RESOLUTICN NO. GFCEFD 2004-01
(GLADDEN FARMS COMMUNITY FACILITIES DISTRICT)

A RESQLUTION OF THE DISTRICT BOARD OF GLADDEN
FARMS COMMUNITY FACILITIES DISTRICT TAKING
CERTAIN ACTIONS WITH REGARD TO ORGANIZATION OF
THE DISTRICT; APPROVING THE GENERAL PLAN FOR THE
DISTRICT; APPROVING AND AUTHORIZING THE EXECUTION
AND DELIVERY OF A DISTRICT DEVELOPMENT, FINANCING
PARTICIPATION AND INTERGOVERNMENTAL AGREEMENT
(GLADDEN FARMS COMMUNITY FACILITIES DISTRICT):;
APPROVING THE PROPOSED BUDGET FOR THE DISTRICT
FOR THE REMAINDER OF FISCAL YEAR 2003-04 AND
AUTHORIZING THE GIVING OF NOTICE OF HEARING WITH
RESPECT THERETO; APPROVING THE PREPARATION OF,
AND AUTHORIZING THE GIVING OF NOTICE OF HEARING
WITH RESPECT TO APPROVING, A FEASIBILITY REPORT
WHICH INCLUDES IDENTIFYING THE PUBLIC INFRASTRUC-
TURE OF THE PROJECTS, THE AREAS TO BE BENEFITTED,
THE EXPECTED METHOD OF FINANCING AND THE SYSTEM
OF PROVIDING REVENUES TQ COPERATE AND MAINTAIN THE
PROJECTS, ALL AS PROVIDED IN SUCH REPORT AND
ORDERING AND CALLING AN ELECTION WITH RESPECT TO
ISSUANCE OF BONDS BY THE DISTRICT AND THE LEVY OF
AN AD VALOREM PROPERTY TAX THEREFOR AND TO THE
LEVY OF A SEPARATE AD VALCOREM PROPERTY TAX
ATTRIBUTABLE TO THE OPERATION AND MAINTENANCE
EXPENSES OF THE DISTRICT

BE IT RESQLVED BY THE DISTRICT BOARD OF GLADDEN FARMS CCM-
MUNITY FACILITIES DISTRICT as follows:
1. Findings.

a. On February 17, 2004, the Mayor and Common Coun-
cil of the Town of Marana, Arizona (hereinafter called the "Municipal-
ity"), adopted Resolution No. 2004-23 which, amecng other things,
ordered and declared formation of Gladden Farms Community Facilities
District {(hereinafter called the "District"™).

b. The District is a special purpose district for

purposes of Article IX, Secticn 19, Constitution of Arizona, a tax



levying public improvement district for the purposes of Article XIII,
Section 7, Constitution of Arizona, and a municipal corporation for
all purposes of Title 35, Chapter 3, Articles 3, 3.1., 3.2, 4 and 5,
Arizona Revised Statutes, as amended, and, except as otherwise pro-
vided in Section 48-708(B), Arizona Revised Statutes, as amended, is
considered to be a municipal corporation and political subdivision of
the State of Arizona, separate and apart from the Municipality.

c. Certain matters relating to the organization of
the District must be determined by the district board of the District
(hereinafter referred to as the "District Board").

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

e. Pursuant to Title 48, Chapter 4, Article &,
Arizona Revised Statutes, as amended ({hereinafter referred to as the
"Act"), and Section 9-500.05, Arizona Revised Statutes, as amended,
the Municipality, the District, Gladden Forest, LLC (hereinafter
called "Gladden Foresti") and Forest City Enterprises, Inc. {(herein-
after called "Forest City") are entering into a "develcpment agree-
ment" to specify, among other things, conditions, terms, restrictions
and requirements for public infrastructure (as such term is defined in
the Act) and the financing of public infrastructure and subsequent

reimbursements ¢r repayments over time.



f. With regard to the property which makes up the
real property included within the District, the District, Gladden
Forest and Forest City determined to specify some of such matters in
such an agreement, particularly matters relating to the acguisition or
construction of certain public infrastructure by the District, the
acceptance by the Municipality or other appropriate political subdivi-
sions and the reimbursement or repayment of Gladden Forest and Forest
City with respect thereto, all pursuant to the Act.

