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PIMA COUNTY, ARIZONA
GENERAL OBLIGATION REFUNDING BONDS
SERIES 2004

CLOSING DOCUMENTS
TERMS USED HEREIN
County - Pima County, Arizona
Underwriter - RBC Dain Rauscher Inc.
Registrar, Paying Agent and

Depository Trustee - U.S. Bank National Association

COUNTY PROCEEDINGS AND RELATED DOCUMENTS:

1. Certified copy of Resolution No. 2003-292, passed, adopted and approved by the Board
of Supervisors of the County on December 16, 2003, authorizing the issuance and sale of
the General Obligation Refunding Bonds, Series 2004 (the "Bonds").

2. Preliminary Official Statement, dated December 30, 2003.
3. Official Statement, dated January 6, 2004.

4. Bond Purchase Agreement, dated January 6, 2004, between the County and the
Underwriter.

5. Depository Trust Agreement, dated as of January 1, 2004, between the County and the
Depository Trustee.

6. Bond Registrar, Transfer Agent and Paying Agent Agreement, dated as of January 1,
2004, between the County and the Registrar.

7. Continuing Disclosure Undertaking of the County, dated January 15, 2004.

8. Blanket Issuer Letter of Representations of the County to The Depository Trust
Company.
ACCOUNTANT'S REPORT:

9. Report of Grant Thornton LLP, dated January 15, 2004, regarding the sufficiency of the
Depository Trust and the yield on the Bonds and the Governmental Obligations.

CLOSING CERTIFICATES:

10. General Certificate of the County.

Exhibit A - Notice and Agenda of Board of Supervisors Meeting.
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11.  Certificate of the County Responsive to the Bond Purchase Agreement.

12.  Tax Certificate and Agreement of the County.

13.  Certificate of Underwriter.

14.  Certificate of County Assessor.

15.  Certificate of Depository Trustee, Registrar and Paying Agent.

Exhibit A - Certificate of Authority.

RECEIPTS:

16.  County Treasurer's Receipt for Bond Proceeds.

17.  Depository Trustee's Receipt for Funds and Securities.

18.  Underwriter's Receipt for Bonds.

LEGAL OPINIONS:

19. Opinion of Snell & Wilmer L.L.P., as Bond Counsel.

20.  Supplemental Opinion of Snell & Wilmer L.L.P..

21.  Opinion of Pima County Attorney's Office Regarding No Litigation.

22.  Opinion of Greenberg Traurig LLP, as Underwriter's Counsel.

MISCELLANEQUS:

23.  Information Return for Tax-Exempt Governmental Obligations (IRS Form 8038-G) (with
proof of mailing).

24.  Report of Bond and Security Issuance Pursuant to A.R.S. § 35-501B (with proof of
mailing)

25. Specimen Bonds

26.  Rating Letters

27. Debt Retirement Schedule

28.  Confirmations for United States Treasury Securities

TRANSCRIPT DISTRIBUTION:
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Pima County Finance Department:
Bond Counsel:

Underwriter:

Underwriter's Counsel:

Registrar, Paying Agent & Trustee:
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ertificate of @lerk

Board of Bupernisors of Pima County, Arizona

State of Arizona
Gounty of Pima

Clerk of the Boardof S sprersisonsof Poma County, Sthigana, honcby
cenlily that bie following iy o bute, consect, and comprared catract of tie

16th @C/ December 2003 , and that o guorum
was frresent thereal

COUNTY ADMINISTRATOR: GENERAL OBLIGATION BONDS

RESOLUTION NO. 2003 - _292 , providing for the issuance and sale
of not exceeding $10,000,000.00 principal amount of Pima County,
Arizona, General Obligation Refunding Bonds, Series 2004;
providing for the annual levy of a tax for the payment of the
Bonds; providing terms, covenants and conditions concerning the
Bonds; providing the form of the Bonds; confirming the sale of
the Bonds to the purchaser thereof; providing for the disposition
of the proceeds of the Bonds; authorizing and directing the
execution and delivery of documents and the redemption of certain
outstanding Bonds; appointing an initial Bond Registrar and
Paying Agent and a Depository Trustee for the Bonds; and
declaring an emergency.

