


Sources of Payment for the Series 2016 Bonds

Under the terms of the Trust Agreement, the Series 2016 Bonds will be payable
from: (1) Lease Payments received by the Trustee from the District under the Lease,
subject to termination of the Lease as provided under the Lease, (2) amounts from time to
time deposited in the funds created under the Trust Agreement and investment earnings
on such funds (except for any investment earnings that are required to be rebated to the
United States in order to continue the exclusion of the interest represented by the Series
2016 Bonds from gross income for federal income tax purposes) and (3) any Net Proceeds
from insurance coverage or condemnation awards received by the Trustee from the
damage, destruction or taking of the Leased Property or portion thereof pursuant to the
Lease and the Trust Agreement or from exercise by the Trustee of any remedies under the
Lease and the Trust Agreement upon default thereunder.

The District will be required under the Lease to make Lease Payments semiannually in
amounts sufficient to make interest and principal payments represented by the Series 2016
Bonds onJuly 1, 2017, and each January 1 and July 1 thereafter. The Series 2016 Bonds are
payable from a pledge of, and secured by a lien on, the Lease Revenues received by the
District. Said pledge of, and said lien on, the Lease Revenues is hereby irrevocably made
and created by the District for the prompt and punctual payment of principal and interest
due on the Series 2016 Bonds according to their terms.

Security for the Series 2016 Bonds

The Series 2016 Bonds will be payable from Lease Payments under the Lease and
pledge pursuant to the Trust Agreement. The initial term of the Lease will be for a period
of 25 years commencing on the Rent Commencement Date. If the District does not receive
funds sufficient to pay Lease Payments in any succeeding Fiscal Period, the Lease will
terminate as of the last day of the Fiscal Period for which Lease Payments were made, and
Greyhound and the District will be required to vacate and return possession of the Leased
Property to the Trustee, all in accordance with and subject to the terms of the Lease and the
Trust Agreement and pledge pursuant to the Trust Agreement. The Series 2016 Bonds are
further secured by a Deed of Trust and Assignment of Rents to the Trustee

The Series 2016 Bonds will not constitute a debt or liability of the District, the State
or any political subdivision thereof within the meaning of any constitutional or statutory
limitation. Neither the faith and credit nor the taxing power of the District, the State or any
political subdivision thereof will be pledged to pay the principal or interest evidenced by the
Series 2016 Bonds. Payments with respect to the Series 2016 Bonds will be made solely
from amounts derived under the terms of the Lease, including the Lease Payments, and
available amounts from time to time on deposit under the terms of the Trust Agreement. No
other funds will be pledged by the District to pay the Series 2016 Bonds.

Debt Service Reserve Fund

A debt service reserve fund will be established pursuant to the Trust Agreement for
payment of amounts related to the Series 2016 Bonds.

*Preliminary, subject to change.



Audit and Budget Links:

Links for the following information are provided below:

e Audited Financial Statements -  http://rionuevo.org/audits/financial-audits/
e Budget Documents - http://rionuevo.org/audits/financial/
APPENDIX A - APPENDIX B -
Preliminary amortization schedule* 2016 Trust Agreement*
APPENDIX C - APPENDIXD -
Lease By and Between Rio Nuevo Form of Investor Letter*

and Greyhound Lines, Inc.

*Preliminary. subject to change

REQUIRED SUBMITAL INFORMATION:

1. Proposed interest rate setting methodology for the Series 2016 Bonds. See
Appendix A for the preliminary amortization schedule. Please also include
pricing details for any rate lock options, or other amortization structure
proposals;

A detailed listing of any additional fees, expenses and/or closing costs;
Anticipated financial reporting and disclosure;

Timing for investor due diligence and final credit approval if not completed; and
Any other information, requirements, terms or conditions pertinent to the
transaction.

arLD

The District reserves the right to reject any and all proposals from this solicitation and pursue
other financing alternatives.

Please address questions to:

Rio Nuevo District Financial Advisor Bond Counsel

Dan Myers William Davis Tim Stratton

Rio Nuevo District Piper Jaffray & Co. Gust Rosenfeld P.L.C.
400 West Congress 2525 E. Camelback Road, One E Washington
Suite 152 Suite 925 Suite 2700

Tucson, AZ Phoenix, AZ 85016 Phoenix, AZ 85004
520.419.4862 602.808.5428 602.257.7465

*Preliminary, subject to change.