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

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

i. There has been placed on file with the District
Clerk of the District and presented to the district board of the
District (hereinafter called the "District Board") in connection with
the purposes described in paragraphs l.a. through h. a District Devel-

opment, Financing Participation and Intergovernmental Agreement (Glad-



den Farms Community Facilities District), to be dated as of February
1, 2004 (hereinafter referred to as the "Development Agreement”), by
and among Gladden Forest, Forest City, the Municipality and the
District relating to, among other things, the Bonds.

j. Pursuant to Section 48-716, Arizona Revised
Statutes, as amended, the District Chief Financial 0Officer has caused
tc be prepared for the Listrict Board a propcsed budget (including as
part therecf an appropriate capital plan} for the fiscal year 2003-04
{hereinafter referred to as the "Proposed Budget™) and has caused the
Proposed Budget to be submitted to the District Board for approval.
(Pursuant to Section 48-723(C), Arizona Revised Statutes, the Proposed
Budget has been filed with the District Clerk.) A public hearing on
the Proposed Budget will hereafter be held (hereinafter referred to as
the "Budget Hearing"), after provisicn for publication of notice
thereof as provided by law {(hereinafter referred toc as the "Budget
Hearing Notice™).

k. The District is autheorized by Section 48-719,
Arizona Revised Statutes, as amended, to issue and sell general cbli-
gation bonds of the District to provide moneys for puklic infra-
structure purpcses consistent with the General Plan and (2) by Section
48-709({F), Arizcna Revised Statutes, as amended, to repay all or part
of fees and charges collected from landowners for public infrastruc-
ture purposes, the advance of moneys by landowners for public infra-
structure purposes or the granting of real property by the landowner
for public infrastructure purposes from the proceeds of such bonds

pursuant to agreements entered into with landowners and the



Municipality ©pursuant to Section 48-709(A) (10), Arizona Revised
Statutes, as amended.

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

m. Such bonds may not be issued and such tax may not
be levied unless approved at an election ordered and called to submit
to the qualified electors of the District or teo those persons who are
gualified to wvote pursuant to Section 48-707(G), Arizcna Revised
Statutes, as amended (being, if nc perscn has registered to vote
within the District within fifty (50) days immediately preceding any
scheduled election date, the owners of land within the District who
are gqualified electors of the State of Arizona and other landowners
according to Section 48-3043, Arizcna Revised Statutes, as amended)
the question of authorizing the District Board to issue such bonds for
such purposes (hereinafter referred to as the "Bonds") and to levy
such tax (hereinafter referred to as the "Operation and Maintenance
Expenses Tax").

n. Pursuant to Section 48-715, Arizona Revised

Statutes, as amended, the District Board shall cause a report of the



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

2. District Cfficers and Consultants. The Mayor and the

Vice Mayor of the Municipality are hereby appointed "Chairperson" and
"Vice Chairperson," respectively, of the District Board; the Town
Clerk of the Municipality 1s hereby appointed "District Clerk”; the
Town Treasurer of the Municipality is hereby appointed "District
Treasurer"; the Town Manager of the Municipality is hereby appointed
"District Manager"; the Finance Director of the Municipality is hereby
appointed "District Chief Financial Officer”™ and the Attorney of the
Municipality is hereby appointed "District Counsel.”

3. Posting of Notices. Statements o¢f the District Man-

ager directing where all public notices of the meetings of the Dis-

trict shall be posted in substantially the forms attached hereto and



marked as Exhibit "A"™ have been provided to these indicated therein
and are hereby approved and ratified for all purposes thereof.

4. Approval of General Plan. The General Plan as previ-

ously submitted to the Town Clerk of the Municipality 1is hereby
approved in all respects.

5. a. Approval of Development Agreement. The Develop-

ment Agreement 1is hereby approved in substantially the form submitted
herewith, with such changes, additions, deletions, insertions and
omissicns, 1f any, as the Chairperson of the Distriect Board, with the
advice of the District Manager and the District Counsel, shall
authorize, the execution and delivery of the Development Agreement to
be conclusive evidence of the propriety of such document and the
authority of the person or persons executing the same.

b. Completion of Development Agreement. The Dis-

trict Manager c¢r his or her designee is hereby authorized to complete
the Development Agreement by including the appropriate materials as
necessary therein.

C. Execution of Development Agreement. The Chair-

person of the District Board, with the advice of the District Manager
and the District Counsel, 1is hereby authorized and directed to
execute, and the District Clerk to attest, the Development Agreement
on behalf of the District.

6. a. Approval of Proposed Budget. The Proposed Budget

submitted to the District Becard and filed with the District Clerk is

hereby approved.



k. Approval o¢f Notice of Eearing on Budget. The

Budget Hearing is hereby ordered as required by law, and the District
Manager is hereby instructed to establish the date and time of such
hearing and to cause the Budget Hearing Notice to be provided as
required by law. The form of the Budget Hearing Notice attached
hereto and marked Exhibit "B" 1is hereby approved in all respects as
well as the publicaticon thereof. {The District Manager is hereby
authorized to complete the Budget Hearing Notice prior to its publica-
tion.)

7. a. Preparation of Report. The preparation of the

Repcrt is hereby approved. {(Upon completion of a draft of the Report,
the Report, marked in a conspicucus fashion "DRAFT," shall be sub-
mitted to the District Board for review and comment.)

b. Approval of Notice of EHearing on Report. The

Report Hearing is hereby ordered as reguired by law, and the District
Manager is hereby instructed to establish the date and time of such
hearing and to cause the Report Hearing Notice toc be provided by law.
The form of the Report Hearing Notice attached hereto and marked as
Exhibit "C" is hereby approved in all respects as well as the publica-
tion of the Report Hearing Notice and the mailing of the Report to the
governing body of the Municipality. (The District Manager 1is hereby
authorized to complete the Report Hearing Notice prior to its publica-
tion.)

