated in Table 6, as further described herein under the section
"LAND DEVELOPMENT."

Appraisal Values. An appraisal of the land in the
Assessment Area, dated January 3, 2005 (the "Appraisal"), was
performed by Burke Hansen, LLC, Phoenix, Arizona (the "Appraiser"), at
the request of the District for the purpose of determining the value
of the Assessment Area as security for the Special Assessments. The
discussion of the Appraisal contained herein is expanded and supple-
mented by the Appraisal which is attached to this Official Statement
as Appendix C hereto. THE APPRAISAL SHOULD BE READ IN ITS ENTIRETY
TOGETHER WITH THIS OFFICIAL STATEMENT.

Subject to the terms and conditions thereof, the Appraisal
provides the "wholesale bulk value” of each of the thirteen parcels
that comprise the Assessment Area. (Please review carefully the
explanation of "wholesale bulk value" provided in the Appraisal.) The
Assessment Area had an overall value to assessment ratio of not less
than 9* to 1 as of such date. The value to assessment ratio of each
individual parcel 1is different though; the ratio and the value are
computed on a parcel by parcel basis in Table 6 herein.

The Appraisal assumes, among other things, the existence of
certain completed infrastructure improvements for the Assessment Area
as described in the Appraisal. The status of uncompleted improvements
and the plan for financing and completing such uncompleted improve-
ments are discussed in more detail hereinafter. Details of the Special
Assessment liens for each of the parcels, the appraised wholesale bulk

value and value-to-assessment ratio are set forth in Table 6. SEE,
"RISK FACTORS PARTICULARLY" - FAILURE OR INABILITY TO COMPLETE
PROPOSED DEVELOPMENT" AND - "COMPLETION OF THE PUBLIC INFRASTRUCTURE

AND THE OTHER INFRASTRUCTURE."

Particularly, as a result of the current capacity
limitation at the waste water treatment plant of the Town serving
Westpark, only lots with buildings permits were appraised at their
current market value in the Appraisal. The lots without building
permits, as of November 30, 2004, were discounted for a pericd of 24
months. Within 24 months or by January 1, 2007, it is expected that
the capacity of such waste water treatment plant will be sufficient to
support all of the remaining lots in the initial phase of Westpark.
See, however, "RISK FACTORS - Availability of Utilities."

* Subject to change
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There can be no assurance that the values described in the
Appraisal are accurate or that the assumptions relied upon in the
Appraisal were accurate. There can be no assurance that the value
determined in the Appraisal is related in any way to future value or
the value as of the date of any default under the Bonds. SEE "RISK
FACTORS PARTICULARLY - APPRAISED VALUES."

Full Cash Values. The estimated "full cash value" for tax
year 2004-2005 as determined by the County Assessor of Maricopa
County, Arizona (the '"Assessor"), for the property within the
Assessment Area is $324,000, much less than the total of the values
shown in the Appraisal of $§34,538,000. (Estimated "full cash value"
is the total market value as determined by the Assessor.)

OVERLAPPING, ADDITIONAL OVERLAPPING AND OTHER DEBT
Introduction

The District has no control over the amount of additional
indebtedness payable from taxes or assessments on all or a portion of
the property within the District or the Assessment Area which may be
issued in the future Dby other governmental entities or political
subdivisions, including but not limited to the Town, Maricopa County,
Arizona, school districts, certain special districts or other govern-
mental entities or political subdivisions having Jjurisdiction over all
or a portion of the land within the District or the Assessment Area.
To the extent such indebtedness 1is payable from general property
taxes, such taxes will have a lien on the property within the District
paramount and superior to the lien of the Special Assessments. See
"Overlapping, Superior, General Obligation, Bonded Indebtedness of the
District" and "Other Additional, Overlapping, Superior, General
Obligation Indebtedness."” Under current law, any special assessment
lien securing indebtedness issued after the Bonds by any such entity
would be subordinate and subject to the lien of the Special
Assessments. See "Other Debt of the District."™ Currently, there are
no prior special assessment liens in the Assessment Area. SEE, ALSO,
"RISK FACTORS - DIRECT AND OVERLAPPING INDEBTEDNESS" FOR A DISCUSSION
ABOQUT THE IMPACT OF SUCH LIENS, EVEN IF SUCH LIENS ARE SUBORDINATE
LIENS.

Exigting, Overlapping, Superior, General Obligation, Bonded
Indebtedness

Overlapping, general obligation, bonded indebtedness with
respect to land in the Assessment Area, the 1lien for which 1is
paramount and superior to that of the Bonds is shown below including a
breakdown of each overlapping jurisdiction's applicable general
obligation bonded debt, net assessed valuation and combined tax rate
per $100 assessed valuation. The applicable percentage of each juris-
diction's assessed valuation which lies within the Assessment Area was
derived from information obtained from the County Assessor of the
County. The District has authorized the issuance of up to $25,000,000
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of general obligation bonds. However, there are no current plans to

issue any of such bonds. See "Overlapping, Superior, General

Obligaticn Bonded Indebtedness."

TABLE 1
OVERLAPPING GENERAL OBLIGATION BONDED INDEBTEDNESS
Proportion 2003-2004
2004-2005 Applicable Combined

Direct and Secondary Net to the District (b) Tax Rate

Overlapping Assessed Outstanding Approx. Net Per $100

Jurisdiction Valuation Bonded Debt(a) Percent Amount Assessed (¢)
State of Arizona $44,480,893,202 None 0.000% None $0.0000
Maricopa County(e) 30,066,986,670 None 0.000% None 2.0577
Maricopa County 30,066,986,670 $234,440,000 0.001% $ 3,504 1.0372
Community College
District(f)
Buckeye Elementary 79,644,490 1,890,000 0.564% 10,665 5.1307
School District No. 33
Liberty Elementary School 113,060,291 1,470,000 0.398% 5,843 4.0775
District No. 25
Buckeye Union High 354,535,122 18,545,000 0.127% 23,509 3.5305
School District No. 201
Town of Buckeye(g) 81,842,158 1,145,000 0.549% 6,288 1.5500
The District 449,428 0 100.000% 0 0.3000
Total Net Direct and Overlapping General Obligation Bonded Debt $49.809

(a)

This table 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.
This table also does not include the obligation of the Central
Arizona Water Conservation District ("CAWCD") +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 Cclorado River water to central Arizona down to Tucson.
The obligation is evidenced by a master contract between CAWCD
and the Department of the Interior. CAWCD 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 reve-
nues (i.e., agreements with municipal, industrial and agri-
cultural water users for delivery of CAP water) and a tax levy
against all taxable property within CAWCD's boundaries. At the
date of this Official Statement, the tax levy is limited to
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(b)

twelve cents per $100 of secondary assessed valuation, of which
thirteen cents 1s 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. In April of 2003, the United
States and CAWCD agreed to settle litigation over the amount of
the construction cost repayment obligation, the amount of the
respective obligations for payment of the operation, maintenance
and replacement costs and the application of certain revenues and
credits against such obligations and costs. Under the agreement,
CAWCD's obligation for substantially all of the CAP features that
have been constructed so far will be set at $1.646 billion, which
amount assumes (but does not mandate) that the United States will
acquire a total of 667,724 acre feet of CAP water for federal
purposes. The United States will complete unfinished CAP
censtruction work related to the water supply system and
regulatory storage stages of CAP at no additional cost to CAWCD.
Of the $1.646 billion repayment obligation, 73% will be interest
bearing and the remaining 27% will be non-interest bearing. These
percentages will be fixed for the entire 50-year repayment
period, which commenced October 1, 1993. Effectiveness of the
agreement 1s subject to a number of conditions including
settlement of certain Indian community water claims and other
water claims and will require <certain State of Arizona
legislation, If the conditions are not met by May 9, 2012, and
the parties do not amend the agreement, the agreement will
terminate and litigation will resume. If it appears prior to May
9, 2012, that the conditions will not be met by the deadline, the
parties can amend the agreement or either party may petition the
U.8. District Court to terminate the agreement and resume
litigation.

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.

Proportion applicable to the District is computed on the ratioc of
secondary assessed wvaluation for 2004-2005. Because the
Assessment Area only encompasses the area shown on the map on
page (v) which is a smaller area than the area of the District,
these amounts are greater than what actually overlaps the
Assessment Area.

The combined tax rate includes the tax rate for debt service
payments, 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 jurisdiction.

The County's tax rate includes the $0.1200 tax rate of the

Central Arizona Water Conservation District, the $0.2119 tax rate
of the Maricopa County Flood Control District, the $0.4560 tax
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rate of the Education Equalization District, the $0.0069 tax rate
for the contribution to the Maricopa County Fire District and a
$1.2629 tax rate of the County (which includes the County Free
Library tax rate). It should be noted that the County Flood
Control District does not levy taxes on personal property.

(e) Does not include Maricopa County, Arizona Certificates of
Participation outstanding in the aggregate principal amount of
$5,500,000 or lease revenue bonds issued by the Maricopa County
Public Finance Corporation in the aggregate principal amount of
$6,975,000.

(£) Does not include Maricopa County Community College District
revenue bonds outstanding in the amount of $18,495,000.

(g) Does not i1nclude obligations of the Town outstanding in the
following aggregate principal amounts:

Street and Highway User Revenue Bonds S 90,000
Excise Tax Revenue Obligations 2,460,000

Source: Individual jurisdictions and miscellaneous other sources.

Overlapping, Superior, General Obligation, Bonded Indebtedness of the
District

Pursuant to an election held on December 12, 2002, the
District was authorized to incur general obligation bonded indebted-
ness in an amount not to exceed $25,000,000 in order to finance, among
other things, the costs of public infrastructure within the District,
including incidental costs and the costs of issuing bonds. Additional
indebtedness for the District could be authorized by elections in the
future. The District has authority to issue, in accordance with the
procedures set forth in the Act, such bonds payable from ad valorem
property taxes to be levied on property within the District. However,
there are no current plans to issue any of such bonds. It is antici-
pated though that the District will levy immediately an additional
secondary ad valorem property tax rate of $.30 per $100 of secondary
assessed valuation for administrative, operational and maintenance
costs of the District. The lien for such taxes would be superior and
paramount to that for the Special Assessments with respect to the
Bonds. SEE "RISK FACTORS - DIRECT AND OVERLAPPING INDEBTEDNESS,"

Other Additional, Overlapping, Superior, General Obligation, Bonded
Indebtedness

As noted hereinabove, the District has no control over the
amount of additional debt payable from taxes on all or a porticn of
the property within the District that may be issued in the future by
other political subdivisions, including but not limited to the Town,
the County, school districts, or other entities having Jjurisdiction
over all or a portion of the land within the District. To the extent
such obligations are payable from general property taxes, such taxes
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will have a lien on the taxable property within the District superior
and paramount to that for the Special Assessments with respect to the
Bonds. Additional indebtedness could be authorized for such
overlapping jurisdictions in the future. SEE "RISK FACTORS - DIRECT
AND OVERLAPPING INDEBTEDNESS."

The following overlapping entities of the District have the
indicated authorized but unissued general obligation bonded debt
available for future issuance:

TABLE 2
AUTHORIZED BUT UNISSUED
GENERAL OBLIGATION BONDS

Buckeye Union High School District No. 33 $ 18,950000
Maricopa Community College District 761,089,000

Source: Individual jurisdictions.
Other Debt of the District
The District has no other debt, SEE, HOWEVER "RISK
FACTORS - DIRECT AND OVERLAPPING INDEBRTEDNESS."
SOURCES AND APPLICATIONS OF FUNDS

The sources and application of funds with respect to the
Bonds is as follows:

TABLE 3
SOURCES OF FUNDS
Par Amount of Bonds $
TOTAL SQURCES g
USES OF FUNDS S

Costs of Issuance (including
Underwriter's Discount)

Deposit to Debt Service Reserve Fund

Deposit to Project Construction Fund

TOTAL USES $

THE PUBLIC INFRASTRUCTURE

The information contained in this section relates
to and has been obtained from the Owner, and
neither the District nor the Underwriter assumes
any responsibility for the accuracy or complete-
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ness thereof. The information included under the
heading "RISK FACTORS" as it relates to the
information contained under this heading is here-
by incorporated under this heading by this refer-
ence.

The Public Infrastructure, composed of certain street
improvements serving the Assessment Area, is described in the
following table, is completed or expected to be completed in
accordance with the time schedule set forth in the table below and is

assumed to be in existence for purposes of the Appraisal. SEE "RISK
FACTORS."
TABLE 4A
Estimated
Completion
Parcel Cost (a) Linear Feet Date (b)

Phase one

1 $ 300,628 4,080 Complete
15n 166,838 3,286 Complete
158 125,317 2,006 Complete
16s 233,638 4,140 Complete
826,421 13,512
Phase two
2n 256,274 3,922 Complete
28 133,077 2,809 Complete
16n 252,370 3,375 Complete
17n 297,008 6,480 Complete
17s 323,735 5,141 Complete
1,262,464 21,727
Phase three
3n 278,000 5,340 August 2005
3s 385,000 4,320 August 2005
4n 384,000 6,996 August 2005
4s 324,000 4,770 August 2005
1,371,000 21,426
Total $3,459, 885 (¢) 56,665
(a) Costs for uncompleted Public Infrastructure are estimated and,
once cohtracted for, subject to change orders and unforeseen
events.
(b) Completion dates for uncompleted public infrastructure are also

estimated and, once contracted for, subject to change orders and
unforeseen events and other potential delays.

(c) The total estimated cost of the Public Infrastructure is greater
than the amount to be available from proceeds of the sale of the
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Bonds; the balance of the cost of the Public Infrastructure will
be paid by certain of the Owner. See "LAND DEVELOPMENT - The
District -- Infrastructure Development."

The Public Infrastructure has been or will be publicly bid
in compliance with the process required by State law and the District.
The Public Infrastructure either will be: (i) constructed and com-
pleted by the Owner and then acquired by the District and transferred
to the Town upon completion or (ii) constructed and completed by the
District and transferred to the Town upon completion. Proceeds of the
sale of the Bonds will be used by the District to acquire and/or fund
the construction of the Public Infrastructure.

THE OTHER INFRASTRUCTURE

The information contained in this section relates
to and has been obtained from the Owner, and
neither the District nor the Underwriter assumes
any responsibility for the accuracy or complete-
ness thereof. The information included under the
heading "RISK FACTORS" as it relates to the
information contained under this heading is
hereby incorporated under this heading by this

refarence.
Certain other infrastructure (collectively, the "Other
Infrastructure") 1s being constructed for the development of the

Assessment Area and the construction of homes therein as is described
hereinbelow and is expected to be completed in accordance with the
time schedule set forth in the table hereinbelow. None of the Other
Infrastructure 1s being financed with proceeds of the sale of the
Bonds, but instead will be financed by the Owner. See "THE OWNER."
The Appraisal assumes the existence of certain of such infrastructure,
all of which has been completed except as otherwise described under
the subheading "RISK FACTORS - Availability of Utilities."
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TABLE 4B

Estimated
Estimated Completion
Description Cost (a) Date (b)
Sewer line to waste water
let
treatment plant ¥ 2,365,000 Complete
Water Fank, bogster station, 1,411,000 Complete
transmission lines
Collector streets--Warner Street,
Westpark Loop, Lower Buckeye Road 1,388,000 Complete
Public & private landscaping 2,157,000 August, 2005
Subdivision improvements-
Water 1,753,000 August, 2005
Sewer 1,547,000 August, 2005
Other 1,629,000 August, 2005
512,230,000
(a) Costs for uncompleted Other Infrastructure are estimated, and
once contracted for, subject to change orders and unforeseen
events.
(b) Completion dates of uncompleted Other Infrastructure are

estimated and, once contracted for, subject to change orders and
unforeseen events and other potential delays.