On consideration, it was moved by Chair Bronson, seconded by
Supervisor Elias, and unanimously carried by a five to zero vote,
to pass and adopt Resolution No. 2003 - _292 , and declaring an
emergency.

In Witness Wihereof, S hase herounts set my hand and
q%f&uazfdéerieaw(g/?dée'fg&wuui'géyi;Zy&yuu&a&w 9&7£;%muv quavq?z
Mga,m iy  13th dlagy of January . 2004
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RESOLUTION NO. 2003-_292

RESOLUTION PROVIDING FOR THE ISSUANCE AND SALE OF NOT
EXCEEDING $10,000,000 PRINCIPAL AMOUNT OF PIMA COUNTY,
ARIZONA GENERAL OBLIGATION REFUNDING BONDS, SERIES
2004; PROVIDING FOR THE ANNUAL LEVY OF A TAX FOR THE
PAYMENT OF THE BONDS; PROVIDING TERMS, COVENANTS AND
CONDITIONS CONCERNING THE BONDS; PROVIDING THE FORM
OF THE BONDS; CONFIRMING THE SALE OF THE BONDS TO THE
PURCHASER THEREOF; PROVIDING FOR THE DISPOSITION OF
THE PROCEEDS OF THE BONDS; AUTHORIZING AND DIRECTING
THE EXECUTION AND DELIVERY OF DOCUMENTS AND THE
REDEMPTION OF CERTAIN OUTSTANDING BONDS; APPOINTING
AN INITIAL BOND REGISTRAR AND PAYING AGENT AND A
DEPOSITORY TRUSTEE FOR THE BONDS; AND DECLARING AN
EMERGENCY.

BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF PIMA COUNTY,
ARIZONA, AS FOLLOWS:

Section 1. Recitals, Findings and Conclusions.

(a) Pursuant to Title 35, Chapter 3, Article 4, Arizona Revised Statutes, as
amended (the "Act"), Pima County, Arizona (the "County") is authorized to issue general
obligation bonds to refund all or any portion of its outstanding general obligation bonds in
advance of their respective maturity dates.

(b) The County has issued and presently has outstanding certain of its General
Obligation Improvement Bonds, Series 1999, issued in the original principal amount of
$50,000,000 (the "1999 Bonds"). The best interests of the County will be served by refunding
all or some of the outstanding 1999 Bonds, to be identified on Exhibit "1" to the hereinafter
described Depository Trust Agreement (collectively, the "Bonds to be Refunded") in advance of
their respective maturity dates.

(c) The Series 2004 Refunding Bonds to be issued pursuant to this Resolution
shall be designated as Pima County, Arizona, General Obligation Refunding Bonds, Series 2004
(the "Series 2004 Refunding Bonds").

(d The Board has determined that the issuance of the Series 2004 Refunding
Bonds will result in an estimated present value debt service savings to the taxpayers of the
County of at least $200,000 (net of the costs associated with issuance of the Series 2004
Refunding Bonds and the costs associated with the refunding of the Bonds to be Refunded) and
that it is therefore expedient to refund the Bonds to be Refunded through the issuance of the
Series 2004 Refunding Bonds. :

(e) In accordance with the Act, the aggregate amount of taxes levied to pay
principal and interest on the Series 2004 Refunding Bonds shall not exceed the total aggregate
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principal and interest on the Bonds to be Refunded from the date of issuance of the Series 2004
Refunding Bonds authorized hereby to the final maturity date of the Bonds to be Refunded.

® All acts, conditions and things required by the Constitution and laws of the
State of Arizona and requirements of the County to happen, exist and be performed precedent to
and in the adoption of this Resolution have happened, exist and have been performed as so
required in order to make this Resolution a valid and binding instrument for the security of the
Series 2004 Refunding Bonds authorized herein.