8. a. Order and Call of Election. A special election

be and the same is hereby ordered and called to be held on May 18,

2004 (hereinafter referred to as the "Election"), at which time there



shall be submitted to those who will be qualified electors of the
District the gquestion with respect to the Bonds and the Cperations and
Maintenance Expenses Tax set forth in the official ballot described in
Section 8c. of this Resolution.

k. Posting and Publishing of Matters Relating to

Election. The Election shall be called by posting notices in three
{3) public places within the proposed boundaries of the District not
less than twenty (20) days before the date of the Election in substan-
tially the form hereto attached and marked Exhibit "D." ©Notice shall
also be published in the Dsily Territorial, a newspaper of general
circulation in the Municipality, once a week for two consecutive weeks
before the Election in substantially the form hereto attached and

marked Exhibkit "D."

C. Form o¢f Ballot. The official ballot for the

FElection shall be in substantially the form hereto attached and marked
Exhibit "E."

d. Polling Place. The polling place and the time

the polls shall be opened and clcsed shall be as provided in Exhibit
"D." While outside the boundaries of the District, the District Board
hereby finds that such pclling place is appropriate as it 1is the
polling place for the precinct in which the area of the District is
included for County-wide elections.

e. Affidavit of Landowners. Prospective electors

voting in the Election shall execute an affidavit substantially in the

form hereto attached and marked Exhikit "F."



£. Preparation of Ballots and Affidavits. The

District Clerk is hereby authorized and directed to have printed and
delivered to the election officers at such polling places such ballots
and, 1if necessary, such affidavits, to be by them furnished to the
qualified electors of the District offering to vote at the Election,
in substantially the forms as hereto attached and marked Exhibits "E"
and "F."

g. Compliance with Voting Rights Act of 1965. In

order to comply with the Voting Rights Act of 1%65, as amended, the
following shall be translated into Spanish and posted, published and
recorded in each instance where posting, publication and recording of
such proceedings are required, to wit: Exhibits "D," "E"™ and "F," all
absentee/early voting materials and all instructions at the peclls.

h. Applicable Law. The Election shall be held, con-

ducted and canvassed in confermity with the provisions of the general
election laws of the State of Arizona, except as otherwise provided by
law, and only such persons shall be permitted te vote at the Election
who are the qualified electors. Absentee/early voting shall be per-
mitted in accordance with the provisions of Title 16, Chapter 4,
Article 8, Arizona Revised Statutes, as amended.

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

Expenses Tax, the District Beoard shall enter the fact on its minutes.
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9. No Liability of or for the Municipality. Neither the

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

10. Severability; Amendment.

a. If any section, paragraph, clause or provision of
this Resolution shall for any reason be held to be invalid or unen-
forceable, the invalidity o¢r unenforceability of such section, para-
graph, clause or provision shall not affect any of the remaining pro-
visicns of this Resolution.

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

il1. Effective Date.

This Resolution shall ke effective immediately.
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PASSED Dby the District Board of Gladden Farms Community

Facilities District this 17th day of February, 2004.

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

Chairpgfrson, "District Board, Gladden
Farms Community Facilities District

ATTEST:

...... M.u.aooo'iocv..

istrict/ Clerk, Gladden Farms
Communify Facilities District

APPROVED AS TC FORM:

ATTACHMENT ;

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

EXHIBIT "C" -- Form Of Report Hearing Notice

EXHIBIT "D" -- Form of Notice of Election

EXHIBIT "E" -- Form of Official Ballot

EXHIBIT "F" -- Form of Affidavit of Elector

1432814.1-2/17/2004
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EXHIBIT "A"

STATEMENTS REGARDING POSTING
OF PUBLIC MEETINGS

GLADDEN FARMS COMMUNITY FACILITIES DISTRICT
c/o Town of Marana, Arizona
13251 North Lon Adams Rcad
Marana, Arizona 85653

February 4, 2004

Lori Godoshian, Clerk

Board of Supervisors of Pima County
Fifth Fleoor, 130 West Congress
Tucson, Arizona 35701

TO: Clerk of the Board of Supervisors of Pima County, Arizcna, and
the Clerk of Pima County, Arizona

Pursuant to A.R.S5. Section 38-431.02, the District BRoard o<f Gladden
Farms Community Facilities District hereby states that all notices of
its meetings will be posted at the official bulletin beards of the
Town of Marana, Arizona, for posting notices which are located at the
foliowing locaticns:

. Marana Town Hall: 13251 North Lon aAdams Road
Marana, Arizona 85653

. Marana Police Department: 13291 North Lon Adams Road
Marana, Arizona 85653

. Marana Development
Services Center: 3696 West Orange Grove Road
Tucson, Arizona 85741