LAND DEVELOPMENT

The information contained in this section relates
to and has been obtained from the Owner, and
neither the District nor the Underwriter assumes
any responsibility for the accuracy or complete-
ness thereof. The information included under the
heading "RISK FACTORS" as it relates to the
information contained wunder this heading is
hereby incorporated under this heading by this

reference.
In General

The Assessment Area is part of the District. The District
consists of approximately 1,062 acres, approximately 274 of which are
included in the Assessment Area. (Only the Assessment Area, and not
the remaining area in the District, represents security for the
Bonds.) (See maps at pages (iii), (iv) and (v) for the location of
the District and the Assessment Area.) The major components of the

infrastructure necessary for development of the Assessment Area is
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described under the headings "THE PUBLIC INFRASTRUCTURE" and "THE
OTHER INFRASTRUCTURE."

Located approximately thirty-four (34) miles west of
downtown Phoenix, Arizona, primarily south of Interstate 10, the land
within the boundaries of the District was annexed into the Town in
2000, and either fee title interests or beneficial ownership interests
under certain option agreements or lease and purchase agreements were
acquired by the Owner in 1999. All of the property in the Assessment
Area is owned by the Owner and four homebuilders. See "THE OWNER".
The District is the subject of a Community Master Plan ("CMP") adopted
by the Town in October of 2000, A specific plan for Westpark was
adopted by the Town in October of 2000.

In addition, Westpark is the subject of a Development
Agreement, approved by the Town on October 3, 2000 (the "Land
Development Agreement"), which addresses the rights of the OQOwner to
develop the property as provided in and subject to the conditions of
such agreement. (The Land Development Agreement has been modified by
way of a single recorded amendment.) The Land Development Agreement
addresses various 1issues often times made the subject of development
agreements in Arizona, such as, among other things Town services,
reimbursements to the Owner for certain public infrastructure, the
Town's processing of plans and permits, and public bidding. The Land
Development Agreement, as amended, also addresses the legal right to
obtain and legal obligation to provide potable water and the required
capital and operations contributions to the Town for water, sewer,
police and fire services within the District. Police, fire and
sanitation services are provided to the District by the Town, The
Owner 1s obligated to assist in the funding of certain capital and
operational costs assoclated with the provision of water, sewer,
police and fire protection within the District.

Although the number of acres devoted to each particular
land use may ultimately vary from those presented, the development of
the District and the Assessment Area is currently expected to include
the following land uses:

TABLE 5
Approximate acres Approximate acres
within within

Type of Development the District Assessment Area
Single Family Residential 952 274
Multifamily Residential 20 0
Commercial 90 0
TOTAL 1,062 74

Development of the property within the District and
construction of homes and other infrastructure is subject to obtaining
various development and construction approvals and permits. As a
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condition to the sale of homes in the Assessment Area and as described
more fully below, the homebuilders will be required to obtain building
and any additional permits required for the <constructicn and
completion of all such homes and other infrastructure. SEE "RISK
FACTORS."

The Owner has entered into sales and option agreements
relating to 1,067 of the 1,086 lots within the Assessment Area, the
only area of the District currently under development. Pursuant to
these agreements, the Owner is responsible for the construction of all
offsite infrastructure and subdivision improvements (including the
Public Infrastructure), necessary to deliver fully finished lots. The
lots will be developed in three phases consisting of 260, 443 and 383
lots, respectively. The completion/purchase closing dates range from
March 2004 through August 2005, with finished lot sales prices ranging
from $23,625 to 535,280 per lot. See Table 6. The single family
residences constructed by merchant builders on such lots range in size
from 1,028 to 2,536 sqgquare feet, base priced from §130,000 to over
$200,000. 400 permits for construction of single family residences
have been drawn, escrows for approximately 60 of such units have been
closed and escrows for approximately 300 of such units are pending.

The District

Infrastructure Development. Major infrastructure has been
extended to and through Westpark. Sewer service 1is provided by the
Town. See "RISK FACTORS - Availability of Utilities." Westpark is
served by two water servers - Valencia Water Company in the Assessment
Area and the Town for the remainder of Westpark. Wells have been
drilled and improved to provide an adequate source of water in the
Assessment Area. Additionally, water lines have been extended to and
through the Assessment Area. Water storage for the Assessment Area is
provided on-site. One of two planned storage tanks has been com-
pleted. The second tank will be completed in 2005.

Westpark including the Assessment Area receive primary
vehicular access from Miller Road, one half mile to the east of
Westpark. A recently completed Warner Street offers a landscaped
entry road to the Assessment Area. A landscaped loop road (Westpark
Loop) affords convenient access throughout the Assessment Area,

Electrical service for Westpark is provided by Arizona
Public Service Company. Telephone service is provided by Qwest.
Cable service is provided by Cox Communication.

Schools. Areas of the District will be served by several
school districts. Presently, no schools have been constructed in the
District. An agreement of understanding has been signed on behalf of
the Owner and the school districts for the area within the District,
which contemplates the dedication of property for two elementary

schools. If the school districts' applications for funding are
approved timely by the Arizona School Facilities Board, then the first
elementary school is expected to be completed in 2007. The sites for
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such schools have been identified by the Owner for future dedication
to Buckeye and Palo Verde Elementary School Districts.

Environmental. In c¢onnection with the acquisition and
preparation for the development of Westpark, certain third parties
have performed various inspections and evaluations of the property
contained in the District for potential archaeological impediments orx
biclogical impediments to the development of the property within the
District. Specifically, in September of 2000 a site file search and
subsequent archaeological survey was prepared. This search and
subsequent survey identified 17 isolated occurrences of artifacts.
Such archaeological survey indicated that the isolated occurrences of
artifacts did not require any further work. The Owner has not
encountered any such buried cultural resources during the development
of land within the District to date and have no knowledge of the
existence of any such buried cultural resources in the District;
however, the Owners can provide no assurances that buried cultural
resources will not be discovered within the District. Additionally,
the Owner can provide no assurances that such archaeological survey
and the conclusions therein are accurate and complete. SEE "RISK
FACTORS."

With respect to biological impediments, a Dbioclogical
evaluation of the District was performed in September of 2000. Such
evaluation found that there were no endangered, threatened, proposed
endangered or proposed threatened plants or animals known to occur
regularly within the District, and the Owner has not encountered any
such plants or animals known to them to be endangered, threatened,
proposed endangered or proposed threatened; however, the Owner can
provide no assurances that an endangered, threatened, proposed endang-
ered or proposed threatened plant or animal will not be discovered
within the District or that such biological evaluation and the
conclusions therein are accurate and complete. SEE "RISK FACTORS."

Additionally, a Phase I environmental site assessment for
the District was performed. Such environmental report did not
identify any ceoncerns directly affecting the Assessment Area; however,
the environmental reports did identify various immaterial environ-
mental concerns within the District and recommended certain environ-
mental remediation matters which have been or will be provided. The
Owner can provide no assurances that other environmental concerns will
not be discovered within the District or that such environmental
reports and all conclusions therein are accurate and complete. SEE
"RISK FACTORS."

The Assessment Area

The Assessment Area is shown on the map at page (v) and
includes approximately 274 acres. Final zoning for all lands within
the Assessment Area has been obtained and is consistent with the
Owner's current development plans for such lands; all such lands are
also subject to final plats. It is currently planned that, upon com-
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pletion, the Assessment Area will include the following uses described
in Table 6, affected by the corresponding Special Assessments:
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Table 7 reflects the actual 2004 and projected 2005 sale of
lots by the Owner in the Assessment Area.

TABLE 7
Estimated
Calendar Single-Family
Year Ending Lot Closings
2004 684
2005 402

The Owner may sell parcels (or portions thereof) to other
subsequent owners. There can be no guarantee that the Owner or any
subsequent owners will have the financial capabilities to complete
development discussed in this section of the Official Statement on any
land so acquired. There can also be no assurance that build-out will
occur at the rates indicated hereinabove or if in fact any such sales
will be consummated. Moreover, as the ownership of the parcels is
subject to change, the development plans may not be continued by the
subsequent owner if the parcels are sold, however development by any
subsequent owner will be subject to the policies and requirements of
the Town. The projections above are also subject to the timely
completion of the Public Infrastructure and the Other Infrastructure.
The amounts due with respect to the Special Assessments are not
personal obligations of the Owners or of any subsequent landowners;
the Bonds are secured solely by the Special Assessments. SEE "RISK
FACTORS."

THE OWNER

The information contained in this section relates
to and has been obtained from the Owner, and
neither the District nor the Underwriter assumes
any responsibility for the accuracy or complete-
ness thereof. The information included under the
heading "RISK FACTORS" as it relates to the
information contained under this heading is here-
by incorporated under this heading by this refer-
ence.

The Owner is an Arizona limited liability company, formed
in 2002. The business purpose of the Owner 1s the acquisition,
development and profit from the disposition of real property. The
presiding member of the Owner is Roston Company Southwest, LLC, an
Arizona limited 1liability company ("Roston"), which was formed in
2002.

The officers of the Owner (which are also the managers of Roston) are
the following:

Mike Roston - from 1979 to 1994, President of Anden/Darston
Development, a north San Diego County, California,
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homebuilder, and from 1977-1979, President of Douglas
Scuthwest, a homebuilder in Carlsbad, California.

Jim Fergus - from 1992 to 1994, owner of the Fergus Group,
Inc., a real estate consulting company, and from 1987 to
1992, Vice President - Residential Development of Rancon
Financial Corporation.

Charles W. Mehlberger - from 1983 to 1994, Executive Vice
President/Chief Financial Qfficer and Executive Vice
President/Chief Operating Officer of Zellner Communities, a
southern California homebuilder.

Since 1994, Roston, the Owner and related entities have
or are currently involved with the development of the

following projects:

Reno, Nevada -

White Lake Ranch, 298 lots - Construction and sale of
174 homes, sale of 124 lots to merchant builder.

Lake Hills, 66 lots - Construction and sale of 38
homes, sale of 28 lots to merchant builder.

Arizona -

Peoria: Park at Sweetwater FPlace, 65 lots -
Construction and sale of 65 homes.

Goodyear: Wildflower Ranch, 1200 lots - Construction
and sale of 653 homes, sale of 547 lots to merchant

builders.
Goodyear: Cottonflower, 822 lots - Sale to merchant
builders.
Buckeye: Westpark, 1,067 acres - Zoning approved for

3,495 single family residential dwelling units, up to
400 multi family residential dwelling units and 90
acres of commercial |use. 1,086 lots are under
contract for sale to merchant builders.

RISK FACTORS

Investment in the Bonds involves a significant degree of

risk 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. INVESTMENT IN THE BONDS SHOULD BE UNDERTAKEN
ONLY BY PERSONS WHOSE FINANCIAL RESOURCES ARE SUFFICIENT TO ENABLE
THEM TO ASSUME SUCH RISK. THIS SECTION SETS FORTH A BRIEF SUMMARY OF
SOME OF THE PRINCIPAL RISK FACTORS. PROSPECTIVE INVESTORS SHOULD FULLY
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UNDERSTAND AND EVALUATE THESE RISKS, IN ADDITION TO THE OTHER FACTORS
SET FORTH IN THIS OFFICIAL STATEMENT, BEFORE MAKING AN INVESTMENT
DECISION.

Failure or Inability to Complete Proposed Development

The land in the District including in the Assessment Area
is under development. The development of each phase of Westpark
(including the phase in which the Assessment Area is included) will be
staged so that a particular phase will not be developed all at once.
The financing for development of Westpark as a whole will be provided
by third party lenders, funds provided by the Owner and other sources.
The availability of funding for the completion of Westpark will depend
upon the demand for residential lots or units within Westpark and
local, regional and national market and economic conditions. No
assurance is given that funding will be obtained for development of
Westpark, or, if obtained, will be in an amount sufficient to complete
development of Westpark. If satisfactory funding is unavailable, the
Owner may be required to delay or suspend completion of the
development of the balance of Westpark.

Public and private on-site and off-site improvements may
increase the public and private debt for which the land within the

District including the Assessment Area is security. The burden of
additional debt would be placed on the land within the District to
complete the necessary improvements. See "Direct and Overlapping
Indebtedness."

Proposed development within the District (including the
foregoing) may be affected by changes in general economic conditions,
fluctuations in the real estate market and interest rates, changes in
the income tax treatment of real property ownership, unexpected
increases in development costs and other similar factors as well as
availability of utilities and the development or existence of environ-
mental concerns with such land. See "Availability of Utilities" and
"Environmental Matters." Land development within the District could
also be affected adversely by changes in governmental policies,
including, but not limited to, governmental policies to restrict or

control develcpment. (Any approvals needed in the future for the
development of Westpark must come from the Town, over which the
Distriect has no control.) Moreover, there are similar, competing

master planned communities in the vicinity of Westpark which could
affect adversely the market share expected for Westpark, and there can
be no assurances that other similar projects will not be developed in
the future or that existing projects will not be upgraded or otherwise
able to compete with Westpark. A slowdown of the development process
and the related absorption rate within Westpark because of any or all
of the foregoing could affect adversely land values. THE TIMELY
PAYMENT OF THE BONDS DEPENDS UPON THE WILLINGNESS AND ABILITY OF THE
OWNER AND ANY SUBSEQUENT OWNERS TO PAY THE SPECIAL ASSESSMENTS WHEN
DUE. ANY OR ALL OF THE FOREGOING COULD REDUCE THE WILLINGNESS AND THE
ABILITY OF SUCH OWNERS TO PAY THE SPECIAL ASSESSMENTS AND COULD
GREATLY REDUCE THE VALUE OF PROPERTY WITHIN THE ASSESSMENT AREA IN THE
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EVENT SUCH PROPERTY HAS TO BE FORECLOSED. In that event, there could
be a default in the payment of the Bonds.

The land in the Assessment Area is partially developed and,
if any or all of the foregoing occurs, the undeveloped portion could
continue as such. Vacant land provides less security to the holders
of the Bonds should it be necessary for the District to foreclose due
to nonpayment of the Special Assessments. An inability to develop the
remaining land within the Assessment Area will likely reduce the
diversity of ownership on land within the Assessment Area.

Growing Smarter

During 1998, the Arizona Legislature promulgated the
Growing Smarter Act of 1998 ("Growing Smarter") which created new
planning requirements throughout the State and provided stronger tools
for local governments in their efforts to manage rapid development.
Growing Smarter also created the "Growing Smarter Commission” which
conducted hearings throughout the State on ways to enhance the law and
to address certain other issues. During 2000, the Arizona Legislature
adopted additional legislation known as '"Growing Smarter Plus" which
significantly expands Growing Smarter particularly the planning
requirements passed in 1998, Fast-growing communities must now plan
for growth areas and identify the means to provide necessary public
services in the future. In addition to envirommental and infrastruc-
ture elements, an analysis of available water is now required. To pay
for growth, communities are permitted to establish service area
limits, beyond which new growth pays the full cost for services,
Growing Smarter allowed citizens to refer general plans passed by
local govermnment to the ballot for voter approval. Growing Smarter
Plus goes a step farther by requiring fast growing and large cities
and Pima and Maricopa Counties to submit their general plans to the
voters for ratification. (The Town has not yet submitted a plan to
the electorate but plans to do so within the next two years.) Every
10 years, voters will have the final say over general planning in
their communities. It is unclear at this time how Growing Smarter and
Growing Smarter Plus will affect development activity in the State and
particularly the Town and the District in the future.

Management

The management of the Owner could change in the future.
Purchasers of the Bonds should not rely on the management experience
of the Owner. There are no assurances that the Owner will not sell
the subject property or that officers will not resign or be replaced.
In such circumstances, new owners or new officers in management posi-
tions may not have comparable experience in residential homebuilding.

Amendment of Documents Referenced
The reports, inspections and other documents described in

this Official Statement may be modified, updated or amended (as new
reports and/or inspections may be obtained), and such modifications
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may materially and adversely affect the development of the property
(e.qg., updating of environmental reports.