(g) The Series 2004 Refunding Bonds will be offered for sale by a
Preliminary Official Statement (the "Preliminary Official Statement") which with conforming
and other changes will be the Official Statement (the "Official Statement") and sold pursuant to a
Bond Purchase Agreement (the "Bond Purchase Agreement"), between the County and the
original purchaser named therein (the "Original Purchaser").

Section 2. Authorization and Terms of Series 2004 Refunding Bonds. Pursuant to
the Act and for the purpose of refunding and redeeming the Bonds to be Refunded and paying
the costs of issuance therefor and necessary premiums and commissions in connection therewith,
the County hereby authorizes the issuance of the Series 2004 Refunding Bonds in the total
principal amount not exceeding $10,000,000. Interest will be paid on each interest payment date
by check mailed by the Paying Agent to each registered owner of the Series 2004 Refunding
Bonds at the address shown on the registration book of the Bond Registrar on the Record Date
(each term defined in Section 12 below), or by wire transfer to any securities depository or, upon
two days prior written request delivered to the Paying Agent specifying a wire transfer address in
the continental United States, to any registered owner of at least $1,000,000 aggregate principal
amount of Series 2004 Refunding Bonds. Principal of the Series 2004 Refunding Bonds will be
payable at maturity upon presentation and surrender at the designated office of the Paying Agent.
The Series 2004 Refunding Bonds will be dated January 1, 2004, or such other date provided in
the Bond Purchase Agreement and will mature in such amounts on July 1 in the years provided
in the Bond Purchase Agreement, but not more than ten (10) years from the dated date of such
bonds..

The Series 2004 Refunding Bonds shall be payable as to interest on July 1 of each year
during the life of the Series 2004 Refunding Bonds, commencing on the date and at the rates per
annum (calculated on the basis of a 360-day year of twelve 30-day months) established in the
Bond Purchase Agreement (which rates shall not result in an average interest cost in excess of
6.00%). The Series 2004 Refunding Bonds will be issuable in the denomination of $5,000 each
or integral multiples thereof, in fully registered form.

Section 3. Tax Levy for Payment. For the purpose of providing for the payment of
interest on the Series 2004 Refunding Bonds herein authorized and to create a redemption fund
for the purpose of paying the Series 2004 Refunding Bonds at their respective maturity dates,
there will be levied on all of the taxable property in the County a continuing, direct, annual, ad
valorem tax sufficient to pay the principal of and interest on the Series 2004 Refunding Bonds as
they become due unlimited as to rate but limited as to amount to the total amount of principal
and interest to become due on the Bonds to be Refunded from the date of issuance of the Series
2004 Refunding Bonds to the final date of maturity of the Bonds to be Refunded. Upon
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collection, said taxes will be placed in a separate funds to be designated "Interest Fund" and
"Redemption Fund" and the taxes therein will be applied solely for the purpose of payment of
principal of and interest on the Series 2004 Refunding Bonds and for no other purpose
whatsoever until all of the Series 2004 Refunding Bonds authorized hereunder have been fully
paid, satisfied and discharged, subject, however, to the rights of the holders of the Bonds to be
Refunded as hereinafter provided.

For so long as the principal and interest on the Bonds to be Refunded continues to be paid
as due, no taxes need be levied for the payment of the interest on and principal of the Bonds to
be Refunded; provided, however, that in the event the irrevocable trust authorized to be created
pursuant to Sections 5 and 13 herein does not at any time contain funds sufficient for the purpose
of making any such payments then due, any taxes levied to pay the Series 2004 Refunding Bonds
shall first be applied to the payment of the Bonds to be Refunded.

Section 4. No Prior Redemption.

The Series 2004 Refunding Bonds will not be subject to redemption prior to their stated
maturities.

Section 5. Use of Proceeds. Upon delivery of the Series 2004 Refunding Bonds and
payment therefor, the proceeds from the sale of the Series 2004 Refunding Bonds shall be
deposited as follows:

(a) Accrued interest, if any, on the Series 2004 Refunding Bonds from the dated date
to the date of delivery shall be deposited in the Interest Fund established pursuant to Section 3
herein.