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

GLADDEN FARMS COMMUNITY FACILITIES
DISTRICT

District Manager
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GLADDEN FARMS COMMUNITY FACILITIES DISTRICT
c¢/o Town of Marana, Arizona
13251 North Lon Adams Road
Marana, Arizona 85653

February 4, 2004

Ms. Jan Brewer
Secretary of State

14 North 18th Avenue
Phoenix, Arizona 85007

TO: Secretary <¢f State of the State of Arizeona and the Citizens of
the State of Arizona

Pursuant to A.R.S. Section 38-431.02, the District Board o¢f Gladden
Farms Community Facilities District hereby states that all notices cf
its meetings will be posted at the official bulletin boards of the
Town of Marana, Arizona, for posting notices which are located at the
following locations:

L] Marana Town Hall: 13251 North Lon Adams Road
Marana, Arizona 85653

. Marana Police Department: 13291 North Lon Adams Road
Marana, Arizcona 85653

. Marana Development
Services Center: 3696 West COrange Grove Rocad
Tucson, Arizona 85741

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

GLADDEN FARMS COMMUNITY FACILITIES
DISTRICT

District Manager



GLADDEN FARMS CCMMUNITY FACILITIES DISTRICT
c/o Town of Marana, Arizona
13251 North Lon Adams Road
Marana, Arizona 85653

February 4, 2004

Ms. Jecelyn C. Bronson
Town Clerk

Town ¢f Marana, Arizona
13251 North Lon Adams Rcad
Marana, Arizona 85653

TO: Clerk o©of the Town of Marana, Arizona, and the Citizens of the
Town of Marana, Arizona

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

. Marana Town Hall: 13251 North Lon Adams Road
Marana, Arizona 85653

. Marana Police Department: 13291 North Lon Adams Road
Marana, Arizona 85653

. Marana Development
Services Center: 3696 West Orange Grove Road
Tucson, Arizona 85741

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

GLADDEN FARMS COMMUNITY FACILITIES
DISTRICT

District Manager



EXHIBIT "B"

FORM OF BUDGET HEARING NOTICE

NCTICE FOR HEARING REQUIRED BY A.R.S. § 48-716
AND & 48-723(C) ON THE BUDGET FOR FISCAL YEAR
2003-04 FOR GLADDEN FARMS COMMUNITY FACILITIES
DISTRICT

Pursuant to Sections 48-716 and 48-723{(C), Arizona Revised
Statutes, as amended, notice is hereby given that a public hearing on
the Dbudget for fiscal year 2003-04 for Gladden Farms Community
Facilities District will be held by the District Board on ............
., 2004, at approximately ..... p.m, (Arizcona time), or immediately
preceding the meeting of the Mayor and Common Council of the Town of
Marana, Arizona, on the same date in the Council Chambers located at
13251 North Len Adams Road, Marana, Arizona. Such budget and further
infermaticon relating theretc are available from the Town Clerk of the
Town of Marana, Arizcna/District Clerk of Gladden Farms Community
Facilities District, 13251 North Lon Adams Road, Marana, Arizona
85653, telephone number: {(520) 682-3401,

Dated this ........ day of ... iii e , 2004,

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

District Manager, Gladden Farms
Community Facilities District



EXHIBIT "C"

FORM OF REPORT HEARING NOTICE

NOTICE FOR HEARING REQUIRED BY A.R.S5. § 48-715 ON
REPORT OF THE FEASIBILITY AND BENEFITS OF CERTAIN
PROJECTS TO BE FINANCED WITH THE PROCEEDS OF THE
SALE OF GENERAL OBLIGATION BCNDS OF GLADDEN FARMS
COMMUNITY FACILITIES DISTRICT

Pursuant to Section 48-715, Arizona Revised Statutes, as
amended, notice is hereby given that a public hearing on the report of
the feasibility and benefits of projects tc be financed with the
proceeds of the sale of general obligaticon bonds of Gladden Farms
Community Facilities District shall ke held by the District Beoard on
............... , 2004, at approximately ..... p.m. ({(Arizona time), or
immediately preceding the meeting of the Mayor and Common Council of
the Town of Marana, Arizona, on the same date in the Council Chambers
located at 13251 North Lon Adams Road, Marana, Arizona. Such feasi-
bility repert and further information relating thereto are on file
with the Town Clerk of the Town of Maranha, Arizona/District Clerk of
Gladden Farms Community Facilities District, 13251 North Lon Adams

Road, Marana, Arizona 85653, telephone number: (520) 682-3401.
Dated this ........ day of .......... . ..., ;, 2004,
/s/

District Manager, Gladden Farms
Community Facilities District



EXHIBIT "D"
FORM OF NOTICE OF ELECTION
TO THE QUALIFIED RESIDENT AND LANDOWNER ELECTORS OQF GLADDEN FARMS
COMMUNITY FACILITIES DISTRICT (THE "DISTRICT"™):
A special election tc¢ establish certain matters will ke held on May
18, 2004, at the following precinct's polling place, such precinct

being the precinct in which the area within the District is located:

Precinct Polling Place

Marana 13251 North Lon Adams Road
Marana, Arizona 85653

The polling place will open at 8:00 a.m. and close at 2:00 p.m.