The development of the property within the Assessment Area
is in the early phases of development and construction. Circumstances
could change as the development process continues and other issues are
raised or new developers or owners become involved. Accordingly, the
Owner anticipates that there may be significant changes to the
agreements and contracts summarized in this Official Statement to
address any such issues. Because the existing contracts and agree-
ments are subject to change, the summaries of any contracts or agree-
ments contained hereinabove may not accurately reflect the future
conditions relating to the development of the Assessment Area and the
District; however, the Owner does not presently anticipate that any
modifications of the current contracts or agreements would materially
affect the repayment of the Bonds.

Availability of Utilities

Sewer service to the District will be provided by the Town
at its main wastewater treatment plant (the "WWTP") located south of
Beloat Road on Seventh Street and through an interceptor sewer in
Rooks Road which was recently completed and placed into service. The
sewer interceptor in Rooks Road, as well as the existing downstream
sewer in Beloat Road, will have sufficient capacity to serve all of
the planned residential and commercial development within the

District. The WWTP is currently being expanded to provide 0.975
million gallons per day ("mgd”) of capacity. That expansion was
recently completed and is now being placed into operation. The

current flow into the WWIP is about 0,50 mgd. Thus, upon completion
of the current expansion, the plant will have about 2,100 dwelling
units of excess capacity. A second expansion of the WWTP to increase
the capacity to 1.50 mgd in under design with construction estimated
to be completed in the third quarter of 2005. A third expansion of
the WWIP to increase the capacity an additional 3.00 mgd is also
underway. Completion of construction for that expansion is scheduled
for the third quarter of 2006. As such, in slightly over two years,
the total capacity of the WWTP will be at 4.5 mgd. That capacity will
serve approximately 14,000 dwelling units as well as the schools and
commercial projects that are expected to follow closely behind the
initial residential development including those within the District.
All such capacity will be available to users of sewer service of the
Town on a "first come, first serve" basis, and representatives of the
Town have indicated that they believe that there will be adequate
capacity available under such circumstances to meet the needs of the
users of land within the boundaries of the District.

With regard to the area of the District outside the
Assessment Area, water service is to be provided by the Town. The
Town is not designated as having an assured water supply pursuant to
applicable Arizona law. An assured water supply means that sufficient
water of adequate quality will be continuously available to satisfy
the water needs of the proposed use for at least 100 years, that any
projected groundwater use is consistent with the water management plan
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approved by the Arizona Department of Water Resources ("ADWR") and
achievement of the management goal for the area, and that financial
capability to construct the delivery system and any necessary
treatment works has been demonstrated to ADWR. An "analysis of assured
water supply” approved by ADWR has been obtained. Until such time as
ADWR designates the Town as having an assured water supply, the Owner
must seek and obtain certificates of assured water supply in
accordance with applicable Arizona law as a prerequisite for subdivid-
ing and developing such area. The Town has agreed to take all
reasonable steps to assist the Owner in connection with applications
for certificates of assured water supply for portions of such area and
entering into such contracts as may reasonably be required by the
Central Arizona Groundwater Replenishment District pursuant to appli-
cable Arizona law which are required in order for the area to qualify
as "member land" under applicable Arizona law. The assured water
supply designation, which can be terminated or modified by ADWR should
circumstances warrant, 1is a necessary condition to the ability of the
Owner to plat, construct and sell homes within the related area of
Westpark.

As described above, failure or inability to complete
proposed development including development of necessary utilities
could affect adversely development of the land in the District,
including the Assessment Area. See "Failure or Inability to Complete

Proposed Development." Certain utilities are to be developed by the
Town pursuant to certain development agreements including as described
above. There can be no assurances that such utilities will be

financed and developed.
Direct and Overlapping Indebtedness

The ability of an owner of land within the Assessment Area
to pay the Special Assessments could be affected by the existence of
other taxes and assessments imposed upon the property. The District
and 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 improve-
ments to be located insidae or outside of the District. (The existing
public debt relating to the District is set forth in "OVERLAPPING,
ADDITIONAL, ADDITIONAL OVERLAPPING AND OTHER INDEBTEDNESS.") The lien
created on the property within the District through the levy of ad
valorem taxes would be superior and paramount to that for the special
assessments securing the Bonds. The imposition of additional superior
and paramount liens, or subordinate liens in the case of future
special assessments, or for that matter for private financing, may
reduce the ability or willingness of the landowners to pay the Special
Assessment. In that event, there could be a default in the payment of
the Bonds.
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Appraised Value

The Appraisal was prepared for the purpose of estimating
the "wholesale bulk ~value" of the fee simple interest in the
Assessment Area. As described herein under the heading "SECURITY FOR
AND SOURCES OF PAYMENT OF THE BONDS - Special Assessments and Land

Values -- Appraisal Values,” the Appraisal utilizes a development cost
approach to establish the value of the parcels within the Assessment
Area. This approach is premised upon the purchase of each parcel

composing the Assessment Area by a single buyer who would then develop
the site and subsequently sell the individual parcels to unrelated
parties. No assurance can be given that should any parcel become
delinquent due to unpaid Special Assessments, and be foreclosed upon
and sold for the amount of such delinquency, that any bid would be
received or, if a bid is received, that such bid would be sufficient
to pay such delinquent Special Assessment or would approximate the
appraised value. In addition, the Appraisal did not take into
consideration the possibility of the existence of asbestos, PCB
transformers, or other toxic, hazardous or contaminated substances
and/or underground storage tanks (hazardous materials).

There can be no assurance that the values described in the
Appraisal are accurate or that the assumptions relied upon in the
Appraisal were accurate. There can be no assurance that the value
determined in the Appraisal is related in any way to future value or
the value as of the date of any default under the Bonds.

Non-Payment of Assessments

As discussed below, payments with respect to the Special
Agsessments could be insufficient to pay the Bonds due to nonpayment
of the amounts levied.

In order to pay debt service on the Bonds, it is necessary
that the Special Assessments levied against the Assessment Area within
the District be paid in a timely manner. Should a Special Assessment
not be paid on time, the District has established a Reserve Fund in
the amount of the Maximum Reserve Fund Requirement to pay debt service
on the Bonds to the extent other funds are not available therefor.

Foreclosure proceedings will be instituted against any
Property with a delinquent Special Assessment in order to obtain funds
to pay debt service on the Bonds. If foreclosure proceedings were
ever instituted, any mortgage or deed of trust holder could, but would
not be required to, advance the amount of the delinquent Special
Assessment to protect its security interest, See "SECURITY FOR THE
BONDS -~ Foreclosure Process'" for provisions which apply if foreclosure
is required and which the District is required to follow in the event
of delinquency in the payment of a Special Assessment,

If amounts are withdrawn from the Reserve Fund to make
payments on the Bonds on account of a default in a Special Assessment
on a portion of the Assessment Area, the amount received by the
District from the sale of such portion of the Assessment Area, after
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the deduction of the expenses of sale, will be paid over and credited
to the Reserve Fund.

Bankruptcy and Foreclosure Delays

The payment of the Special Assessments and the ability of
the District to foreclose the lien of delinquent, unpaid Special
Assessments 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 Special Assessments 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 Bonds when due.

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 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.

Although bankruptcy proceedings would not cause the Special
Assessments to become extinguished, bankruptcy of a property owner
could result in a delay in foreclosure proceedings and could result in
the possibility of a delinquent Special Assessment not being paid in
full. Such a delay would increase the likelihood of a delay or
default in payment of the principal and interest on the Bonds.

Depletion of Reserve Fund

Failure of the owners of assessed property to pay the
Special Assessments when due could result in the rapid, total
depletion of the Reserve Fund prior to replenishment from the resales
of property upon a foreclosure or otherwise or delinquency redemptions
after a foreclosure sale, if any. There could be a default in
payments of the principal of, and interest on, the Bonds if sufficient
amounts are not available in the Reserve Fund.

Completion of the Public Infrastructure and the Other Infrastructure

The construction of the Public Infrastructure and the Other
Infrastructure which is necessary for development of the Assessment
Area is not yet complete. The cost and time for completion of all of
such improvements is uncertain and may be affected by 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 condi-
tions; unanticipated develcopment costs, market preferences and archi-
tectural 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 Westpark, which may render the sale of such homes
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difficult or unattractive; acts or war, terrorism or other political
instability; delays or inability to obtain govermmental approvals;
changes in laws; moratorium; force majeure (which may result in
uninsured losses); strikes; labor shortages; energy shortages; mate-
rial shortages; inflation; adverse weather conditions; subcontractor
defaults; and other unknown contingencies and factors beyond the
control of the Owners or its affiliates. If cost overruns result in
delay of construction, or if other delays are experienced, the Owners
may be unable to complete timely all of such necessary improvements.

General Risks of Real Estate Investment and Development

Investments in developing real estate are generally
considered to be speculative in nature and to involve a high degree of
risk. Westpark will be subject to the risks generally incident to
real estate investments and development. Many factors that may affect
Westpark, as well as the operating revenues of the Owner derived from
Westpark, are not within the control of the Owner. 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 Westpark, which may render the sale
of such homes difficult or unattractive, acts of war, terrorism or
other political instability; delays or inability to obtain govern-
mental approvals; changes in laws,; moratorium; acts of God (which may
result in  uninsured losses); strikes; labor shortages,; energy
shortages; material shortages; inflation; adverse weather conditions;
subcontractor defaults; and other unknown contingencies and factors
beyond the control of the Owner or its affiliates.

Westpark, including the phase of the development plan which
represents the real estate development in the Assessment Area, cannot
be initiated or completed without the Owner obtaining a variety of
governmental approvals and permits, some of which have already been
obtained. Such permits are necessary to initiate construction of each
phase of Westpark 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. Matters 1like those discussed hereinabove under the
headings "Growing Smarter"” could be a factor in this regard. The
failure to obtain any of the required approvals or fulfill any one of
the conditions could cause materially adverse financial results for
the Owner. See "LAND DEVELOPMENT."

Environmental Matters

Westpark, including the phase of the development plan which
represents the real estate development in the Assessment Area, will be
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subject to risks arising out of environmental, archeological,
biological 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 Westpark resulting from
any contamination on the site or from the proximity of the site to
other contaminated areas; or discovery of archeological artifacts
located on the site or in the vicinity of the site; discovery of
endangered species of animals, plants or other habitat for endangered
species. 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), the Resource Conservation and Recovery Act
(RCRA), the Endangered Species Act and the National Historical
Preservation Act. See "LAND DEVELOPMENT - Envirommental."

Cancellation of Contracts

The State, 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.

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 substan-
tially different from the original purchase price.

Projections

Included in this Official Statement are various projections
for lot closings, completion dates, completion costs and other items.
The projections for lot closings, completion dates, completion costs
and other items are based on assumpticons concerning future events and
should be viewed with an abundance of caution. Circumstances that may
not yet be ascertainable, which the Owner believes to be significant
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and which the Owner cannot control may also exist. There are usually
differences between projections for lot closings, completion dates,
completion costs and other items and actual lot closings, completion
dates, completion costs and other items, because the lot closings,
completion dates, completion costs and other items frequently do not
occur as expected, and those differences may be material. There can
be no assurances that the various projections set forth in this
Offering Memorandum can be achieved.

LITIGATION

At the time of delivery and payment for the Bonds, the
District will certify that, except as disclosed herein, 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 therecf in
accordance with the Resoclution or the Indenture, 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 Resolution, the Indenture, 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 Official
Statement 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.

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 restric-
tions, conditions and requirements by the District as described below,
interest income on the Bonds will be excluded from gross income for
federal income tax purposes and will be 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 B 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 invest-
ment 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 regquirements
could result in the interest income on the Bonds being included as
gross income for federal income tax purposes, under certain circum-
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stances, from the date of issuance. The opinion of Bond Counsel
assumes continuing compliance with such restrictions, c¢onditions and
requirements.

The Code also imposes an "alternative minimum tax" ("AMT")
upon certain corporations and individuals. The AMT is equal to the
excess (if any) of a taxpayer's "tentative minimum tax" for a taxable
year over its regular income tax liability for the taxable year. The
tentative minimum tax 1s based upon a taxpayer's "alternative minimum
taxable income" ("AMTI"™). A taxpayer's 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, included in the
adjustments of AMTI for corporations is an adjustment increasing the
corporation's AMTI by seventy-five percent (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 1is 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 either the environmental tax or
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 tax consequences.

The Bonds are not "private activity bonds" within the
meaning of Section 141 of the Code.

Under existing federal tax law, if the Bonds are determined
to be invalid for failure to comply with a substantive or procedural
requirement of local law, the Bonds will be deemed not to be an
obligation of the District and interest thereon will not be excludable
from gross income for federal income tax purposes. The Bonds do 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 of the Bonds.
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From time to time, there are legislative proposals in
Congress which, 1f 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, 1f enacted, it would apply to
obligations (such as the Bonds) issued prior to enactment.

NO CREDIT RATING

The District has not made, and does not contemplate making,
application to any rating agency for the assignment of a rating to the
Bonds. See "RISK FACTORS."

LEGAL MATTERS

Legal matters incident to the i1ssuance of the Bonds, and
with regard to the tax-exempt status of the interest thereon are
subject to the legal opinion of Gust Rosenfeld P.L.C., Phoenix,
Arizona, Bond Counsel., (See "TAX EXEMPTION" herein.) Signed copies
cf the opinion, dated and speaking only as of the date of delivery of
the Bonds, will be delivered upon the initial delivery of the Bonds in
substantially the form of Appendix B hereto. Certain legal matters
will be passed upon for the Underwriter by its counsel, Greenberg
Traurig, LLP, Phoenix, Arizona, and for the Owner by its counsel,
Gallagher & Kennedy, P.A. See "RELATIONSHIPS AMONG PARTIES."

The wvarious 1legal opinions to be delivered concurrently
with the delivery of the Bonds express the professional Jjudgment 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 or guarantor of that expression of
professional Jjudgment, of the transaction opined wupon, 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.

UNDERWRITING

The Bonds are being purchased by RBC Dain Rauscher Inc.
(the "Underwriter"). The Underwriter has agreed to purchase the Bonds
at an aggregate purchase price of § (reflecting the aggre-
gate principal amount of the Bonds, less Underwriter's compensation of
8 ) and plus accrued interest with respect to the Bonds. The
prices or yields set forth on the inside front cover page hereof may
be changed after the initial offering by the Underwriter.

CONTINUING DISCLOSURE

The District and the Owner have each separately covenanted
for the benefit of certain beneficial owners of the Bonds to provide
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certain financial information and operating data relating to the
District and development therein, as applicable, by not later than
seven months after the end of their respective fiscal years (the
"Annual Reports"), and to provide notices of the occurrence of certain
enumerated events, if material (the "Notices of Material Events").
The Annual Reports will be filed by the District and the Owner with
each "Nationally Recognized Municipal Securities Information
Repository" and with the appropriate "State Information Depository,”
if any, or with a "Central Post Office." The Notices of Material
Events will be filed by the District and the Owner with the same
entities as well as the Municipal Securities Rulemaking Board. The
specific nature of the information to be contained in the Annual
Reports or in the Notices of Material Events, and the circumstances
under which subsequent landowners of land now owned by the Owner will
enter into an undertaking to provide continuing disclosure, are set
forth herein under the caption Appendix D - "FORMS OF CONTINUING
DISCLOSURE UNDERTAKINGS" and which includes forms of undertakings
which will be executed by the District and the Owner with respect to
the Bonds. The District has no obligation to enforce the obligations
of the Owner (or subsequent landowners of land now owned by the Owner)
under their respective Continuing Disclosure Undertaking.

These covenants have been made 1in order to assist the
Underwriter in complying with Rule 15¢2-12(b) (5) of the Securities and
Exchange Commission (the "Rule"). Should the District or the Owner
not comply with such covenants, they have covenanted to provide notice
of such fact to each Nationally Recognized Securities Information
Repository, the State Information Depository, if any, and the
Municipal Securities Rulemaking Board or to a Central Post Office. A
failure to provide continuing disclosure may adversely affect the
transferability and liquidity of the Bonds and their market price.