APPENDIX A

PRELIMINARY AMORTIZATION SCHEDULE

Principal or
Maturity  Sinking Fund
Date Amount
7/1/2017 $100,000
7/1/2018 190,000
7/1/2019 195,000
7/1/2020 205,000
7/1/2021 210,000
7/1/2022 215,000
7/1/2023 225,000
7/1/2024 230,000
7/1/2025 240,000
7/1/2026 250,000
7/1/2027 255,000

*Preliminary, subject to change.



APPENDIX B

2016 TRUST AGREEMENT

*Preliminary, subject to change.














































































































































































































































































APPENDIXC

LEASE BY AND BETWEEN THE DISTRICT AND GREYHOUND LINES,
INC.

*Preliminary, subject to change.




































































































































SCHEDULE 1
IMPROVEMENTS
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swaim

ASSOCIATES LTD
ARCHITECTS AIA Project #1604 —~ Tucson Greyhound Terminal Relocation R2
Date: June 6, 2016
Project Description:
1. Work of the Project includes construction of a new 2,784 sf Greyhound terminal on
a one acre site located at 801 E 12th St Tucson Az,
2. Building Program includes
a. Lobby
b. Cashroom
c. Private Office
d. (2)work rooms
e. Ticketing counter
f. Breakroom
g. Baggage and Freight area
h. Janitors Closet
i. Men’s and Women's restroom
3. Site Planning includes
a. 3 busslips
b. Parking area for 11 private vehicles including one accessible space
c. Maneuvering area and curb cuts for buses to access 12' St
d. Concrete apron at the bus loading area
e. Pre-engineered shade canopy at the bus loading area
f.  Site lighting
g. Utility connections for electricity, sewer, water, phone and data.
h. (2) bike lockers
i. Screened area for APC storage (trash and recycling)
j.  Landscaping and Irrigation
4. Systems include;
a. Heating/AC systems
b. Plumbing systems and fixtures
c. Electrical/lighting systems
d. CATV cabling
e. [T data/phone cabling, tested and terminated (no equipment included)
f. CCTV system per Concept plan and narrative received by Swain Associates
from Bill Sliger on 6/2/16
5. Building finishes will be
a. Exterior — Metal Panels — Standard 12" horizontal non-insulated panel
provided in the base bid, 2” horizontal insulated panel provided in add
7350 E SPEEDWAY 210 alternate #1
TUCSON, ARIZONA 85710 b. Interior floors - sealed concrete back of house, polished sealed concrete in
{520) 328-3700 FAX 326-1148 public areas
|- ] ¢. Restrooms, wall tile to 6’-0” and tile flooring
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Casework — Plastic laminate cabinets with Solid Surface tops

Wall finish — Painted Gypsum board with orange peel finish

Interior, Exterior, and bus bay signage per Greyhound Standards

Interior lobby seating to be metal standard product from Landscape forms
Plexus 2 or approved equal

® e oa
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index of drawings

GENERAL

gl0 cover sheet

gl abbreviations and symbols
CIViL

c1.0 cover shest

c11 notes and legend
c2.0 demolition plan

C3.0 site plan

c4.0 grading plan

C5.0 private utility plan
c8.0 sections & details
c8.1 sections & details
C6.2 greyhound details
Cc7.0 horizontal control plan
c8.0 sVWppp
LANSDSCAPE

N1.0 native plant preservations plan
L1.0 landscape plan

L2.0 irrigation plan

L3.0 landscape details
L3.1 landscape details
ARCHITECTURAL SITE PLAN
x1.0 site plan - demolition
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SCHEDULE 2