The purpose o©of the electicn 1s to permit those who would be the
qualified resident and landowner electors of the District to wvote cn
the following questions:

SHALL TEE DISTRICT BCARD (THE "BOARD") OF GLADDEN
FARMS COMMUNITY FACILITIES DISTRICT (THE "DIS-
TRICT"} BE AUTHORIZED TO ISSUE GENERAL OBLIGATION
BONDS OF THE DISTRICT, IN THE DENCMINATION OF THE
BONDS, THE SIZE OF EACH ISSUE AND THE FORM CF THE
BONDS PRESCRIBED, AND HAVING THE MATURITIES (NOT
EXCEEDING TWENTY-FIVE (Z5) YEARS), INTEREST PAY-
MENT DATES AND INTEREST RATES, WHETHER FIXED OR
VARIABLE, NOT EXCEEDING TWELVE PERCENT ({12%) PER
ANNUM, ESTABLISHED, BY THE BOARD AND CONTAINING
SUCH TERMS, CONDITIONS, COVENANTS AND AGREEMENTS
AS THE BOARD DEEMS PROPER, IN THE MAXIMUM AMOUNT
OF SIXTY-NINE MILLION DOLLARS (569%,000,000) TO
PROVIDE MONEYS (A) (1) FOR PLANNING, DESIGN, ENGI-
NEERING, CONSTRUCTION, ACQUISITION OR INSTALLA-
TICN OF ANY OR ALL CF THE FOLLOWING IMPROVEMENTS,
INCLUDING NECESSARY OR INCIDENTAL WORK, WHETHER
NEWLY CONSTRUCTED, RENOVATED OR EXISTING, AND ALL
NECESSARY OR DESIRABLE APPURTENANCES ("PUBLIC
INFRASTRUCTURE") : (a) SANITARY SEWAGE SYSTEMS,
INCLUDING COLLECTION, TRANSPORT, STORAGE, TREAT-
MENT, DISPERSAL, EFFLUENT USE AND DISCHARGE,
() DRAINAGE AND FLOCD CONTRCL SYSTEMS, INCLUDING
COLLECTION, TRANSPORT, DIVERSICN, STORAGE, DETEN-
TION, RETENTION, DISPERSAL, USE AND DISCHARGE,
(c) WATER SYSTEMS FOR DOMESTIC, INDUSTRIAL, IRRI-
GATICON, MUNICIPAL OR FIRE PROTECTION PURPOSES
INCLUDING PRODUCTION, COLLECTION, STORAGE, TREAT-
MENT, TRANSPORT, DELIVERY, CONNECTION AND DISPER-
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SAL, BUT NOT INCLUDING FACILITIES FOR AGRICUL-
TURAL IRRIGATICON PURPOSES UNLESS FOR THE REPAIR
OR  REPLACEMENT OF EXISTING FACILITIES WHEN
REQUIRED BY OTHER IMPROVEMENTS DESCRIBED HEREIN,
(d) HIGHWAYS, STREETS, ROADWAYS AND PARKING
FACILITIES INCLUDING ALL AREAS FOR VEHICULAR USE
FOR TRAVEL, INGRESS AND EGRESS, (e) AREAS FOR
PEDESTRIAN, EQUESTRIAN, BICYCLE OR OTHER NON-
MOTOR VEHICLE USE FOR TRAVEL, INGRESS, EGRESS AND
PARKING, {f) PEDESTRIAN MALLSZ, PARKS, RECREA-
TIONAL FACILITIES, AND OPEN SPACE AREAS FQOR THE
USE OF MEMBERS OF THE PUBLIC FOR ENTERTAINMENT,
ASSEMBLY AND RECREATION, ({(g) LANDSCAPING INCLUD-
ING EARTHWORKS, STRUCTURES, LAKES AND OTHER WATER
FEATURES, PLANTS, TREES AND RELATED WATER DELIV-
ERY SYSTEMS, (h}) PUBLIC BUILDINGS, PUBLIC SAFETY
FACILITIES AND FIRE PROTECTION FACILITIES,
(i} LIGHTING SYSTEMS, (j} TRAFFIC CONTROL SYSTEMS
AND DEVICES INCLUDING SIGNALS, CONTROLS, MARKINGS
AND SIGNAGE, (k) SCHOOL SITES AND FACILITIES AND
(1) EQUIPMENT, VEHICLES, FURNISHINGS AND OTHER
PERSONALTY RELATED TO ANY OQF THE FOREGOING;
(2) ACQUIRING, CONVERTING, RENOVATING OR IMPROV-
ING EXISTING FACILITIES FOR PUBLIC INFRASTRUC-
TURE; (3} ACQUIRING INTERESTS 1IN REAL PROPERTY
FOR PUBLIC INFRASTRUCTURE; (4) ESTABLISHING,
MAINTAINING AND REPLENISHING RESERVES FROM ANY
SOURCE IN ORDER TO SECURE PAYMENT CF DEBT SERVICE
ON BONDS; (5) FUNDING AND PAYING FROM BOND PRO-
CEEDS INTEREST ACCRUING ON BONDS FOR A PERIOD OF
NOT TO EXCEED THREE (3) YEARS FROM THEIR DATE OF
ISSUANCE; (6) PROVIDING FOR THE TIMELY PAYMENT OF
DEBT SERVICE ON BONDS OR OTHER INDEBTEDNESS OF
THE DISTRICT; (7) REFINANCING ANY MATURED OR
UNMATURED BONDS, WITH NEW BONDS; AND (8} EXPENSES
QF THE DISTRICT INCIDENT TO AND REASONABLY
NECESSARY TO CARRY OUT THE PURPOSES SPECIFIED IN
THIS PARAGRAPH (CLAUSES (1) THRQOUGH (8), BCTH
INCLUSIVE, BEING "PUBLIC INFRASTRUCTURE PUR-
POSES") AND (B) FOR REPAYING ALL OR PART OF FEES
OR CHARGES COLLECTED FROM LANDCOWNERS FOR PUBLIC
INFRASTRUCTURE PURPOSES, THE ADVANCE OF MONEYS BY
LANDCWNERS FOR PUBLIC INFRASTRUCTURE PURPOSES OR
THE GRANTING OF REAL PROPERTY BY THE LANDOWNER
FOR PUBLIC INFRASTRUCTURE PURPOSES PURSUANT TO
AGREEMENTS ENTERED INTQC WITH LANDOWNERS AND THE
TOWN OF MARANA, ARIZONA, PURSUANT TO SECTION
48-709 (A) (10}, ARIZONA REVISED STATUTES, AS
AMENDED, AND IN AN AMOUNT NOT IN EXCESS OF ONE
AND ONE-HALF (1%) TIMES THE AMOUNT OF BONDS
PREVIQUSLY ISSUED BY THE DISTRICT FOR THE PURPOSE
OF REFUNDING ANY BONDS ISSUED BY THE DISTRICT FOCR
EITHER OF THE FCREGOING PURPOSES, PAYABRLE FROM AN
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AD VALOREM TAX LEVIED AND COLLECTED ANNUALLY ON
ALT, TAXABLE PROPERTY IN THE DISTRICT, SUFFICIENT
TO PAY DEBT SERVICE ON SUCH BONDS WHEW DUE, AS
AUTHORIZED BY THE CONSTITUTION AND LAWS OF THE
STATE OF ARIZONA, INCLUDING PARTICULARLY (BUT NOT
BY WAY OF LIMITATICN} TITLE 48, CHAPTER 4,
ARTICLE 6, ARIZONA REVISED STATUTES, TOGETHER
WITH ALL AMENDMENTS AND ADDITIONS THERETO?