The District has not previcusly entered into any continuing
disclosure undertakings; the Owner has been and 1s 1in material
compliance with continuing disclosure undertakings previocusly entered
into by it for purposes of the Rule.

RELATIONSHIPS AMONG PARTIES

Gust Rosenfeld P.L.C., Bond Counsel, has acted as counsel
to the underwriter in other +transactions underwritten by the
Underwriter and by Stone & Youngberg LLC, financial consultant to the
District (the "Financial Consultant™) and as bond counsel in other
transactions underwritten by the Underwriter and by the Financial
Consultant. Greenberg Traurig, LLP, Counsel to the Underwriter, has
acted as bond counsel in other transactions underwritten by the
Underwriter and by the Financial Consultant. 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. Gust Rosenfeld P.L.C. also
serves as general counsel to the Town.
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The Underwriter and the Financial Consultant have under-
written or acted as financial advisor with respect to bonds issued by
the Town and other overlapping political subdivisions. The Under-
writer and the Financial Consultant have underwritten or acted as
financial advisor on other transactions together and expect to do so
in the future.
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This Official Statement has been approved, executed and
delivered by the District.

WESTPARK COMMUNITY FACILITIES DISTRICT

Chairman, District Board

1456958,7-4/12/2005
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APPENDIX A

INFORMATION REGARDING
THE TOWN OF BUCKEYE, ARIZONA

The following information is given as background
information concerning the Town. THE BONDS ARE NOT AN OBLIGATION OF
THE TOWN. The Bonds are secured and payable only as described under
"SECURITY FOR AND SQURCES OF PAYMENT OF THE BONDS" herein. The
holders of the Bonds have no right to payment except as described
therein.

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 1889 and incorporated in 1929, encompasses approximately
112 square miles and sits at an elevation 888 feet above sea level.
The Town has approximately 650 square miles in the planning area. The
following table illustrates population statistics for the Town, the
County and the State.

Population Statistics
Town of Buckeye, Maricopa County
and the State of Arizona

Town of Maricopa State of

Years Buckeye County Arizona
2004 Estimate* 14,505 3,524,175 5,832,150
2000 Census 6,537 3,072,149 5,130,632
1990 Census 5,038 2,122,101 3,655,228
1980 Census 3,434 1,509,252 2,718,425
1970 Census 2,599 971,228 1,775,399
1960 Census 2,286 663,510 1,302,161

*Estimate as of July 1, 2004.

Source: Arizona Department of Economic Security, Population Sta-
tistics Unit and U.S. Department of Commerce, Bureau of the
Census.,

Transportation

State Highway 85, connecting the Town with the City of
Phoenix, Arizona, traverses the downtown portion of the Town. Inter-
state 10 also traverses the northern portion of the Town. The Town
has a small airport adjacent to Interstate 10 with plans for a future
runway extension. Sky Harbor Airport in Phoenix provides passenger
alr service. Bus lines are available in the Phoenix metropolitan
area.



Government

The Town operates under a Council-Manager form of govern-

ment, 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 responsibil-

ity 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 tele-
phone service 1is provided by Qwest Communications Inc. In some areas
cf the Town water and/or sewer services are provided by private
utility companies.

Economy

The principal economic activity for the Town and outlying
areas of the Town is agriculture. Part of the Town's agricultural
production includes Pima Cotton which is processed in local cotton
gins and exported worldwide. The Roosevelt and Buckeye Irrigation
canals supply necessary water for the Town's farming needs. Employ-
ment for the Town's residents 1s 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 twenty miles west. The close proximity of
the Town to the greater Phoenix metropolitan area also provides
employment. See below for certain historic employment information and
a list of major employers located in and within close proximity of the
Town.

Area Unemployment Averages

United State of Maricopa Town of
Year States Arizona County Buckeye
2004* 5.4% 4.2% 3.6% 8.4%
2003 6.0 5.6 4.9 11.3
2002 5.8 6.2 5.6 12.8
2001 4.8 4.7 3.9 9.0
2000 4.0 3.9 2.6 6.2
1999 4.2 4.4 3.0 6.9
*November 2004,
Source: Arizona Department of Economic Security, Research Adminis-

tration.



MAJOR EMPLOYERS
Town of Buckeye and Surrounding Area, Arizona

Approximate
Number of
Employer Product/Service Employees
Palo Verde Nuclear Plant Energy Plant 2,100
Lewis Prison Complex Prison 1,100
Wal-Mart Distribution Retail Warehouse 837
Schult Homes, Inc. Mobile Home 230
Manufacturer
Department of Corrections Government 263
(Juvenile)
Rip Griffin's Truck/Travel Commercial Oasis 180
Center
Buckeye Elementary School Education 175
District
Town of Buckeye Government 128
Buckeye Union High School Education 128
Source: Economic Development Department, Town of Buckeye, Arizona.
Non-Agricultural Wage and Salary Employment
Maricopa County
Industry 1999 2000 2001 2002
Manufacturing 167,400 162,700 158,500 143,000
Mining 900 1,100 1,200 900
Construction 113,000 115,500 120,400 114,900
Transportation, Commu-
nications and Public
Utilities 78,800 83,600 83,400 80,900
Trade 359,200 369,400 373,100 376,500
Finance, Insurance and
Real Estate 122,600 124,000 122,700 124,000
Services and
Miscellaneous 457,000 518,100 507,300 504,900
Government 172,600 178,800 189,900 194,000
Total 1,471,500 1,553,200 1,555,600 1,539,100




2003 2004+

Manufacturing 127,700 126,100
Natural Resources and Mining 1,200 1,200
Construction 127,300 149,200
Trade, Transportation, and Public Utilities 321,500 334,400
Information 36,000 33,600
Financial Activities 129,400 136,500
Professional and Business Services 254,800 268,400
Education and Health Services 159,400 170,800
Leisure and Hospitality 152,700 158,500
Other Services 61,800 62,500
Government 197,200 221,600

Total 1,569,000 1,662,800

*November 2004
Source: Arizona Department of Economic Security, Research Admini-
stration

Town of Buckeye
Sales Tax Collections

Budget Year Amount
2003-04 $4,941,232
2002-03 2,776,931
2001-02 1,676,502
2000-01 1,411,865
1899-00 1,445,838
1998-99 1,005,187
Source: Town of Buckeye, Finance Department.

Agriculture

The Town is surrounded by farmland on which a variety of
agricultural products are grown and vacant desert. The main income
crops grown within the Town and the surrounding area include cotton,
vegetables, alfalfa, citrus and grains. While no figures are avail-
able for acreages or dollar amounts of individual crops grown within
the Town, the following statistics show total cash receipts for the
area encompassing the County.



Maricopa County
Cash Receipts from Agricultural Marketings
(Total Crops and Livestock)

Year Total Receipts
2002 $792,307,000
2001 886,169,000
2000 818,160,000
1999 807,701,000
1998 835,808,000
1997 784,759,000

Source: 2002 Arizona Agricultural Statistics Bulletin, July 2003.
Educational Facilities

Elementary and high school education is available through a
number of Elementary School Districts and the Buckeye Union High
School District No. 201, 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 Univer-
sity's west campus located in the northwestern part of the greater
Phoenix area in the City of Glendale, Arizona.

-

Banking

The financial needs of the Town are served by two banks.
The following table illustrates the total dollars on deposit with
participating banks of the Arizona Bankers Asscciation for Maricopa
County on December 31 of each year.



Maricopa County
Bank Deposits
($ in thousands)

Year Amount
2003 $38,901,769
2002 31,628,767
2001 27,859,411 (a)
2000 27,336,883 (b)
1999 22,330,881 (c)

(a) BNC National Trust, Bank of the Southwest, First Interstate Bank
and Trust, Frontier State Bank, Johnson Bank, United Arizona Bank
NA, and Washington Mutual did not participate.

(b) First International Bank and Trust did not participate.

(c) Stearns Bank, Bank of the Southwest, Pacific Century Bank, and
Norwest did not participate.

Source: Arizona Bankers Association.
Construction
The following tables were compiled from Arizona Construc-—

tion Report, a publication of the Arizona Real Estate Center, L.
William Seidman Research Institute, W.P. Carey School of Business,

Arizona State University and information from the Town. The Center
obtains 1its data from County and City divisions which issue such
permits, Construction is valued on the basis of estimated cost, not

on market price or the value of construction at the time the permit is
issued. The date at which the permit is issued is not to be construed
as the date of construction.



Town of Buckeye
Value of Building Permits

Commercial
&

Year Residential Industrial Other Total
2004 (a) $122,954,000 $254,000 $1,321,000 5 124,529
2003 68,411,000 N/A N/A 68,411,000 (c)
2002 20,849,777 N/A N/A 20,849,777 (c)
2001 19,287,101 N/A N/A 19,287,101 (c)
2000 8,282,083 $53,062,000 (b) $ 699,425 62,043,508
1999 9,036,146 3,124,015 1,154,795 13,314,956

(a) Through the third gquarter of 2004.

(b) Commercial & Industrial classification includes an approximately
$52 million amount relating to Wal-Mart retail warehouse.

(c) Includes amounts for Residential classification only.
Source: Arizona Real Estate Center, L. William Seidman Research

Institute, W.P. Carey School of Business, Arizona State
University, 2004 and Town of Buckeye.

Town of Buckeye
New Housing Starts

Housing
Year Permits
2004 (a) 926
2003 570
2002 209
2001 71
2000 137
(a) Through the third quarter of 2004.
Source: Arizona Real Estate Center, L. William Seidman Research

Institute, W.P. Carey School of Business, Arizona State
University, 2004 and Town of Buckeye.
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APPENDIX B

FORM OF APPROVING LEGAL OPINION OF BOND COUNSEL

[LETTERHEAD OF GUST ROSENFELD, P.L.C.]

District Board
Westpark Community Facilities District

Re: Westpark Community Facilities District (Town of
Buckeye, Arizona) Assessment District No. 1 Special
Assessment Revenue Bonds, Series 2005

Honorable Board:

At your request we have examined the official proceedings
leading to the issuance of $3,800,000*% aggregate principal amount of
Assessment District No. 1 Special Assessment Revenue Bonds, Series
2004, dated the date hereof (the "Bonds"), issued by the Westpark
Community Facilities District (Town of Buckeye, Arizona) (the
"District") initiated under Resolution of Intention No. .....

We have examined the law and such documents and matters as
we have deemed necessary to render this opinion including, without
limitation, Resclution No. ........ ;, passed and adopted by the
District Board on February 15, 2005 (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

*Subject to change.



District Board
Westpark Community Facilities District
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the District, 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 wvalid obligation
payable by the District, from the Bond Fund provided for that purpose.

4, The Bonds are payable at the office of the Trustee,
Wells Fargo Bank, National Association. The Bonds are payable solely
from the funds pledged pursuant to the Indenture and from payments of
the unpaid assessments upon the real property within the boundaries of
the District assessed for the improvement, which assessments may be
subject to reduction to the extent the improvement is not completed
and the land assessed does not receive benefits commensurate with the
amount assessed.

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 1is
exempt from Arizona income taxes. Interest on the Bonds 1s 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 corpora-
tions 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 1imposes 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 cer-
tain 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, condi-
tions 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 enforce-

ability of those rights and the rights and obligations of the District
with respect to the Resolution and the Indenture and to collection of

B-2
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assessments may be subject to bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors’ rights and to 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.

Scott W. Ruby
Bond Counsel
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PHASE ONE
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COMMUNITY IN

BUCKEYE, ARIZONA



AN APPRAISAL OF

Phase One Of Westpark,
A Master Planned Community
In Buckeye, Arizona

For

The Westpark Community Facilities Special Assessment District No. 1

DATE OF VALUATION
December 31, 2004

DATE OF REPORT
Janvuary 3, 2005

PREPARED FOR

Town of Buckeye/Westpark Community Facilities District
Attn: Mr. Scott Ruby
Gust Rosenfeld P.L.C.
201 East Washington Street, Suite 800
Phoenix, Arizona

PREPARED BY

Frank R. Kleinman, MAI, CRE
and
Stephen E. Niebling
BURKE HANSEN, LLC
2700 North Central Avenue, 9th Floor
Phoenix, Arizona 85004



Burke
Hansen,
LLC

REAL ESTATE APPRAISERS
& CONSULTANTS

January 3, 2005

TOWN OF BUCKEYE/WESTPARK COMMUNITY FACILITIES DISTRICT
Atin: Mr. Scott Ruby

Gust Rosenfeld P.L.C.

201 Eost Washington Street, Suite 800

Phoenix, Arizona

Subject: Market Value Appraisal of PHASE ONE OF WESTPARK, A MASTER PLANNED
COMMUNITY In Buckeye, Arizona (Burke Honsen File No, 5410N)

Dear Mr. Ruby:

At your request, we have inspected the above-captioned properly in connection with preparing
the oftached Complete, Self-Contained Appraisal. The purpose of this appraisal is to form an
opinion of the wholesale (bulk) value of each of the 13 parcels within Westpark Phase One,
which are specifically identified below.

WESTPARK PHASE ONE PARCEL SUMMARY

Size No. of Lot
Parcel No.  (Acres) Lots Density Width
15s 23.01 38 1.65 45,53,60
15n 16.92 62 3.66 53
1 23.61 68 2.88 60
16s 18.85 92 4.88 45
16n 15.48 75 4.85 45
17s 23.61 97 4.1 53
17n 26.57 144 5.42 45
2s 11.86 53 4.47 53
2n 24.26 74 3.05 53
3s 20.49 72 3.51 60
3n 27.04 89 3.29 60
4s 19.41 90 4.64 53
4n 33.79 132 3.9 53
Totals 284.90 1,086 3.81

2700 N. Central Avenue ¢ 9th Floor ¢ Phoenix, Arizona 85004 ¢ Tel, (602) 257-1451 « 800-966-2186 + FAX (602) 253-4862



Town of Buckeye/Westpark Community Facilities District
Mr. Scott Ruby
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The value opinions in this report reflect the wholesale (bulk) value of each of the 13 subject
parcels. The wholesale value assumes the following:

¢ A sale to o single purchaser; or

¢ The discounted net present value reflecting the sale of various lots over a projected
absorption period, toking into account the cost involved in marketing the respective lots.

The wholesale or bulk value of each of the 13 subject parcels reflects either finished or partially
finished residential lots. Eight of the 13 parcels are completed residential subdivisions comprising
606 finished residential lots. An additional 97 lots in Parcel 17s are completed with the exception
of paving which has been delayed due to recent rains. The buyer, Hacienda Homes, closed
escrow on this parcel in December 2004 with a holdback for the completion of the street paving.
The remaining 383 lots are scheduled for completion in the first half of 2005. All 383 lots have
been graded and installation of underground utilities wos being installed as of the date of
valuation.

All 13 of the subject parcels are being valued in their “as is” condition as of the date of valuation,
i.e., December 31, 2004. Therefore, eight of the 13 parcels are finished lot subdivisions, while
the other five parcels are comprised of partially completed residential lots.

As a result of the current capacity limitation ot the Town of Buckeye’s waste water treatment plant
serving Westpark and other residential communities along Miller Road, the client has requested
that we specifically analyze the impact upon value created by this situation. Per agreement, only
lots with buildings permits will be appraised at their current market value. The lots without
building permits, as of November 30, 2004, will be discounted for a period of 24 months.
Within 24 months or by January 1, 2007, the capacity of the waste water treatment plant will be
sufficient fo support all of the remaining lots in the initial phase of Westpark.

The discounting of the lots without building permits reflects in essence a moratorium on new
home construction in Westpark. This situation is not presently taking place and we do not believe
this situation will occur.

Per instruction from the client, an administrative fee of 5% of the estimated marketed value has
been deducted to reflect the potential costs associated with a foreclosure and resale of the subject
property by the District.

