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1. RASTC FINANCING DOCIJMENTS 

1. Ground Lease, dated as of June 1, 2008 (the "Ground Lease") from the 1 
County, as lessor (the "County") to U.S. Bank National Association, as 
Trustee (the "Trustee") and evidence of recording of same. 

2. Lease-Purchase Agreement, dated as of June 1, 2008 (the "Original 2 
Lease-Purchase Agreement"), between the Trustee, as lessor, 
County, as lessee, and evidence of recording of same. 

Td the 

3. First Amendment to Lease-Purchase Agreement, dated as of June 1, 3 
2009, between the Trustee, as lessor, and the County, as lessee, and 
evidence of recording of same. 

4. Second Amendment to Lease-Purchase Agreement, dated as of February 4 
1, 2010, between the Trustee, as lessor, and the County, as lessee, and 
evidence of recording of same. 

5. Trust Agreement, dated as of June 1, 2008 (the "Original Trust 5 
Agreement"), between the County and the Trustee, and evidence of 
recording of same, relating to the execution and delivery of the 
Certificates of Participation, Series 2008 (the "2008 Certificates"). 

6. First Supplement to Trust Agreement, dated as of June 1, 2009, between 6 
the County and the Trustee, relating to the execution and delivery of the 
Certificates of Participation, Series 2009 (the "2009 Certificates") and 
evidence of recording of same. 

7. Second Supplement to Trust Agreement, dated as of February 1, 2010, 7 
between the County and the Trustee, relating to the execution and 
delivery of the 20 10 Certificates and evidence of recording of same. 

8. Specimen 20 10 Certificates. 8 
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11. DOCUMENTS RELATING TO THE SALE OF THE 2010 
CERTIFICATES 

1. Preliminary Official Statement, dated January 12, 20 10. 

2. Certificate Purchase Contract, dated January 21, 2010, among the 10 
County, the Trustee and RBC Capital Markets Corporation, as 
underwriter of the 2010 Certificates (the "Underwriter"). 

3. Official Statement, dated January 2 1, 20 10. 11 

4. Continuing Disclosure Undertaking of the County. 

111. DOCUMENTS OF THE COUNTY 

1. Certificate of the Clerk of the Board of Supervisors, evidencing 13 
adoption of Resolution No. 2009-267 on October 20, 2009, authorizing 
all actions relating to the issuance of the 201 0 Certificates. 

2. General Certificate of the County. 14 

3. Tax Compliance Certificate. 15 

Attachment A: Definitions 16 

Attachment A- 1 : Rebate Instructions 17 

Attachment B: Underwriter's Certificate 18 

4. Blanket Issuer Letter of Representations executed by the County and 19 
acknowledged and accepted by The Depository Trust Company. 

IV. DOCUMENTS OF THE TRUSTEE 

1. Certificate and Receipt of Trustee. 

V. DOCUMENTS OF THE UNDERWRITER 

1. Underwriter's Receipt for the 20 10 Certificates. 

VI. LEGAL OPINIONS 

1. Opinion of Special Counsel, and Reliance Letter to Trustee. 



Tab 
No. 

2. Supplemental Opinion of Special Counsel, responsive to Certificate 
Purchase Agreement. 

3. Opinions of Squire, Sanders & Dempsey L.L.P., responsive to Section 
2.1 1 of the Trust Agreement 

4. Opinion of the Pima County Attorney's Office. 

5. Opinion of Counsel to the Underwriter. 

VII. MISCELLANEOUS DOCUMENTS 

1. Evidence of Insurance on Leased Property pursuant to Lease-Purchase 
Agreement. 

2. ALTA Owners Title Insurance Policy, issued by Lawyers Title 
Insurance Corporation, insuring the Trustee's interest in the Leased 
Property. 