SHALL THE DISTRICT BOARD OF GLADDEN FARMS COMMU-
NITY FACILITIES DISTRICT (THE "DISTRICT") BE
AUTHORIZED TOC LEVY AND COLLECT AN ANNUAL AD
VALOREM TAX ON THE ASSESSED VALUE OF ALL REAL AND
PERSONAL PROPERTY IN THE DISTRICT AT A RATE NOT
TC EXCEED THIRTY CENTS (20¢) PER ONE HUNDRED
DCLLARS ($100) OF ASSESSED VALUATION OF ALL REAL
AND PERSCNAL PROPERTY IN THE DISTRICT, ALL
ATTRIBUTABLE TO THE OPERATICN AND MAINTENANCE
EXPENSES OF THE DISTRICT, IN ACCORDANCE WITH THE
CONSTITUTION AND LAWS OF THE STATE OF ARIZONA,
INCLUDING PARTICULARLY (BUT NOT BY WAY OF LIMITA-
TION) SECTION 48-723, ARIZONA REVISED STATUTES,
AS AMENDED?

Absentee/early voting shall be permitted in accordance with the provi-
sions of Title 16, Chapter 4, Article 8, Arizona Revised Statutes, as
amended. Absentee/early voting information may be obtained by con-
tacting the office of the District Clerk, 13251 North Lon Adams Road,
Marana, Arizona 85653, telephone number (520} 682-3401,

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



EXHIBIT "E"