The appraisal has been prepared at the request of the Westpark Community Facilities District on
behalf of the Town of Buckeye, Arizona, Attin:  Mr. Scott W. Ruby, 201 East Washington Street,
Suite 800, Phoenix, Arizona, with the intent of complying with:

¢ The Uniform Standards of Professional Appraisal Practice (USPAP) as adopted by The
Appraisal Standards Board of the Appraisal Foundation; and

+ The Code of Professional Ethics and Uniform Standards of Professional Appraisal Practice of
The Appraisal Institute.

2700 N, Central Avenue ¢ 9th Floor ¢ Phoenix, Arizona 85004 ¢ Tel. (602) 257-1451 ¢ B00-966-2186 ¢ FAX (602) 2:33-4862
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The definition of Market Value adopted for purposes of this report is as follows:

The most probable price which a property should bring in a competitive and open market
under all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this
definition is the consummation of a sale as of a specific date and the passing of title from
seller to buyer under conditions whereby:

1. Buyer and seller are typically motivated;

2. Both parties are well informed or well advised, and each acting in what they consider
their own best interests;

A reasonable time is allowed for exposure in the open market;

Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements
comparoble thereto; and

5. The price represents the normal consideration for the properly sold unoffected by
special or creotive financing or soles concessions granted by anyone associoted with
the sale.

The property rights addressed in this report represent the Fee Simple Estate, which is defined as
follows:

"Absolute ownership unencumbered by any other interest or estate; subject only to the
limitations of eminent domain, escheat, police power ond taxation.”

Given an abundance of bulk finished lots sales in Metropolitan Phoenix, the wholesale value of
each of the subject parcels containing finished residential lots has been estimated using the Sales
Comparison Approach, i.e., comparing the subject parcel to the sale of other parcels comprised
of finished residential lots, to a single purchaser. The value of the five parcels containing partially
completed residential lots hos been estimated using o residual analysis, or Modified Cost
Approach.

The subject properly was inspected on numerous occasions in 2004 and the wholesale market
value of subject’'s 13 parcels, os of December 31, 2004, subject to the hypothetical conditions
stated in the attached report, is summarized as follows:

PARCEL 155

"AS 15" WHOLESALE MARKET VALUE
38 Finished Residential Lots
ONE MILLION TWO HUNDRED FORTY-NINE THOUSAND DOLLARS
($1,249,000)

2700 N, Central Avenue ¢ 9th Floor ¢ Phoenix, Arizona 85004 + Tel, (602) 257-1451 ¢ B0D-966-2186 ¢ FAX (602) 253-4862
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PARCEL 15N

“AS IS” WHOLESALE MARKET VALUE
62 Finished Residential Lots
TWO MILLION SEVENTY THOQUSAND DOLLARS
($2,070,000)

PARCEL 1

“AS IS” WHOLESALE MARKET VALUE
68 Finished Residential Lots
TWO MILLION FOUR HUNDRED SEVENTY-NINE THOUSAND DOLLARS
($2,479,000)

PARCEL 165

“AS 1S” WHOLESALE MARKET VALUE
92 Finished Residential Lots
TWO MILLION SEVEN HUNDRED NINETY-FOUR THOUSAND DOLLARS
($2,794,000)

PARCEL 16N

“AS 1S” WHOLESALE MARKET VALUE
75 Finished Residential Lots
TWO MILLION ONE HUNDRED NINE THOUSAND DOLLARS
($2,109,000)

PARCEL 175

“AS 1S COMPLETE” WHOLESALE MARKET VALUE
97 Pariially Finished Residential Lots
TWO MILLION NINE HUNDRED EIGHTY-SIX THOUSAND DOLLARS
($2,986,000)

PARCEL 17N

“AS 15" WHOLESALE MARKET VALUE
144 Finished Residential Lots
FOUR MILLION ONE HUNDRED FORTY-THREE THOUSAND DOLLARS
($4,143,000)

2700 N. Central Avenue ¢ 9th Floor ¢ Phoenix, Arizona 85004 ¢ Tel. (602) 257-1451 + 800-966-2186 + FAX {602) 253.4862
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PARCEL 2$

“AS 15" WHOLESALE MARKET VALUE
53 Finished Residential Lots
ONE MILLION SEVEN HUNDRED SEVENTY-TWO THOUSAND DOLLARS
($1,772,000)

PARCEL 2N

“AS 157 WHOLESALE MARKET VALUE
74 Fimished Residential Lots
TWO MILLION THREE HUNDRED FORTY THOUSAND DOLLARS
($2,340,000)

PARCEL 3$

“AS 15" WHOLESALE MARKET VALUE
72 Partially Finished Residential Lots
ONE MILLION EIGHT HUNDRED THIRTEEN THOUSAND DOLLARS
($1,813,000)

PARCEL 3N

“AS 1S” WHOLESALE MARKET VALUE
89 Partially Finished Residential Lots
TWO MILLION TWO HUNDRED FORTY-ONE THOUSAND DOLLARS
($2,241,000)

PARCEL 4S

“AS 1S” WHOLESALE MARKET VALUE
90 Partially Finished Residential Lots
TWO MILLION EIGHTEEN THOUSAND DOLLARS
($2,018,000)

PARCEL 4N

“AS 1S"" WHOLESALE MARKET VALUE
132 Partially Finished Residential Lots
TWO MILLION NINE HUNDRED FIFTY-NINE THOUSAND DOLLARS
($2,959,000)

2700 N. Ceniral Avenue 4 9th Floor ¢ Phoenix, Arizona 85004 ¢ Tel. (602) 257-1451 + 800-966-2186 ¢ FAX (602) 253-4862
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Disclosure of the contents of this appraisal report is governed by the By-laws and Regulations of
the Appraisal Institute. Neither all, nor any part, of the contents of this report (especially any
conclusions as to value, the identily of the appraisers or the firm of Burke Hansen, LLC, nor any
reference to the Appraisal Institute or the MAI designation) shall be disseminated to the public
through advertising media, or any other public means of communication, without prior written
consent and approval of the undersigned.

We appreciate this opportunity to serve you and request you contact us if there are any questions.

Respectfully submitted,

Frank R. Kleinman, MAI, CRE Stephen E. Niebling
Certified General Real Estate Appraiser Certified General Real Estate Appraiser
Arizona Certificate No. 30207, Exp. 8/31/06 Arizona Cenlificate No, 30879, Exp. 3/31/05

2700 N. Ceniral Avenue # 9th Floor # Phoenix, Arizona 85004 # Tel. {602) 257-1451 ¢ 800-966-218B6 + FAX (602) 253-4862



CERTIFICATION

We certify to the best of our knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported anclyses, opinions, and conclusions are limited only by the reported
assumptions and limiting conditions, and are our personal, impartial, and unbiased
professional analyses, opinions, and conclusions.

We have no present or prospecfive interest in the properly that is the subject of this report,
and no personal interest with respect to the parties involved.

We have no bias with respect o the property that is the subject of this report, or fo the
parties involved with this assignment.

Our engagement in this assignment wos not confingent upon developing or reportfing
predetermined resulls.

Our compensation for completing this assignment is not contingent upon the development
or reporling of a predetermined value or direction in value that favors the cause of the
client, the amount of the value opinion, the attainment of a stipulated result, or the
occurrence of o subsequent event directly related to the intended use of this appraisal.

Our analyses, opinions, and conclusions were developed, and this report has been
prepared, in conformity with the Uniform Standards of Professional Appraisal Practice
(USPAP) as adopted by the Appraisal Standards Board of The Appraisal Foundation, and
with the requirements of the Code of Professional Ethics and the Standards of Professional
Appraisal Practice of the Appraisal Institute.

Frank Kleinman and Stephen Niebling have made personal inspections of the property that
is the subject of this report.

The use of this report is subject to the requiremenis of the Appraisal Institute relating to
review by its duly authorized representatives.

As of the date of this report, Frank Kleinman has not completed the requirements of the
continuing education program of the Appraisal Institute.

No one provided significant professional assistance 1o the person(s) signing this report.

Frank R. Kleinman, MAI, CRE Stephen E. Niebling
Certified General Real Estate Appraiser Certified General Real Estate Appraiser
Arizona Certificate No. 30207, Exp. 8/31/06 Arizona Ceriificate No. 30879, Exp. 3/31/05
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GENERAL ASSUMPTIONS AND LIMITING CONDITIONS

This appraisal is for no purpose other than properly valuation, and the appraisers are neither
qualified nor aftempting o go beyond that scope. The reader should be aware that there are
also inherent limitations to the accuracy of the information and analysis contained in this
appraisal. Before making any decision based on the information and analysis contained in this
report, it is critically important to read this entire section to understand these limitations.

1. No investigation has been made of, and no responsibility is assumed for, the legal
description or for legal matters including title or encumbronces. Title to the property
is assumed to be good and marketable unless otherwise stated. The property is
further assumed to be free and clear of liens, easements, encroachments ond other
encumbrances unless otherwise stated, and all improvements (if any) are assumed to
lie within property boundaries.

2. The properly is appraised assuming responsible ownership and competent
management.
3.  Information furnished by others, upon which all or portions of this appraisal are

based, is believed to be reliable, but has not been verified in all cases. No warranty
is given as to the accuracy of such information.

4. |t is assumed that there are no hidden or unapparent conditions of the property,
subsoil, or siructures that offect value. No responsibility is assumed for such
conditions, or for the engineering that may be required to discover such factors.

5.  The property is appraised assuming it to be in full compliance with all applicable
federal, state, and local zoning, use, occupancy, environmental and similar
regulations and laws, unless otherwise stated. The typical due diligence expected of
an appraiser was performed in this assignment, but @ comprehensive examination of
lows ond regulations affecting the subject property was not undertaken.

6. The property is appraised assuming thot all required licenses, certificates of
occupancy, consents, or other legislative or administrative authority from any local,
state, or national government or private entity or organization have been or can be
obtained or renewed for any use on which the value estimate contained in this report
is bosed, unless otherwise stated. Appropriate government officials and/or an
afforney should be consulted if an interested party has ony questions or concerns
regarding these items since the appraisers have not made a comprehensive
examination of laws and regulations affecting the subject property.

7.  The appraisers have made no survey of the property and no responsibility is assumed
in connection with such matters. Maps, plats and exhibits included herein are for
illustration only as an aid in visualizing matters discussed within the report. They
should not be considered as surveys or relied upon for any other purposes, nor
should they be removed from, reproduced, or used apart from this report. Where
site and improvement areas are shown, they represent the best information available.

File No. 5410N Burke Hansen, LLC



10.

11.

12.

13.

14.

15.

Generally, no consideration has been given in this appraisal as to the value of any
personal property located on the premises, or the cost of moving or relocating such
personal property.

The allocation, if any, of the total valuation in this appraisal between land, buildings,
and other classifications applies only under the stated program of utilization. The
separate values for any components may not be applicable for any other purpose
and must not be used in conjunction with any other appraisal.

Neither Burke Hansen, LLC nor any individuals signing or associated with this report
shall be required by reason of this report to give further consultation, to provide
testimony or appear in court or other legal proceedings, unless specific arrangements
therefore have been made a reasonable time in advance.

One (or more) of the signatories of this appraisal report is either a designated
member or associate member of the Appraisal Institute. The Bylaws and Regulations
of the Appraisal Institute require each designoted and associote member to control
the use and distribution of each appraisal report signed by such designated or
associote member. Neither all nor any part of this appraisal report shall be
disseminated to the general public by the use of advertising, media, public relations
media, news media, sales media or other media for public communication without
the prior written consent of the signatories of this appraisal report.

It is suggested that those who possess this appraisal report should not give copies to
others. Certainly legal advice should be obtained on potential liability issues before
this is done. Anyone who gives out an incomplete or altered copy of the appraisal
report (including all attachments) does so at their own risk and assumes complete
liability for any harm coused by giving out an incomplete or altered copy. Neither
the appraiser nor this company assumes ony liability for harm caused by reliance
upon an incomplete or altered copy of the appraisal report given out by others.
Anyone with a question on whether their copy of an appraisal report is incomplete or
altered should contact our office.

Neither all, nor any part of the content of this report, or copy thereof (including
conclusions as to volue, the identity of the appraisers, professional designations,
reference to any professional appraisal organizations, or the firm with which the
appraisers are connected), shall be used for any purposes by anyone other than the
intended users identified in the report, and no other parties shall have any right to
use or rely upon this approisal for any purpose without the previous written consent
of the signatories of this appraisal report,

All opinions of value are based on the appraisers' analyses and conclusions as of the
effective date of value. These values may not be valid in other time periods or as
conditions change. We take no responsibility for events, conditions, or circumstances
affecting the property's market value that may toke place subsequent io the effective
date of value.

The appraiser has personally inspected the subject property and found no obvious
evidence of structural deficiencies except as stated in this report. However, no

File No. 5410N Burke Hansen, LLC



responsibility for hidden defects or conformity to specific governmental requirements,
such as fire, building and sofety, earthquake or occupancy codes can be assumed
without provision of specific professional or governmental inspections. Although the
appraisal may contain information cbout the physical items being appraised
(including their adequacy and/or condition), it should be clearly understood that this
information is only to be used as a general guide for property valuation and not as a
complete or detoilled physical report. The appraisers are not construction,
engineering, environmental, or legal experts, and any statement given on these
matters in this report should be considered preliminary in noture. The structures were
not checked for building code violations, and it is assumed that all buildings meet
applicable building codes unless so stated in the report. I concerned about the
existence, condition, or adequacy of any particular item, we would strongly suggest
that a construction expert be hired for a detailed investigation.

16. We are not environmental experts, and we do not have the expertise necessary to
determine the existence of environmental hazards such os the presence of urea-
formaldehyde foam insulation, toxic waste, asbestos or hazardous building materials,
or any other environmental hazards on the subject or surrounding properties. If we
are aware of any problems of this nature, they are disclosed in this report. However,
nondisclosure should not be taken as an indication that such a problem does not
exist. No chemical or scientific tests were performed by the appraisers on the subject
properly, and it is assumed thot the air, woler, ground, and general environment
associated with the property present no physical or health hazard of any kind unless
otherwise noted in the repont. It is further assumed that the property does not contain
any type of dump site and that there are no underground tanks (or any underground
source) leaking toxic or hazardous chemicals into the groundwoter or the
environment unless otherwise noted in the report. It is imperative for the client fo
retain the services of a qualified, independent engineer to determine the existence
and extent of any hozardous materials, as well as the cost associated with any
required or desirable treatment or removal thereof.

17. The reader should note that the subject property may be subject to the requirements
of the Americans With Disabilities ACT (ADA), a federal low codified ot 42 USC
Section 12101 et seq. Among other requirements of the ADA that could apply to this
property, Title Il of the ADA requires owners and tenants of "public acccommodations”
to remove barriers fo access by disabled persons and provide auxiliary aids and
services for hearing, vision or speech impaired persons by January 26, 1992 (the
regulations under Title Il of the ADA are codified ot 28 CFR Port 36). The reader
should note that the appraisers have not made o specific compliance survey and
analysis of this property to determine if it is in conformity with the requirements of the
ADA. Non-complionce could have a negative effect upon the value of the property.

18. Any prospective value opinion (if applicable) is considered to be an extraordinary
assumption and will be predicoted upon market conditions forecast to exist as of
corresponding prospective date of value. As such, the appraiser cannot be held
responsible for unforeseeable events that alter market conditions subsequent fo the
effective date of the appraisal.
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Description of the Property:

Location:

Property Size:

Property Rights Appraised:

Highest and Best Use:

Date of Valuation:

Date of Appraisal:

EXECUTIVE SUMMARY

Phase One of Westpark, a master planned community in
Buckeye Arizona consists of approximately 285 acres, which
have been final plotted with 13 residential subdivisions.
The subdivisions are in various stoges of completion. The
13 parcels (subdivisions) will comprise a total of 1,086
finished residential lots.