INITIAL PLANS

N AN

x1.1 site plan - renovation a9.2 details
STRUCTURAL MECHANICAL

s1.0 general structural notes m1.0 mechanical plan

sid general structural notes m2.0 mechanical details
s1.2 general structural notes PLUMBING

s1.3 typical details pl.0 plumbing plan - sewer & condensate
s14 typical details pt1 plumbing plan - water
s2.0 foundation plan p2.0 plumbing risers

s3.0 roof framing plan p3.0 plumbing schedules & details
s4.0 foundation details Grand total: 49

s5.0 framing details

s5.1 framing details

ARCHITECTURAL

al0 floor plan

all dimension floor plan

al2 finish floor plan

a2.0 reflected ceiling and roof plan

a3.0 roof plan

a4.0 building elevations

a5.0 building sections

a5.1 building sections

a7.0 interior elevations

as.0 schedules

a9.0 details

a9.1 details

e



SCHEDULE 3

TENANT CONSTRUCTION AND COST RESPONSIBILITIES

Furniture and Equipment: To the extent the following items are not included in the
Additional Work (as defined in Exhibit C to the Lease), Tenant will supply the following at
Tenant’s sole cost and expense:

1. Kitchen appliances

2 Scale at the Customer service counter

3. Back of house furniture

4.  Telephone equipment;

5 PA system (integrated into phone system)
6 IT equipment

Special equipment, such as systems hardware, etc. which require electrical, mechanical,
plumbing, or structural connections must be identified by the Tenant prior to final document
production and approval. Connections or accommodations not indicated on approved plans will
be provided, when possible, as a change order item.

Inspections and Testing: Tenant is responsible for any tenant requested inspections and
testing, both at production facility and construction site.
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EXHIBIT "D"

AMENDMENT TO LEASE

THIS AMENDMENT TO REAL ESTATE LEASE (this “Amendment") is made and
entered into as of the Effective Date by and between RIO NUEVO MULTIPURPOSE
FACILITIES DISTRICT, an Arizona tax-levying special facilities district ("Landlord"), and
GREYHOUND LINES, INC., a Delaware corporation ("Tenant"). Landlord and Tenant are
referred to collectively as the "Parties" and individually as a "Party.” The "Effective Date" shall
be the date upon which the last of Landlord and Tenant executed this Lease, as indicated on the
signature pages of this Lease.

In consideration of the mutual covenants and agreements contained in this Lease, the Parties
agree as follows:

1. That the Improvements of Premises have been accepted herewith by the Tenant as being
substantially complete in accordance with the subject Lease, subject only to the punch list items to be
completed by Landlord as described on the Punch List attached hereto as Schedule 1.

2. That the Tenant continues to have possession of the subject Premises and acknowledges
that under the provisions of the subject Lease, the Term of said Lease having commenced on
,20  foratermof  years, ending on , 20 ; provided that the
Tenant does not exercise any of its Extension Terms.
3. The Rent Commencement Date occurred on
4. The architecturally verified square footage of the Improvements is

5. The Parties hereby agree that the Landlord’s actual total expenditures for the purchase of

the Premises, and the design and construction of the Improvement is $ (the “Actual
Costs™).

6. Based on the Actual Costs, the initial Annual Basic Rent shall be $ per annum, and
the initial Monthly Basic Rent shall be $ per month.

IN WITNESS WHEREOF, the parties have executed this Lease the day and year first
above written.

SIGNATURES ON FOLLOWING PAGE
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“Landlord”

RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT,
a political subdivision of the State of Arizona

By:
Name:
Its:

Date:

“Tenant”

GREYHOUND LINES, INC.,
a Delaware corporation

By:
Name:
Its:

Date:

765928.11 6/9/2016




EXHIBIT "E"

SAMPLE FORM OF ESTOPPEL CERTIFICATE

The undersigned, , a
("Landlord™), with a mailing address c/o
, and
, @ ("Tenant"), hereby certify to
,a as follows:
1. Attached hereto is a true, correct and complete copy of that certain lease dated
, 20  between Landlord and Tenant, which demises premises located at

. The Lease is now in full force and effect and has not been
amended, modified or supplemented, except as set forth in paragraph 4 below (the Lease and the
agreements set forth in Paragraph 4 shall be known, collectively, as the "Lease").

2. The Term of the Lease commenced on R

3. The Term of the Lease shall expire on ,

4, The Lease has: (Initial one)

() not been amended, modified, supplemented, extended, renewed or assigned.

() been amended, modified, supplemented, extended, renewed or assigned by the

following described agreements,:

If no amendments are listed, the undersigned certifies that the Lease has not been
amended.