FORM OF OFFICIAL BALLOT

OFFICIAL BALLOT
SPECIAL BOND ELECTION
GLADDEN FARMS
COMMUNITY FACILITIES DISTRICT
MAY 18, 2004

SHALL THE DISTRICT BOARD (THE "BOARD") OF GLADDEN
FARMS COMMUNITY FACILITIES DISTRICT (THE "DIS-
TRICT") BE AUTHORIZED TO ISSUE GENERAL OBLIGATICHN
BONDS OF THE DISTRICT, IN THE DENOMINATION OF THE
BONDS, THE SIZE OF EACH ISSUE AND THE FORM OF THE
BONDS PRESCRIBED, AND HAVING THE MATURITIES (NOT
EXCEEDING TWENTY-FIVE (25) YEARS), INTEREST PAY-
MENT DATES AND INTEREST RATES, WHETHER FIXED OR
VARIABLE, NOT EXCEEDING TWELVE PERCENT {(12%) PER
ANNUM, ESTABLISHED, BY THE BOARD AND CONTAINING
SUCE TERMS, CONDITIONS, COVENANTS AND AGREEMENTS
AS THE BOARD DEEMS PROPER, IN THE MAXIMUM AMCUNT
OF SIXTY-NINE MILLION DCLLARS ($69,000,C00) TO
PROVIDE MONEYS (A) (1) FOR PLANNING, DESIGN, ENGI-
NEERING, CONSTRUCTION, ACQUISITION OR INSTALLA-
TION OF ANY OR ALL OF THE FCLLOWING IMPRCVEMENTS,
INCLUDING NECESSARY OR INCIDENTAL WORK, WHETHER
NEWLY CONSTRUCTED, RENCVATED CR EXISTING, AND ALL
NECESSARY OR DESIRABLE APPURTENANCES ("PUBLIC
INFRASTRUCTURE") : (a) SANITARY SEWAGE SYSTEMS,
INCLUDING COLLECTION, TRANSPORT, STORAGE, TREAT-
MENT, DISPERSAL, EFFLUENT USE AND DISCHARGE,
{b) DRAINAGE AND FLOOD CONTROL SYSTEMS, INCLUDING
COLLECTION, TRANSPORT, DIVERSION, STORAGE, DETEN-
TION, RETENTION, DISPERSAL, USE AND DISCHARGE,
(c) WATER SYSTEMS FOR DOMESTIC, INDUSTRIAL,
IRRIGATION, MUNICIPAL OR FIRE PROTECTION PURPOSES
INCLUDING PRODUCTION, COLLECTION, STORAGE, TREAT-
MENT, TRANSPORT, DELIVERY, CONNECTION AND DISPER-
SaL, BUT NOT INCLUDING FACILITIES FOR AGRICUL-
TURAL IRRIGATION PURPOSES UNLESS FOR THE REPAIR
OR REPLACEMENT OF EXISTING FACILITIES WHEN
REQUIRED BY COTHER IMPROVEMENTS DESCRIBED HERETN,
{(d) HIGHWAYS, STREETS, ROADWAYS  AND PARKING
FACILITIES INCLUDING ALL AREAS FOR VEHICULAR USE
FOR TRAVEL, INGRESS AND EGRESS, (e) AREAS FOR
PEDESTRIAN, EQUESTRIAN, BICYCLE OR OTHER NON-
MOTOR VEHICLE USE FCR TRAVEL, INGRESS, EGRESS AND
PARKING, (fy PEDESTRIAN MALLS, PARKS, RECREA-~
TICNAL FACILITIES, AND OPEN SPACE AREAS FOR THE
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USE OF MEMBERS OF THE PUBLIC FOR ENTERTAINMENT,
ASSEMBLY AND RECREATION, (g) LANDSCAPING INCLUD-
ING EARTHWORKS, STRUCTURES, LAKES AND OTHER WATER
FEATURES, PLANTS, TREES AND RELATED WATER DELIV-
ERY SYSTEMS, (h) PUBLIC BUILDINGS, PUBLIC SAFETY
FACILITIES AND FIRE PROTECTION FACILITIES,
(1) LIGHTING SYSTEMS, (j) TRAFFIC CONTROL SYSTEMS
AND DEVICES INCLUDING SIGNALS, CONTROLS, MARKINGS
AND SIGNAGE, (k) SCHOOL SITES AND FACILITIES AND
{1) EQUIPMENT, VEHICLES, FURNISHINGS AND OTHER
PERSONALTY RELATED TO ANY OF THE FOREGOING;
{2) ACQUIRING, CONVERTING, RENOVATING OR IMPRCOV-
ING EXISTING FACILITIES FOR PUBLIC INFRASTRUC-
TURE; (3) ACQUIRING INTERESTS IN REAL PROPERTY
FOR PUBLIC INFRASTRUCTURE; (4) ESTABLISHING,
MAINTAINING AND REPLENISHING RESERVES FROM ANY
SOURCE IN ORDER TC SECURE PAYMENT OF DEBT SERVICE
CN BONDS; {5) FUNDING AND PAYING FROM BOND
PROCEEDS INTEREST ACCRUING CN BCNDS FOR A PERIOD
OF NOT TO EXCEED THREE (3) YEARS FROM THEIR DATE
QF ISSUANCE; (6) PRCVIDING FOR THE TIMELY PAYMENT
OF DEBT SERVICE ON BCNDS OR OTHER INDEBTEDNESS OF
THE DISTRICT; {7} REFINANCING ANY MATURED OR
UNMATURED BONDS, WITH NEW BONDS; AND (8) EXPENSES
OF THE DISTRICT INCIDENT TO AND REASONABLY
NECESSARY TO CARRY QUT THE PURPOSES SPECIFIED IN
THIS PARAGRAPH (CLAUSES (1) THRCUGH (8), BOTH
INCLUSIVE, BEING '"PUBLIC INFRASTRUCTURE PUR-
POSES") AND (B) FOR REPAYING ALL OR PART OF FEES
OR CHARGES COLLECTED FROM LANDOWNERS FOR PUBLIC
INFRASTRUCTURE PURPOSES, THE ADVANCE OF MONEYS BY
LANDOWNERS FOR PUBLIC INFRASTRUCTURE PURPOSES OR
THE GRANTING OF REAL PRCPERTY BY THE LANDOWNER
FOR PUBLIC INFRASTRUCTURE PURPOSES PURSUANT TO
AGREEMENTS ENTERED INTC WITH LANDOWNERS AND TEHE
TOWN OCF MARANA, ARIZONA, PURSUANT TG SECTION
48-709 (A) (10), ARIZONA REVISED STATUTES, AS
AMENDED, AND IN AN AMOUNT NCT IN EXCESS OF OCHNE
AND ONE~HALF (1%} TIMES THE AMOUNT OF BONDS
PREVIOUSLY ISSUED BY THE DISTRICT FCR THE PURPOSE
OF REFUNDING ANY BONDS ISSUED BY THE DISTRICT FOR
EITHER OF THE FCREGOING PURPOSES, PAYABRLE FROM AN
AD VALCOREM TAX LEVIED AND COLLECTED ANNUALLY ON
ALL TAXABLE PROPERTY IN THE DISTRICT, SUFFICIENT
TO PAY DEBT SERVICE ON SUCH BONDS WHEN DUE, AS
AUTHORIZED BY TEE CONSTITUTION AND LAWS OF THE
STATE OF ARIZONA, INCLUDING PARTICULARLY (BUT NOT
BY WAY OF LIMITATION) TITLE 48, CHAPTER 4, ARTI-
CLE €, ARIZONA REVISED STATUTES, TOGETHER WITH
ALL AMENDMENTS AND ADDITIONS THERETO?