Southwest of the southwest corner of Intersiate 10 and
Milier Road, Buckeye, Arizona

285+ acres
Parcels range from 11.86 to 33.79 acres

1,086 residential lots — 606 finished/480 partially complete
Overall density is 3.81 lots per acre

WESTPARK PHASE ONE PARCEL SUMMARY

Size No. of Lot
Parcel No.,  (Acres) Lots Density Width Status

155 23.01 38 1.65 45,53,60 Finished Lot
15n 16.92 62 3.66 53 Finished Lot
1 23.61 68 2.88 60 Finished Lot
16s 18.85 92 4,88 45 Finished Lot
16n 15.48 75 4.85 45 Finished Lot
17s 23.61 97 4.11 53 Paving Neex
17n 26.57 144 5.42 45 Finished Lot
2s 11.86 53 4.47 53 Finished Lot
2n 24.26 74 3.05 53 Finished Lot
3s 20.49 72 3.51 60 Graded

3n 27.04 89 3.29 60 Graded

4s 19.41 90 4.64 53 Graded

4n 33.79 132 3.91 53 Groded

Totols 284.90 1,086 3.81

Fee Simple Estate

Development with residential subdivisions within a master
planned community

December 31, 2004

January 3, 2005
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Value Conclusions:

Parcel 15s
Parcel 15n
Parcel 1
Parcel 16s
Parcel 16n
Parcel 17s
Parcel 17n
Parcel 2s
Parcel 2n
Parcel 3s
Parcel 3n
Parcel 4s
Parcel 4n

$1,249,000
$2,070,000
$2,479,000
$2,794,000
$2,109,000
$2,986,000
$4,143,000
$1,772,000
$2,340,000
$1,813,000
$2,241,000
$2,018,000
$2,959,000

$32,868/lot
$33,387/lot
$36,456/lot
$30,370/lot
$28,120/lot
$30,784/lot
$28,771/lot
$33,434/lot
$31,622/lot
$25,181/lot
$25,180/lot
$22,422/lot
$22,417/lot
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INTRODUCTION

IDENTIFICATION OF THE SUBJECT PROPERTY

The subject of this Complete, Self-Contained appraisal is Phase One of Westpark, a master
planned community in Buckeye, Arizona. Phase One comprises approximately 285 acres of the
1,060-acre Westpark planned community. Subject’'s 285 acres have been final platted with 13
residential subdivisions containing a total of 1,086 single-family residential lots. Eight parcels are
comprised of completed (“finished”) residential lots, while five parcels have partially completed
lots as of December 31, 2004,

Subject is less than one mile southwest of the southwest corner of Interstate 10 and Miller Road.
The location of the subject property in its Buckeye neighborhood in western Metropolitan Phoenix

is illustrated below.

"L CEREICTET Ak T

AR
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THE PURPOSE OF THIS APPRAISAL

The purpose of this appraisal is to estimate the wholesale (bulk) value of the 13 residential
subdivisions within Phase One of Westpark. The location of the 13 parcels within the Westpark
master plan is illustrated on Exhibit 1. Exhibit 2 is an early 2004 aerial photograph of Phase One
of Westpark.

INTENDED USE(S) AND USER(S) OF THE APPRAISAL

This appraisal has been prepared at the request of the Westpark Community Facilities District on
behalf of the Town of Buckeye, Arizona, Aftn: Mr. Scott W. Ruby, 201 East Washington Sireet,
Suite 800, Phoenix, Arizona, with the intent of complying with:

¢ The Uniform Standords of Professional Appraisal Practice (USPAP) as adopted by The
Appraisal Standards Board of the Appraisal Foundation; and

¢ The Code of Professional Ethics and Uniform Standards of Professional Appraisal Practice of
The Appraisal Institute,

It is understood the intended use of this report will include its dissemination as part of a financing

package for The Wesipark Community Facilities District Special Assessment No. 1.

DATE OF REPORT
This report was prepared as of January 3, 2005.

DATE OF VALUATION

The opinions of the "as is" market values reported herein are as of December 31, 2004,

VALUE DEFINITIONS
Market value, as used in this appraisal repont, is defined as:

The most probable price which a property should bring in a competitive and open market
under all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this
definition is the consummation of a sale os of a specific date and the passing of title from
seller to buyer under conditions whereby:

1. Buyer and seller are fypically motivated;

2. Both parties are well informed or well advised, and each acting in what they consider
their own best interests;

File No. 5410N Burke Hansen, LLC C 2



EXHIBIT NO. 1
Westpark Land Use Plan
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A reasonable time is allowed for exposure in the open market;
Payment is made in terms of cash in U.S. dollars or in ferms of financial
arrangements comparable thereto; and

5. The price represents the normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated with
the sale.’

The "as is" value premise, as used in this appraisal report, is defined as "an estimate of the
market value of a property in the condition observed upon inspection and as it physically and
legally exists without hypothetical conditions, assumptions, or qualifications as of the date the

appraisal is prepared."

The value estimates for each parcel reflect a wholesale (bulk) value of finished lots and/or

partially finished lots within each parcel. The wholesale value assumes the following:

* A sale to a single purchaser; or
. The discounted net present value reflecting the sale of various lots over a projected
absorption period, taking into account the cost involved in marketing the respective
lots.
PROPERTY RIGHTS APPRAISED

The properiy rights appraised are that of the Fee Simple Estate. The Fee Simple Estate is defined
as follows:

"Absolute ownership unencumbered by any other inferest or estate, subject only to the
limitations imposed by the governmental powers of taxation, eminent domain, police
power, and escheat.”?

SCOPE OF THIS APPRAISAL
The scope of this appraisal is to accurately collect, confirm, report ond analyze sufficient market

data to allow the reader to readily follow the logic of the appraisers in reaching their conclusion

' "12 C.F.R. Part 34.42(g); 55 Federal Register 34696, August 24, 1990, as amended at 57
Federal Register 12202, April 9, 1992; 59 Federal Register 29499, June 7, 1994."

? Appraisal Policies and Practices of Insured Institutions and Service Corporations, Federal Home
Loan Bank Board, "Final Rule," 12 CFR Parts 563 and 571, December 21, 1987,

3 The Dictionary of Real Estate Appraisal, 4th Edition, Appraisal Institute, Chicago, Illincis, 2002, p.
113.
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regarding the estimated wholesale values reported for the 13 subject parcels. Work completed in

connection with this engagement includes the following:

¢

On-site inspections of the property and surrounding neighborhood were conducted on
various oceasions during 2004,

Information regarding the subject parcels and the uses designated for each was provided by
Roston Company Southwest, 300 Carlsbad Village Drive, Suite 223, Carlsbad, California
(developer). This data has been accepted as being correct and no effort has been made to
confirm it with o second source.

Additional dato for the subject parcels were obtained from the Town of Buckeye zoning
ordinances, Maricopa County Assessor's and Treasurer's offices ond flood maps provided by
the Federal Emergency Management Agency (FEMA).

Research of historical and projected employment, population and household growth trends
was conducted using demographic data provided by the Arizona Department of Economic
Security, Maricopa County, Town of Buckeye, Arizona Real Estate Center At the W.P, Carey
School of Business ot Arizona State University as well as information supplied by local
newspapers, etc.

In estimating the retail potential of the subject parcels, appraised one at a time,
consideration was given to current asking prices and other developments within Maricopa
County. Of the three traditional approaches (Cost, Income and Sales Comparison) only the
Sales Comparison Approach has meaningful application in estimating the wholesale value
of each subject parcel.

EXTRAORDINARY ASSUMPTIONS AND HYPOTHETICAL CONDITIONS

These two factors are defined and/or explained as follows:

Extrgordinary Assumptions: An assumption, directly related to a specific assignment,
which if found to be false, could olter the appraiser's opinions or conclusions; i.e.,
exirgordinary assumptions presume as fact otherwise uncertain information about
physical, legal, or economic characieristics of the subject property or about
conditions external to the property, such as market conditions or trends, or the
integrity of data used in an analysis.

Hypothetical Condition: Thot which is contrary to what exists but is supposed for the

purpose of analysis; i.e., hypothetical conditions assume conditions contrary fo
known facts about physical, legal or economic characteristics of the subject property
or about conditions external to the property, such as market conditions or trends, or
the integrity of dota used in an analysis.

Extraordinary Assumptions

No environmental hazards were nofed during the inspection of the properly and it is assumed

none exist. After acknowledging the lack of any indication of an environmental problem, it is

specifically noted should the client have concern about the existence of such substances on the

property, the appraiser considers it imperative for the client to retain the services of a qualified,

File No. 5410N Burke Hansen, LLC b



independent engineer or contract to determine the existence and extent of any hazardous
material, as well as the costs associated with any required or desirable treatment and/or removal

thereof.

Hypothetical Conditions
All 13 subject parcels are being valued in their “as is” condition, therefore no hypothetical

conditions are assumed.

Some of the infrastructure required to support the development of the 13 subject parcels has
been completed os of the date of valuation; however, on-site infrastructure for Parcels 3s, 3n, 4s

and 4n will not be completed until mid-year 2005.

TABLE NO. 1

WESTPARK CFD INFRASTRUCTURE COSTS
Parcel Estimated

No. Amount Completion Date

15s 3 127,000 July, 2004

15n $ 169,000 July, 2005

1 $ 301,000 luly, 2006

16s $ 233,000 Ociober, 2004

16n L) 252,000 Ociober, 2004

17s $ 356,000 October, 2004

17n $ 348,000 October, 2004

25 $ 148,000 October, 2004

2n $ 271,000 Ociober, 2004

3s $ 358,000 Q1/2005

3n $ 268,000 Q1/2005

4s 5 317,000 Q2/2005

4n $ 373,000 Q2/2006
Total $ 3,521,000

The approximate $3.5 million dollars summarized in the table above relates to in-tract curb and
gutter and paving for all 1,086 residential lots within the 13 subject parcels. According to the
feasibility report for Westpark Community Facilities Special Assessment District No. 1, the
financed improvement will be completed at the developer’s expense; with disbursement of bond
proceeds fo occur after the improvements have been completed and accepted by the Town.

Exhibit 3 illustrates the street improvements to be funded by Special Assessment No. 1.

File No. 54 10N Burke Hansen, LLC "7



EXHIBIT NO. 3
CFD Infrastructure Map

WESTPARK PHASE ONE
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The majority of the infrastructure construction has been completed; however, the infrastructure for

Parcels 3 and 4 will not be completed until the first half of 2005.

Special Appraisal Instructions

The subject properly is being appraised as part of the Westpark Community Facilities District
Special Assessment No. 1. As such, an administrative fee of 5% of the value of each of the
subject’s 13 parcels has been deducted. This is a special assumption reflecting potential costs
associated with o foreclosure and resale of the property by the District. The fee covers
administrative and sales costs. Though the inclusion of this fee does not represent an
extraordinary assumption or hypothetical condition, the inclusion of this fee is a special instruction

from the client.

Additionally, the lots without building permits as of November 30, 2005 are being discounted for
24 months as a result of capacity consirains on the Town'’s waste water freatment plat serving the
Westpark community. The discounting of the lots without building permits reflects in essence a
moratorium on new home construction in Westpark. While this situation is not presently taking
place and we do not believe this situation will occur, the client has requested that we specifically

analyze the value of the subject property in the context of this hypothetical assumption.

CURRENT OWNERSHIP/OWNERSHIP HISTORY

According to public records and The Roston Company (the developer of the subject), title to the
majority of the subject property is currently vested in AzPropertyCo Holdings, LLC. AzPropertyCo
Holdings acquired fitle to the property in December 2003 from Donner Management Company,
Inc. {entity related to AzPropertyCo Holdings and The Roston Company). Portions of the property
were purchased from C & $ Buckeye RID, B bar G Farms LP and ihé Charles F. Younger & Son
LP. A map detailing the acquisition of the subject property as well as the balance of Westpark is
included as Exhibit 4.

The C & S Buckeye RID (Youngker/952) purchases are part of an option agreement pertinent to
952 total acres within the Westpark community. The contract was negotiated in November 1999
with a base price of $15,000 per gross acre. The fakedown schedule calls for 80 acres per year
for 2001 through 2005 and a balloon takedown of 552 acres in 2006. The price of each option

parcel increases by 8% per annum, compounded annually.

File No. 5410N Burke Honsen, LLC -9
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Additionally, all of the parcels within Phase One of Westpark have been sold or are under
contract to be sold to Beazer Homes, Homelife Communities, Hacienda or Canterra. Table 2 is a

summary of the closed and pending transactions as reported by the seller.

TABLE NO. 2
WESTPARK PHASE | SALES SUMMARY
Lot  No. of Price Price Expected
Parcel Buyer Width  Lots Perlot  Froni A, Total Status Close Dale
Model Lots
158 45 2 N/A Held for future 2005
15s 53 12 N/A Held for future 2005
15s 60 3 N/A Held for future 2005
15s Homelife, Beazer 45 6 $ 23,625 § 525 § 141,750 Models Started Closed
15s Beazer, Hoclenda 53 9 $ 27825 % 525 § 250,425 Models Started Closed
158 Canterra 60 4 $ 31,500 § 525 % 126,000 Models Complete Closed
Production--2004 Closings .
16s Homelife 45 40 $ 23,625 % 525 % 945,000 Under Construction Closed
14s Homelife 45 52 $ 23,625 § 525 § 1,252,125 Under Construction Closed
15n Hacienda 53 62 $ 27825 § 525 § 1,725,150 Under Construction Closed
1 Canterra 60 68 $ 31,500 § 525 § 2,142,000 Under Consiruction Closed
16n Homelife 45 75 $ 23,625 § 525 % 1,771,875 Under Construction Closed
17s Hacienda 53 97 $ 28,000 % 528 § 2,716,000 Need paving Closed
17n Beozer 45 144 § 23,625 § 525 § 3,402,000 Construction Started Closed
2s Beozer 53 53 $§ 27825 % 525 % 1,474,725 Construction Started  Closed
2n Beazer 53 74 $ 27,825 § 525 § 2,059,050 Construction Storted Closed
Production--2005 Closings
3s Canterra 60 89 $ 33,000 % 550 % 2,937,000 Groded Q1/2005
3n Canterra 60 72 $ 33.000 % 550 % 2,376,000 Graded Q1/2005
4s Hacienda 53 20 $ 30,240 § 571 % 2,721,600 Graded Q2/2005
4n Beozer 53 132 % 30,051 § 567 $ 3,966,732 Graded £2/2005
Totols 1,086 $ 30,007,432

Source: Roston Company Southwest

All nine parcels identified as 2004 production have closed escrow. Hacienda Builders recently
closed (December 21, 2004) on Parcel 17s. Although the lots are completed, paving of the
inferior streets has not taken place as of the date of valuation. An escrow holdback was created
at the time of closing to cover the cost of completing the paving of the street within this parcel.
Paving was scheduled for completion prior to the close of escrow, however recent rains have

forced the paving to be postponed.

The base purchase price for all of the 2004 finished lots is equivalent to $525 per front foot
(23,635 o $31,500 per lot). Some of the builders will have multiple takedowns, which incur an
8% annual appreciation rate, as lot construction phasing takes place. Per the terms of the sales
confracts, the base lot price has been increased by $1,000 per lot to cover additional

development costs mandated by Buckeye. In addition to the base price, cerlain fees are also
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payable at the close of escrow. These fees include $2,650 per lot for sewer fees, $380 per lot for
fire, $150 per lot for O & M fees, and approximately $1,635 per lot for theme wall costs. In
addition, there is a $400 marketing fee, $100 due at closing and $300 due af closing of the
home to the end homebuyer. These additional costs increase the base purchase price by $5,915

per lot; thus increasing the range of lot prices from $29,540 to $37,415.

LEGAL DESCRIPTION
A metes and bounds legal description specifically pertinent to the subject property (Westpark

Phase One) is included in the Addenda. In general, the property can be described as follow:

A parcel of land situated in a portion of the southwest quarter of Section 18, the
Northwest Quarter and the South Half of Section 19, All in Township 1 North, Range 3
West, of the Gila and Salt River Base and Meridian, Maricopa County, Arizona.