The Lease constitutes the entire agreement between the undersigned and Landlord with
respect to the demised premises. There is no other agreement (except for the agreements contained
herein) between the Tenant and the Landlord with respect to the demised premises or any other space at
the Premises.

5. Tenant is now in possession of said premises.

6. Reserved.

7. The amount of fixed monthly rent is $

8. The amount of security deposits (if any) is $ . No other security

deposits have been made.

9. Tenant's rental obligations have been paid in full as of the date hereof. No rent
under the Lease has been paid more than thirty (30) days in advance of its due date except as
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10. All known work required to be performed by Landlord under the Lease has been
completed in accordance with the Lease and has been accepted by the Tenant and all reimbursements and
allowances due to the Tenant under the Lease in connection with any work performed by Landlord or the
Tenant have been paid in full.

11. To Tenant's actual knowledge, there are no material defaults on the part of the
Landlord or Tenant under the Lease beyond any applicable notice and cure period.

12. To Tenant's actual knowledge, Tenant has no defense as to its obligations under
the Lease and claims no set-off or counterclaim against Landlord.

13. Tenant has no right to any concession (rental or otherwise) or similar
compensation in connection with renting the space it occupies except as provided in the Lease.

14. There are no actions, voluntary or otherwise, pending or, to the best knowledge
of the undersigned, threatened against the undersigned under the bankruptcy, reorganization, moratorium
or similar laws of the United States, any state thereof or any other jurisdiction.

All provisions of the Lease and amendments thereto (if any) referred to above are hereby
ratified.

The foregoing certification is made with the knowledge that is about to
fund a loan to Landlord or purchase the demised premises from Landlord, and that
is relying upon the representations herein made in connection with such transaction.
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EXHIBIT "F"

Reserved
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EXHIBIT "G"
MEMORANDUM OF LEASE FOR RECORDATION

When Recorded Return To:

Mark Collins

Gust Rosenteld, PL.C

One South Church Avenue, Suite 1900
Tucson, AZ 85701

MEMORANDUM OF REAL ESTATE LEASE
DATE: , 2016

PARTIES: RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT, an Arizona
tax levying special facilities district
400 West Congress, Suite 152
Tucson, AZ 85701
Attention: Fletcher McCusker, Chairman ("Landlord™)

GREYHOUND LINES, INC., a Delaware corporation
350 N. St. Paul Street

Dallas, Texas 75201

Attention: Legal Department ("Tenant")

WITNESSETH:

1. Landlord has leased to Tenant, and Tenant has taken from Landlord, pursuant to a Triple Net Build-
To-Suit Expansion Real Estate Lease dated , 2016 (the "Lease"), that certain premises more particularly
described on Exhibit A attached hereto and made a part hereof (the "Premises").

2. The term of the Lease is for the  years, commencing on , 201 _ (the “Rent
Commencement Date”). Provided it is not in default, Tenant has the option to renew the term of the lease for
successive  -year terms.

3. Tenant has an on-going Right of First Refusal to purchase the Premises during the time of ownership
by Landlord pursuant to the Lease.

4. Landlord is limited in its ability to encumber the Premises in any manner that conflicts with
Tenant's rights under the Lease or that limit or impair Tenant's access to or ability to use the Premises.

5. All other terms, conditions and agreements contained in the Lease are fully incorporated herein by
reference as if fully set forth herein. Copies of the Lease are on file at the offices of Landlord and Tenant.

SIGNATURES ON FOLLOWING PAGES
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IN WITNESS WHEREOF, Landlord has executed this Memorandum of Real Estate Lease as of the date
first above written.

“Landlord”

RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT,
a political subdivision of the State of Arizona

By:
Name:
Its:

Date:

State of Arizona
County of Pima
The foregoing instrument was acknowledged before me this _ day of ,

20, by , the of RIO NUEVO MULTIPURPOSE FACILITIES
DISTRICT, a political subdivision of the State of Arizona, on behalf of the District.

(Seal and Expiration Date)

Notary Public
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IN WITNESS WHEREOF, Tenant has executed this Memorandum of Real Estate Lease as of the date first above
written.