(b) Such amounts as shall be required by the Depository Trust Agreement (as defined
in Section 13 herein) shall be deposited with the Depository Trustee (as defined in Section 13
herein) and applied in the manner provided in the Depository Trust Agreement.

() Any balance of the proceeds of the Series 2004 Refunding Bonds remaining shall
be transferred to the Redemption Fund established pursuant to Section 3 herein.

Section 6. Form of Series 2004 Refunding Bonds. The Series 2004 Refunding Bonds
shall be in substantially the form of Exhibit A, attached hereto and incorporated by reference
herein, with such necessary and appropriate omissions, insertions and variations as are permitted
or required hereby and are approved by those officers executing the Series 2004 Refunding
Bonds and execution thereof by such officers shall constitute conclusive evidence of such
approval.

The Series 2004 Refunding Bonds may have notations, legends or endorsements required
by law, securities exchange rule or usage. Each Series 2004 Bond shall show the date of its
authentication and registration.

Section 7. Book Entry Only System. The Series 2004 Refunding Bonds will initially
be issued to and registered in the name of Cede & Co., as nominee of the Depository Trust
Company ("DTC"), an automated clearinghouse for securities transactions, which will act as
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securities depository for the Series 2004 Refunding Bonds. One fully registered Series 2004
Bond, in the aggregate principal amount of each maturity, will initially be registered in the name
of and held by Cede & Co., as nominee for DTC.

So long as the book entry only system is in effect, beneficial ownership interests in the
Series 2004 Refunding Bonds will be available in book entry form only through direct or indirect
participants in DTC, in the principal amount of $5,000 or any integral multiple thereof.
Beneficial owners of the will not receive certificates representing their interests in the Series
2004 Refunding Bonds and will not be deemed to be registered owners of the Series 2004
Refunding Bonds.

So long as the book entry only system is in operation, principal of, premium, if any, and
interest on the Series 2004 Refunding Bonds will be payable by the Paying Agent to Cede &
Co., as nominee of DTC which organization consequently bears sole responsibility for remitting
such principal, premium, if any, and interest to the DTC participants for subsequent credit or
disbursement to the beneficial owners of the Series 2004 Refunding Bonds.

In the event the County determines not to continue the DTC book entry only system or
DTC determines to discontinue providing its services with respect to the Series 2004 Refunding
Bonds and the County does not select another qualified securities depository, the County shall
cause the Bond Registrar to deliver to DTC for redistribution to beneficial owners of the Series
2004 Refunding Bonds one or more Series 2004 Refunding Bonds in such principal amount or
amounts, in denominations of $5,000 and any integral multiple thereof, and registered in such
name or names, as DTC shall designate.

The County Administrator or his designee is hereby authorized to execute and deliver a
letter of representation or any other document or agreement in connection with the book entry
only system.

Section 8. Execution and Delivery of Series 2004 Refunding Bonds. The Series
2004 Refunding Bonds shall be executed for and on behalf of the County by the Chair of the

Board and attested by the Clerk of the Board and countersigned by the Treasurer of the County
by their manual or facsimile signatures and the County seal or a facsimile thereof may be
impressed or mechanically reproduced on the Series 2004 Refunding Bonds.

If an officer whose signature is on a Series 2004 Bond no longer holds that office at the
time the Series 2004 Bond is authenticated and registered, the Series 2004 Bond shall
nevertheless be valid.

A Series 2004 Bond shall not be valid or binding until authenticated by the manual
signature of an authorized officer of the Bond Registrar. The signature shall be conclusive
evidence that the Series 2004 Bond has been authenticated and issued under this resolution.

Section 9. Mutilated, Lost or Destroyed Series 2004 Refunding Bonds. In case any
Series 2004 Bond becomes mutilated or destroyed or lost, the County shall cause to be executed
and delivered a new Series 2004 Bond of like date and tenor in exchange and substitution for and
upon the cancellation of such mutilated Series 2004 Bond or in lieu of and in substitution for
such Series 2004 Bond destroyed or lost, upon the registered owner's paying the reasonable
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