The 1,086 residential lots have been platted within 13 legally defined subdivisions. The 13
subdivisions are legally defined as follows:

Lots 194 through 262 of Westpark Parcel 1, as recorded in the Office of the County
Recorder of Maricopa County, Arizona, in Book 691, Page 45.

Lots 263 through 315 of Westpark Parcel 25, as recorded in the Office of the County
Recorder of Maricopa County, Arizona, in Book 683, Page 18.

Lots 316 through 390 of Westpark Parcel 2N, as recorded in the Office of the County
Recorder of Maricopa County, Arizona, in Book 683, Page 21.

Lots 707 through 739 and 829 through 869 of Westpark Parcel 3S, (Nor recorded).
Lots 740 through 828 of Westpark Parcel 3N, (Not recorded).

Lots 870 through 959 of Westpark Parcel 4S, (Not recorded).

Lots 960 through 1091 of Westpark Parcel 4N, (Not recorded).

Lots 1 and 2 and 158 through 193 of Westpark Parcel 158, as recorded in the Office of
the County Recorder of Maricopa County, Arizong, in Book 689, Page 5.

Lots 3 through 45 and 139 through 157 of Westpark Parcel 15N, as recorded in the
Office of the County Recorder of Maricopa County, Arizona, in Book 689, Page 5.

Lots 46 through 126 and 128 through 138 of Westpark Parcel 168, as recorded in the
Office of the County Recorder of Maricopa County, Arizona, in Book 686, Page 29.

Lots 435 through 464 and 474 through 499 and 524 through 542 of Westpark Parcel
16N, as recorded in the Office of the County Recorder of Maricopa County, Arizona, in
Book 686, Page 28.

File No. 5470N Burke Hansen, LLC 12



Lots 391 through 434 and 465 through 473 and 500 through 524 ad 687 through 706
of Westpark Parcel 175, as recorded in the Office of the County Recorder of Maricopa
County, Arizong, in Book 691, Page 46.

Lots 543 through 686 of Westpark Parcel 17N, as recorded in the Office of the County
Recorder of Maricopa County, Arizona, in Book 686, Page 30.

Assessor's plat maps are included on Exhibits 5, 6, 7 ond 8.

METROPOLITAN PHOENIX REGIONAL ANALYSIS

As noted, the subject's Westpark community is located within the town limits of Buckeye, which
lies approximately 30 miles west of downtown Phoenix. This relationship is illustrated on Exhibit
9. With the exception of the Goodyear/Avondale/Litchfield Park communities (about nine miles
east of subject), the dominant use characteristic of this general area of West Maricopa Counly
has historically been agricultural or undisturbed desert; this is no longer the case. Subsequent to
the compleﬁon of Interstate 10, adjacent north of subject, the pace of residential development in
West Maricopa County increased significantly. The extent of current development in this area of
tar western Metropolitan Phoenix is partially shown on Exhibit 10, an aerial photograph taken in
September 2004,

The more prominent developments in this West Maricopa County area, measured in terms of
size, in addition to Westpark include Sundance, Verrado, Canyon Trails, Estrella Mountain Ranch,
Palm Valley, PebbleCreek and Rancho Santa Fe. Verrado is in Buckeye; Canyon Trails, Estrella
Mountain Ranch, Palm Valley and PebbleCreek are within the city of Goodyear; Rancho Santa Fe

is in Avondale.

In the center of Exhibit 10 is @ Sundance, a 2,000-acre master planned community being
developed by Hancock Communities (Meritage) and the handful of other local and national
builders. Almost 2,250 new homes have been sold in the community in the past two years. |t is

a direct competitor to the subject property.
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EXHIBIT NO. 5
Assessor's Map
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EXHIBIT NO. 6

Assessor’'s Map
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EXHIBIT NO. 7
Assessor’'s Map
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EXHIBIT NO. 8

Assessor's Map
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At the northeast corner of Exhibit 10 is Verrado, an 8,000-acre community that had its grand
opening in January 2004. Verrado is approximately five miles northeast of Westpark. The
development characteristics of this master-planned community are discussed later in the report.
" This project is not viewed as a competitor to the subject property due to its more expensive

product line, however it is important to note due to its size and proximity to subject.

Buckeye was founded nearly 115 years ago as a small rural-agricultural community. Today, it
encompasses almost 500 square miles of planning area and a population of only 14,500
people. Residential developers are moving toward Buckeye because of the significant amounts of
vacant land, scenic vistas of several nearby mountains and an abundant source of water (Buckeye
sits upon one of the richest aquifers in the State of Arizona). The overall economic condition of
the Town of Buckeye, along with all of Metropolitan Phoenix, is generally considered good
measured in terms of employment, population growth, reteil sales, etc. The following discussion
addresses Metropolitan Phoenix, which includes the Town of Buckeye. The economic well-being

of Buckeye is tied directly to the economic fortunes of Metropolitan Phoenix.

METROPOLITAN PHOENIX

Metropolitan Phoenix has experienced dramatic growth during the past few years as illustrated by
the population stafistics summarized below. Metropolitan Phoenix comprises 22 incorporated
communities, which vary in population from 3,310 (Carefree) to 1,416,055 (Phoenix). The
population of Buckeye is 14,505 people (an increase of 1,500 people over 2003). Table 3 is a
list of the 16 communities having populations in excess of 10,000 people as of July 1, 2004,

TABLE NO. 3
City 2004 Population
Avondale 60,255
Buckeye 14,505
Chandler 220,705
El Mirage 28,310
Fountain Hills 22,475
Gilbert 164,685
Glendale 233,330
Goodyear 35,810
Mesa 447,130
Paradise Valley 14,410
Peoria 132,300
Phoenix 1,416,055
Scottsdale 221,130
Surprise 63,960
Tempe 160,820
Queen Creek 11,245
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There have been significant increases in both population and employment within most of the

communities comprising Metropolitan Phoenix during the post decade. As illustrated in Table 3,

the population of the City of Phoenix is significant at more than 1.4 million people. In fact, the

population of Phoenix is 3 times larger than the next largest city, Mesa, with approximately

450,000 people.

Table 4 summarizes the population growth of the largest communities in Metropolitan Phoenix

since 1996.
TABLE NO. 4
City 1996 1997 1998 1999 2000 2001 2002 2003 2004

Chandler 141,735 151,370 160,165 169,000 176,970 186,875 194,390 208,450 220,705
“Growth 10.7% 6.8% 5.8% 5.5% 4.7% 5.6% 4.0% 7.2% 5.9%
Gilbert 67,440 79,310 91,290 100,850 108,745 122,360 133,640 151,290 164,685
*Growth 22.8% 17.6% 15.1% 10.4% 7.8% 12.5% 9.2% 13.2% 8.9%
Glendale 186,695 191,105 196,820 208,095 211,555 224,970 227,495 230,610 233,330
*Growth 8.4% 2.4% 3.0% 5.7% 1.7% 6.3% 1.1% 1.4% 1.2%

Mesa 343,710 350,555 361,895 374,560 388,185 414,075 427,550 434,215 447,130
*Growth 4.6% 2.0% 3.2% 3.5% 3.6% 6.7% 3.3% 1.6% 3.0%

Peoria 78,310 83,505 89,930 101,235 108,295 117,200 122,655 126,410 132,300
*Growth 12.0% 6.6% 7.7% 12.6% 7.0% 8.2% 4.7% 3.1% 4.7%
Phosnix 1,080,740 1,205,285 1,220,710 1,240,775 1,249,450 1,344,775 1,365,675 1,387,670 1,416,055
“Growth 9.1% 2.1% 1.3% 1.6% 0.7% 7.6% 1.6% 1.6% 2.0%
Scottsdale 178,525 186,610 195,495 204,660 207,145 209,960 214,090 217,555 221,130
*Growth 9.1% 4.5% 4.8% 4.7% 1.2% 1.4% 2.0% 1.6% 1.6%

Tempe 156,000 158,135 159,220 161,995 162,000 159,435 159,425 159,615 160,820
*Growth 0.3% 1.4% 1.0% 1.7%  0.00003% 1.6% 0.0% 0.1% 0.1%

Othar 301,480 314,700 330,575 350,306 378,905 412,475 451,330 481,060 528,020
*Growth 1.0% 4.4% 5.0% 6.0% 8.2% 8.9% 9.4% 6.6% 9.8%
Moricopa Co. ~ 2,634,625 2,720,575 2,806,100 2,913,475 2,991,250 3,192,125 3,296,250 3,396,875 3,524,175
7.3% 3.3% 3.1% 3.8% 2.7% 6.7% 3.3% 3.1% 3.7%

Sourca: Arizona Department of Economic Security/Percentages represent the growth rate from the previous yaor.

Though employment growth has been siow the past few years, approximately 1.6 million people

are employed in Metropolitan Phoenix. Table 5 provides an employment summary for the past

10 yeaors.
TABLE NO. 5
1994 1995 1996 1997 1998 1999 2000 2001 2002 2003

Manufacturing 137,800 153,200 153,700 154,000 169,300 167,100 169,000 161,300 145,700 130,200
Mining 4,500 5,100 6,700 7,100 5,900 900 3,000 2,500 2,300 2,300
Construction 71,300 79,000 91,500 89,900 103,500 115800 117,900 121,200 117,100 128,700
cPu* 56,200 61,900 66,900 67,600 76,300 81,000 86,600 84,500 81,800 87,700
Trade 267,400 287,300 319,300 331,900 356,300 376,300 377,500 380,800 384,100 328,000
FIRE** 82,300 91,300 95900 99,600 117,700 125900 122,500 123,200 124,800 130,300
Services 323,100 353,800 405,500 414,200 465400 473,200 525,500 515500 513,200 576,000
Governmant 146,800 _ 165,700 __ 162,900 72,400 187,800 _ 181,400 187,500 203,300 209900 214,200
Total 1,089,400 1,199,295 1,302,400 1,338,697 1,482,200 1,521,600 1,598,100 1,592,700 1,578,200 1,597,400
Job Growth 101,300 107,900 105,100 137,405 145,500 39400 67,500 -5,400 -13,800 18,500
% Job Growth 10.25% 10% 8.8% 10.28% 10.89% 2.66% 4.44% -0.34% -0.86% 1.17%
* TCPU = Transportation, Communication, and Public Unlities
* FIRE = Finance, Insurance, and Real Eslote
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Although the overall economy slowed during 2001 and 2003, the Phoenix real estote market
began a slow recovery in 2003, which continued through 2004, though the pace of recovery

remained very modest.

METROPOLITAN PHOENIX RESIDENTIAL MARKET

The latest period of growth in the residential housing market began in 1993, In each of the last
five years, the residential market has reported more than 30,000 new housing permits. A
summary of the residential permit activity in Metropolitan Phoenix since 1990 with particular

attention given to the past seven years is summarized in Table 6 on the following page.

The housing sector has been, by far, the strongest real estate secior for the past decade. As other
real estate sectors began to slip in the second half of 2001, the residential market posted one of
its strongest years. Since 2001, approximately 110,000 residential permits have been issued.
The following excerpt taken from the December 1, 2004 Arizona Republic arficle entitled Valley’s
New-Home Market Shatters Milestone illustrates the current performance of the residential
market:

Metropolitan Phoenix’s supercharged housing market easily shot by a key milestone for

new-home permits and is on track fo set another mark before the year ends.

The number of permits for new homes in the Valley broker 50,000 for the first time,
housing analyst R.L. Brown said. Through October, the figure stood at 51,409, and it was
likely to hit 60,000 by year-end, Brown said. That would surpass the yearly record of
47,720 set last year.

The unprecedented boom, which few experts had predicted, is being fueled by strong
demand, some of it from investors looking for fast gains. The pressure is driving up prices,
lengthening delivery times, and causing builders to hold lotteries when releasing new lots.

The average price of a new Valley home was $238,651 in October, up from $213,478 in
the same month last year.

Brown’s latest forecast calls for Phoenix housing to maintain this pace for several years
with “minor ups and downs.” Phoenix pulled ahead of Atlonta as the top U.S. home-
building market this summer.

“It is just so good that it's hard to believe,” he said. “It's not going to go away. We're in
the place where the momentum is.”

There are some growing worries in the industry, however, including labor shortages, the
rising cost of materials ond land, and declining affordability for buyers with average
incomes.
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TABLE NO. é

RESIDENTIAL BUILDING PERMITS
Metropolitan Phoenix
1990 - 3Q2004

Single-Family Townhouse Multi-Family Residential
Year Total Percent Total Percent Total Percent Total % Change
1990 10,633 81.9% 449 3.5% 1,891 14.6% 12,973 -4.1%*
1991 13,510 91.9% 485 3.3% 710 4.8% 14,705 13.4%*
1992 18,329 21.1% 566 2.8% 1,234 6.1% 20,153 36.9%*
1993 21,896 90.1% 607 2.5% 1,799 7.4% 24,302 20.7%*
1994 26,614 78.7% 1,212 3.6% 6,015 17.8% 33,853 39.3%*
1995 26,824 73.7% 1,599 4.4% 7,991 21.9% 36,414 7.6%*
1996 28,157 73.8% 1,456 3.8% 8,533 22.4% 38,146 4.8%"*
1997 29,124 74.5% 2,174 5.6% 7,799 19.9% 39,097 2.5%"*
1998 33,811 78.2% 1,525 3.5% 7,877 18.2% 43,2113 10.5%*
1999-Q1 8,873 79.1% 566 3.0% 1,773 15.9% 11,212 9.8%*
1999-Q2 9,300 79.5% 246 2.1% 2,149 18.4% 11,695 -3.7%*
1999-Q3 8,224 81.6% 270 2.7% 1,590 15.7% 10,084 -12.2%*
1999-Q4 6,855 72.4% 372 3.9% 2,247 23.7% 2,474 1.1%*
1999 33,252 78.3% 1,454 3.4% 7,759 18.3% 42,465 -1.7%*
2000-Q1 8,164 71.8% 673 5.9% 2,535 22.3% 11,372 1.4%*
2000-Q2 2,605 78.4% 398 3.2% 2,254 18.4% 12,257 4.8%*
2000-Q3 8,31 77.5% 705 6.6% 1,711 15.9% 10,747 6.6%*
2000-Q4 6,394 76.5% 458 5.5% 1,909 18.0% 8,361 -11.7%
2000 32,494 76.1% 2,234 5.2% 8,009 18.7% 42,737 1.0%*
2001-Q1 8,783 69.1% 696 5.5% 3,227 25.4% 12,706 11.7%*
2001-Q2 2,393 83.7% 302 2.7% 1,531 13.6% 11,226 -8.4%*
2001-Q3 8,385 76.9% 548 5.0% 1,966 18.1% 10,899 1.4%*
2001-Q4 6,306 89.6% 255 3.6% 477 6.8% 7.038 -15.8%*
2001 32,867 78.5% 1,801 4.3% 7,201 17.2% 41,869 1.3%*
2002-1 7,682 86.1% 299 3.3% 950 10.6% 8,931 -29.7%*
2002-Q2 9,667 82.8% 566 4.8% 1,439 12.4% 11,672 4.0%*
2002-Q3 8,690 76.6% 324 2.9% 2,337 20.5% 11,351 4.1%"
2002 Q4 8.273 87.8% 278 3.6% 881 2.3% 9,432 34,0%"
2002 34,309 82.9% 1,467 3.5% 5,607 13.6% 41,386 -1.2%*
2003 Q1 8,030 90.3% 343 3.8% 521 5.9% 8,894 -0.4%*
2003 Q2 10,612 83.8% 441 3.5% 1,612 12.7% 12,665 8.5%"
2003 Q3 11,192 90.1% 561 4.5% 670 5.4% 12,423 9.4%*
2003 Q4 9.818 72.2% 549 4,4% 2,033 16.4% 12,400 31.5%*
2003 39,652 85.5% 1,894 4.1% 4,836 10.4% 46,382 12.1%*
2004 Q1 10,046 85.1% 667 57% 1,089 2.2% 11,802 32.7%*
2004 Q2 13,638 91.1% 678 4.6% 647 4.3% 14,963 18.1%*
2004-Q3 14,113 B86.8% 759 4.7% 1,390 8.5% 16,262 30.9%*
2004-YTD 37,797 87.8% 2,104 4.9% 3,126 7.3% 43,027 26.6%*

* Percentage change is from the same quarter previous year

Source: Arizono Real Estate Center, ASU; Phoenix Metropaliton Housing Study Committee; Data provided through the
cooperation of 26 permit issuing agencies.
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The outlook for the residential sector remains bullish due in large part to historically low interest

rates and continued demand for single-family housing.