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

E BONDS, YES
:| BONDS, NO

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

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



EXHIBIT "F"

FORM OF AFFIDAVIT QOF ELECTOR

AFFIDAVIT OF PROSPECTIVE ELECTOR
AS TO COWNERSHIP OF LAND OR
OTHER QUALIFICATICON TO VOTE
PURSUANT TO SECTIONS 16-121 AND 48-3043,
ARTZONA REVISED STATUTES, AS AMENDED

STATE OF ARIZONA )
COUNTY OF PIMA )
TOWN OF MARANA, ARIZONA ) ss.
GLADDEN FARMS COMMUNITY FACILITIES DISTRICT )

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

1.

a qualified elector T o
precinct and resident at ... e e,
where I resided at the date of my registration, OR

a gqualified elector In . i i i s e s
precinct and resident at ...l e i e e
where I resided at the date of my registration, AND a
qualified wvoter pursuant to & 48-3043 (complete section 4)
OR

a qualified voter pursuant to § 48-32043 (complete section

4)
I am an owner of land in the community facilities district to
which this affidavit applies who is a qualified elector of such
district; or otherwise qualified to vote pursuant to Section
48-3043, Arizona Revised Statutes, as amended (keing a bcna fide
owner c¢f land within the district holding title or evidence of
title of record, including: an entrymen upon public lands under
the public land laws of the United States or a certificate of
purchase from the State of Arizona, who has held such title for
ninety (90} days and who is a resident of the State of Arizona;
when the holder of record title is a married person, the spouse
in whose name the title stands; if record title is held in more
than one name, an owner otherwise possessing the gualifications
of an elector voting the number of fractions of acres represented
by my legal interest or proportionate share of and in the lands;
the administrator or executor of a deceased person or the guard-
ian of a minor or an incompetent person, appointed and gualified
under the laws of the State of Arizona, representing such person
or estate; an officer cf a corperation designated and authorized
by a resoclution c¢f the Board of Directors of the corporation
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representing the corporation; the general partner of a partner-
ship in wheose name title to property within the district is
vested as a holder of title or evidence of title, who is desig-
nated and authorized in writing by all of the general partners;
or the trustee of a trust or the trustee who is designated and
authorized in writing by all of the trustees of a trust in which
there is more than one trustee, in whose name title to property
within such district is vested as a holder of title or evidence

of title).”
My vote represents .......... acres OR ......... square feet.
Signature of Affiant
Printed Name of Affiant
Printed Name of Entity Represented
by Affiant, if any
SUBSCRIBED AND SWORN to before me this .......... day of

............... , 2004,

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

Election Board Member

TO BE COMPLETED BY AN ELECTICN BCARD MEMBER ONLY:

Ballot Stub No. .....