“Tenant”

GREYHOUND LINES, INC.,
a Delaware corporation

By:
Name:
Its:

Date:

State of
County of

The foregoing instrument was acknowledged before me this  day of , 20, by
,a of Greyhound Lines, Inc., a Delaware corporation, on

behalf of the corporation.

(Seal and Expiration Date)

Notary Public
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EXHIBIT A TO MEMORANDUM OF LEASE

(Leased Property)

Legal Description (per title report) :

All that part of Block 11 of RIECKER'S ADDITION, a subdivision of Pima County, Arizona according to the map or -
thereof of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 5i
thereof, described as follows:

COMMENCING at the brass cap in concrete #24532 at the intersection of the centerline of Euclid Avenue and the
monument line of Twelfth Street;

THENCE North 89 degrees 50 minutes 28 seconds East along the monument line of Twelfth Street, a distance of
249.50 feet;

THENCE North 00 degrees 01 minutes 08 seconds East, a distance of 34.60 feet to the POINT OF BEGINNING
on the North right-of-way line of Twellth Street;

THENCE continue North 00 degrees 01 minutes 08 seconds East, a distance of 235.33 feet to a set nail and disk
N&D) #12122;

THENCE South 89 degrees 47 minutes 45 seconds West, a distance of 196.35 feet to a set N&D #12122 on the
East right-of-way line of Euclid Avenue;

HENCE South 00 degrees 09 minutes 37 seconds East along said East right-of-way line a distance of 210.17
feet to a point of curvature of a tangent curve concave to the Northeast;

THENCE Southeasterly along the arc of said curve, to the left, having a radius of 25.00 feet, with a chord of South
45 degrees 09 minutes 34 seconds East 35.35 feet, and a central angle of 89 degrees 59 minutes 55 seconds for

an arc distance of 39.27 feet to a point of tangency on the North right-of-way line of Twelfth Street as recorded in
Docket 11382 at page 133;

FHENCE North 89 degrees 50 minutes 28 seconds East along said North right-of-way line and the South line of
Block 11, a distance of 170.61 fect to the POINT OF BEGINNING. .
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EXHIBIT “H”
Approved Budget

PROJECT BUDGET SHEET

FROJECT NAME:

ARCHITECT:
CONTRACTOR:

E0t E t2th St
Zwaim Assosiates
TBOD

Greyhourd Redocstion

LTG.

ganie

Froposed Cost

Actual Cost

Hotes

BLANNIMGTES A e AL FaaTe

a

1.1 Asrchitecy Engr. Fess
AE Reimbursables

4 Survey

% Soils Report

z
¥4
t5
-
-

Telecomm Desgin
WPE Plan
Traffic impact Analysis

17 Estimating
12 Pammis

Alloweancs -

et sxpaditing

=)

Frirting

Devst SfDMtﬁi Plan revisw

R G Gk

SUBTOTALL E 3 -
2.0 DIRECT CONSTRUCTION COSTE
2.t Buldng Constructon Cost ¥ 208 000 2780 5F @ 33220t
22 riale Testing'Special Inspections | 3 0000
22 F’é.éz o abiity inspection fees 3 &.000
24 Municipal Fees
imy p »~z Fee %
PL Sewsr Connection Fees 3 " geater meter
ns:wﬁa £41 1 12 water metar foe
Domestic Water - (1) § 347 water meter
Tucson Water Connection Fees 3 s£.182 for irrigation
SV Gaz g - Hone
Communinations Serdce E 1,000 Alowance
3 Fhaze Servics on property - Bo
Eigcticyl servics - Charge frenn TEF
SUBTOTALL S eE7 182 1% -
3 45,000 Aiowancs
3 28000 Design & Instaliation
Fiwedt Lobby seating Intiuded,
reert ¥ 21,000 Furniture by Gravhound
SUBTOTALL S 2100013 -
TOTAL ESTRATED COSTE) 3 180853113 -
ONHERS CONTINGENLCY - 5% 20477 13 -
$

ALLOCATED BUDGETY

{OVERY UNDER AMOUNT

S A0 Y

1,900,008
1,600,000
{23

€
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APPENDIXD

FORM OF INVESTOR LETTER

*Preliminary, subject to change.