METROPOLITAN PHOENIX OFFICE MARKET

The following discussion regarding the Metropolitan Phoenix office market is based upon
information supplied by CB Richard Ellis for the third quarter 2004, The survey covers multi-
tenant office buildings over 10,000 square feet in each of Metropolitan Phoenix's 24

geographical submarkets.

In the third quarter 2004, a total of 376,659 square feet of multi-tenant space was added 1o the
market bringing the total office inventory to 60,819,262 square feet.  Currently, 1,005,071
square feet of office space are under construction with the majority of the projects to be delivered
in late 2004 ‘or 2005. The Scotisdale submarkets represent more than 80% of the new
construction.  Additionally, approximately 4.9 million square feet of new construction are

currently pending.

Overall office vacancy improved slightly in the third quarter of 2004. At the end of third quarter
2004, vacancy stood at 16.6%, compared with 16.8% at the first quarter. This is the sixth

consecutive quarterly decrease in the vacancy rate.

The result of continued improvement in occupancy will be upward pressure on rental rates.
North Scottsdale and Scotisdale Airpark will see the most pressure, while other submarkets
including Downtown Phoenix, Downtown Tempe, Camelback Corridor and Deer Valley will begin

to see some upward movement in rents.

Net absorption in the third quarter was 329,191 square feet compared to 601,688 square feet
for the second quarter. Class “A” properties accounted for 290,734 square feet of absorption,
Class “B” properties had 3,896 square feet of absorpfion, and Class “C” properties had
absorption of 2,353 square feet in the quarter.

METROPOLITAN PHOENIX RETAIL REVIEW
The Metropolitan Phoenix retail market continued its expansion during the third quarter of 2004.
Population growth and new housing continue to drive the market. With a growing base of

approximately 113.5 million square feet in 880 centers (including regional malls), the overall
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vacancy rate is 6.60%, down from the 7.02% rate ot the end of the second quarter. Net
absorption in the third quarter was 1,473,334 square feet compared to 1,210,274 square feet
for the second quarter. In the third quarter, 1,095,062 square feet of new retail space was
completed, while 5,886,808 square feet of new retail space were under construction, while

planned projects total approximately 21.5 million square feet in the metropolitan area.

The average rental rate in Metropolitan Phoenix remained above $14.00 per square foot triple
net with rents for new space in the range of $20.00 to $30.00, while second generation space

leased ot rates between $12.00 and $20.00 per square foot.

Metropolitan Phoenix attracts national tenants looking for expansion in the Southwest. These
range from electronics to home improvement to department stores. Grocery and drug stores

continually rise up in newly developing residentiol areas.

METROPOLITAN PHOENIX INDUSTRIAL REVIEW

During the past few years, the industrial market has experienced tremendous expansion. The
fundamentals of the real estole market were healthy throughout most of 2001, however
increasing pressure from the local and national economies began to stress the industrial sector in
2002. Overall vacancy in 2002 went above 10% ond remained at just over 10% for most of
2003. During the fourth quarter 2003, vacancy decreased to 9.71%, a direct result of two
consecutive quarters of strong net absorption. At the end of the third quarter 2004, vacancy rate

stood at 8.60%, or slightly above the rate of 8.34% at the end of the previous quarter.

Net absorption during the third quarter was 944,662 square feet, which was notably less than the
2,007,017 square feet absorbed during the second quarter. Year-to-date absorption totals more

than 5.0 million square feet.

During the quarter, there were 1,566,975 square feet of building completions. Of this figure,
84% of the space was within speculafive projects. Approximately 3.6 million square feet were
under construction at the end of the third quarter. Additionally, more than 6.9 million square feet

are planned throughout the Metropolitan Phoenix area.

METROPOLITAN PHOENIX MULTI-FAMILY REVIEW
Multi-family residential building permits for the past seven and one-half years are summarized in

Table 7.
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TABLE NO. 7

Year Multi-Family Permits Year Multi-Family Permits
1997-Q1 2,250 2001-Q1 3,227
1997-Q2 778 2001-Q2 1,531
1997-Q3 1,810 2001-Q3 1,966
1997-Q4 2,961 2001-Q4 _477

1997 Total 7,799 2001 Total 7,201
1998-Q1 1,652 2002-Q1 950
1998-Q2 2,272 2002-Q2 1,439
1998-Q3 2,439 2002-Q3 2,337
1998-Q4 1,514 2002-Q4 881

1998 Total 7,877 2002 Total 5,607
1999.Q1 1,773 2003-Q1 321
1999-Q2 2,149 2003-Q2 1,612
1999-Q3 1,590 2003-Q3 670
1999-Q4 2,247 2003-Q4 2,033

1999 Total 7,759 2003 Total 4,836
2000-Q1 2,535 2004-Q1 1,089
2000-Q2 2,254 2004-Q2 647
2000-Q3 1,711 2004-Q3 1,390
2000-Q4 1,509 2004-YTD 3,126

2000 Total 8,009

Year-to-date 2004 permits lagged notably behind each of the last seven years. Development of
new apariment projects have been limited due to significant overbuilding in a number of
submarkets. Additionally, the apartment market has been struggling with an exodus of residents
being lured by home ownership. The limited new construction will bolster both occupancy and

rental rates for existing projects.

CITY DATA CONCLUSION

Metropolitan Phoenix population growth was one of the highest in the country over the 10-year
period 1994-2003, with an increase of more than 1 million people. The market added over
600,000 new jobs during the some period. As a result, Metropolitan Phoenix has become one of
the fastest growing metropolitan areas in the country. Phoenix is now the fifth largest city in the

nation, having recently surpassed Philadelphia.

Although the Metropolitan Phoenix market has been affected by the recent recession, it appears
its economy, as well as the national economy, began to return to a growth pattern in late 2003,

With the exception of the residential sector, which almost ignored the recession, recovery of the
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local real estate market will continue to be o drawn-out process, particularly for overbuilt sectors

such as professional office and multi-family.

RESIDENTIAL MARKET ANALYSIS

In order to better analyze the financial feasibility and marketability of residential uses within the
subject development and an approximate absorption fime table, a detailed discussion and
analysis of the residential market conditions for Metropolitan Phoenix (largest residential market
most proximate to the subject property) as well as the subject's more immediate market areaq is

provided.

METROPOLITAN PHOENIX OVERVIEW
Permit Activity
The Metropolitan Phoenix housing market has just finished its 14th year of a strong recovery that
started in 1991 ofter 6 yeors of steady declines in permit activity. Table 8 summarizes the
residential permit activity for Metropolitan Phoenix between 1985 and 2003.

TABLE NO. 8

RESIDENTIAL BUILDING PERMITS
Phoenix Metropolitan Area

Single Family Townhouse Multifamily Total

No. of % of No. of % of No. of % of No. of
Year Permits. total Permits. total Permits. total Permits.
1985 19,432 38.7 6,617 13.2 24,113 48.1 50,162
1986 20,052 47.9 5516 13.2 16,327 39.0 41,895
1987 15,944 58.0 3,123 11.4 8,427 30.7 27,494
1988 13,843 67.1 1,317 6.4 5,457 26.7 20,617
1989 11,194 82.8 625 4.6 1,701 12.6 13,520
1990 10,633 81.9 449 3.5 1,891 14.6 12,973
1991 13,510 21.9 485 3.3 710 4.8 14,705
1992 18,328 21.1 566 2.8 1,234 6.1 20,128
1993 21,896 90.5 607 2.5 1,799 7.4 24,302
1994 26,626 78.7 1,212 3.6 6,015 5.6 33,853
1995 26,824 73.7 1,599 4.4 7,991 21.9 36,414
1996 28,157 73.8 1,456 3.8 8,533 22.4 38,146
1997 29,124 74.5 2,174 5.6 7,799 19.9 39,097
1998 33,811 78.2 1,525 3.5 7,877 18.2 43,213
1999 33,252 78.3 1,454 3.4 7,759 18.3 42,465
2000 32,494 76.0 2,218 5.2 8,009 18.8 42,737
2001 32,867 78.5 1,801 4.3 7,201 17.2 41,869
2002 34,312 B2.9 1,467 3.5 5,607 13.6 41,386
2003 39,652 85.5 1,894 4.1 4,836 10.4 46,382

Source: Phoenix Metro Housing Study Committee; Arizona Real Estata Center, College of Business, Arizona State University
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As shown in Table 8, total permit activity has been particularly strong the past 5 years with 2003
the strongest in the past two decades. Even though permits for all of 2004 will not be reported
until the first quarter 2005, preliminary statistics indicate that 2004 will surpass 2003 and set an
all-time record. As a result of these record permit levels, the Phoenix metropolitan area ranks in

the top 5 of all major metropolitan areas in the nation in terms of residential growth.

Morigage Rates

A primary reason for the recovery in the Metropolitan Phoenix housing maorket has been the
relatively low 30-year mortgage interest rates that have been below 9% since 1991 and primarily
ranging between 7% and 8% over the past 5 years with recent rates falling fo as low as 6%.
These rates are in significant contrast to the early 1980 s, which experienced interest rates in
excess of 15%. The spread between a 30-year fixed mortgoge rate (5.38%) and the federal
discount rate (2.00%) now stands at 3.38%, which is slightly less than the 4.2% average of the
last 10 years. Nevertheless, even if a small hike in rates occurs, it will not seriously dampen
market activity. However, if rafes climb above 9%, new home affordability will decline and a
significant number of first-time buyers may no longer qualify. Although interest rates began
climbing during the summer of 2004, they have fallen back to the lower levels experienced in

early 2003. At the end of 2004, the rate on a 30-year morigage is under 6%.

New and Resale Housing Market

According to the Arizona Real Estate Center at the W.P. Carey School of Business at Arizona State
University, a record total of 39,652 homes were authorized for construction during 2003 in
Maricopa County. The medion sales price of new single-family, detached homes in 2003
averaged $162,545, which is 3.9% higher than the median for 2002 and 7.8% higher than the
median for 2001. There were a total of 32,699 new single-family, detached home sales during
2003.

The Arizona Real Estate Center also reports 73,786 sales of existing homes in Metropolitan
Phoenix during 2003, compared to 62,625 resales during 2002. This is an all-time record. As @
result, the rapid sales rate has put upward pressure on home prices. The median sales price of
resale homes in 2003 was $155,000, an increase of 7.5% over the median price of $144,900 in
2002.
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Even though 2004 has not ended, housing sales will top previous years from both new and resale

perspectives. The new housing market continues fo drive the Metropolitan Phoenix economy.

Housing Affordability

Historically, there appears to be fairly significont degree of correlation between the affordability
of single-fomily housing and interest rates. Table 9 provides a comparison of these two items for
new and resale homes. The affordability index is defined in terms of the median-income
household; an index of 100 indicates that a median-income household is able to qualify for a

median-priced home.

TABLE NO. 9
SINGLE-FAMILY AFFORDABILITY ANALYSIS

Metropolitan Phoenix

Resale Homes New Homes
Effactive Median Affordability Median Affordability

Year Interest Rale  Sales Price Index Sales Prico Index
1987 10.6% $81,316 93 $99,650 73
1988 10.8% $77,197 95 $103,950 72
1989 11.0% $77,932 98 $105,850 72
1990 10.5% $79,237 105 $109,300 74
1991 9.4% $80,383 17 $107,500 87
1992 8.6% $83,060 125 $108,800 95
1993 7.4% $83,715 144 $112,500 108
1994 8.5% $87,230 129 $124,475 90
1995 B.1% $91,070 133 $127,600 24
1996 7.9% $96,890 132 $130,800 98
1997 7.5% $105,245 130 $136,220 101
1998 6.9% $113,427 132 $139,073 107
1999 7.3% $120,440 120 $146,645 99
2000 7.9% $128,512 109 $150,790 92
2001 6.9% $136,005 115 $156,450 100
2002 6.4% $144,900 124 $159,990 113
2003 5.7% $155,000 126 $173,235 113

Source:  Arizono Real Estote Center, College of Business, Arizona State University

Also, single-family market share has tended to increase as the affordability of new single-family
homes is improved. In paricular, according to Arizona State University, during the high
inflationary {and high interest rate) period from 1983 through 1986, the affordability index
averaged roughly 64 and single-family building permit market share averaged (weighted) 58%.
During the next 5 years (1987-1991), as interest rates declined, the affordability index increased
to an average of about 76 and the single-family morket share of permitting increased to «
weighted average of roughly 76%. Most recently (2000-2003), the affordability index increased

to over 100 to 113, and as expected, single-family market share increased further. Historically
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low interest rates has fueled o considerable amount of the single family growth during the last

three years.

Though not reflected in the table above, prices for both new and resale homes began increasing
at an even more rapid rate beginning in mid-2004. Interest rates fortunately have been holding
steady at or below 6%, however, the increase in property values is driving more affordable single

family housing opportunities further toward the fringe of the Metropolitan Phoenix arsa.

COMPETITIVE MARKET AREA

According to the Phoenix Metropolitan Housing Study prepared by the Arizona Real Estate Center
within the W.P. Carey School of Business at Arizona State University, the subject site is located
within District 20 (Western Suburbs). The Western Suburbs District covers an expansive area of
the Northwest Phoenix Metropolitan area generally west of 115th Avenue fo the White Tank
Mountains, south of Bell Road to Southern Avenue, but having somewhat irregular boundaries at

its northeast border.

Inventory Trends and Permit Activity
Table 10 identifies significant market information regarding single family detached housing

development within the defined competitive market area.

TABLE NO. 10

HISTORICAL OVERVIEW
Competitive Market Area®

% of Permit % of Median New

Year Inventory Metro Activity Metro Home Price
Single Family Detached Product

1996 22,463 3.3 2,327 8 $102,793
1997 24,812 3.5 2,539 9 $103,570
1998 27,689 3.8 3,614 11 $109,811
1999 31,942 4.2 4,250 13 $114,022
2000 35,541 4.5 6,393 20 $116,800
2001 43,582 52 9,340 28 $124,980
2002 53,526 6.2 10,492 32 $133,249
2003 63,414 7.1 10,062 25 $145,922

2 Phoenix Metropolitan Housing Study Statistical District 20 (Western Suburbs)
Source: Phoenix Metro Housing Study Commitiee; Arizona Real Esiate Center, College
of Business, Arizona State University

Strong demand for single family detached housing in this market area is indicated by the fact that
between the end of 1996 and the end of 2003, the inventory has grown by approximately

40,951 units, a 182% increase. Over the same period, new home values have appreciated at an
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average compound annual rate of 5.2%, which is slightly higher than the overall average for
Metropolitan Phoenix. Since the end of 1999, the increase has averaged about 5.6% per year.
The significant growth occurring in the area is expected to continue for the foreseeable future. A
large supply of vacant land still exists and the area will become more desirable as new
employment opportunities and supporting community services confinue to develop in a westward

direction.

Through the third quarter 2004, the standing inventory of the subject’s competitive market area
increased to 71,117 units or 7.6% of the total Metropolitan Phoenix inventory and 10,320 single-
family building permits were pulled. The 10,000+ permits issued during the first nine months 