3. Evidence of Ratings on the 20 10 Certificates. 

4. Information Return for Tax-Exempt Governmental Obligations (IRS 
Form 8038G), together with evidence of mailing. 

5. Report of Bond and Security Issuance Pursuant to A.R.S. 5 35-501B, 
together with evidence of mailing. 

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

Transcript Distribution: 

Pima County, Arizona - Issuer (2) 
Squire, Sanders & Dempsey L.L.P. - Special Counsel (1) 
U.S. Bank National Association - Trustee (1) 
RBC Capital Markets Corporation - Underwriter (1) 
Greenberg Traurig, LLP - Underwriter's Counsel (1) 
Russo, Russo & Slania, P.C. - Trustee's Counsel (1) 
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GROUND LEASE 

by and between 

PIMA COUNTY, ARIZONA, 
as Lessor 

and 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

Dated as of June 1,2008 

Squire, Sanders & Dempsey L.LJ?. 
Special Counsel 



GROUND LEASE 

THIS GROUND LEASE (this "Ground Lease"), dated as of June 1,2008, by and between 
PlMA COUNTY, ARIZONA (the "County"), as lessor, and U.S. BANK NATIONAL 
ASSOICATION, as trustee for the benefit of the registered owners of the Certificates (as defined 
herein) (the 'Trustee"), as lessee; 

W I T N E S S E T H .  

WHEREAS, the County owns the parcel of real property situated in Pima County, Arizona 
and described in Exhibit A and all improvements thereon existing at the time of execution of this 
Ground Lease (collectively, the'"Pub1ic Works Parking Garage") and will lease the Public Works 
Parking Garage to the Trustee, pursuant to the authority in Section 11-256 of the Arizona Revised 
Statutes (the "Act"); and 

WHEREAS, the Trustee will lease the Public Works Parking Garage from the County for 
the term specified herein; and 

WHEREAS, as a means of financing certain improvements for the County, the Trustee will 
execute and deliver the Ceaificates of Participation, to be known as the "Certificates" evidencing 
proportionate ownership interests in the lease payments to be made by the County pursuant to a 
Lease-Purchase Agreement (as defined below); and 

WHEREAS, simultaneously with the execution and delivery of this Ground Lease, the 
Trustee will execute the Trust Agreement, dated as of June 1,2008 (the "Trust Agreement") with 
the Counv, and 

WHEREAS, in order to effect such financing, it is necessary to set forth the terms and 
provisions to be in effect hereafter; 

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants 
hereinafter contained and for other good and valuable consideration, the parties hereto agree as 
follows: 

Section 1. Term. The County hereby leases the Public Works Parking Garage to the 
Trustee and the Trustee hereby leases the Public Works Parking Garage from the County for the 
period commencing as of the date hereof and terminating on June 1,2023, or such later date as the 
term of the Lease-Purchase Agreement identified in Section 2 below shall terninate. This Ground 
Lease shall be subject to earlier termination in accordance with Section 5 hereof. 

Section 2. Simultaneous Lease-Back: No Merger. The County and the Trustee agree 
that simultaneously with and upon the execution of this Ground Lease, the parties shall enter into a 
Lease-Purchase Agreement, dated as of June 1,2008 (the "Lease-Purchase Agreement"), pursuant 
to which the Trustee, as lessor, has agreed to lease the Public Works Parking Garage to the County, 
as lessee. The County acknowledges that, as provided in the Lease-Purchase Agreement, if an 
event of default or termination occurs under the Lease-Purchase Agreement without a concurrent 



prepayment or termination of this Ground Lease as provided in Section 5 hereof, the Trustee shall @ hqve the right to enter upon and hare the right to occupy the Public Works Parking Garage and to 
relet or otherwise dispose of its interest in the Public Works Parking Garage without affecting or 
terminating this Ground Lease. 

It is intended by the parties hereto that no merger of the leasehold estates of the County 
shall occur by operation of law by reason of this Ground Lease and the Lease-Purchase 
Agreement, and more particularly that (1) the leasehold interest grkted by the County to the 
Trustee under this Ground Lease is and shall be independent of the Lease-Purchase Agreement, (2) 
the Lease-Purchase Agreement shall not be an assignment or surrender of the leasehold interest 
granted to the Trustee under this Ground Lease, and (3) the Lease-Purchase Agreement shall not 
operate as a merger or extinguishment of the leasehold interest granted to the Trustee under this 
Ground Lease. 

Section 3. Title to Prouertv. Title to the Public Works Parking Garage shall at all 
times remain with the County, subject to the Lease-Purchase Agreement. 

Section 4. m. The Trustee agrees to prepay its rental obligations hereunder to the 
County, from the proceeds of the Certificates, upon delivery of the Certificates, which 
consideration is agreed to represent fair market rental value for the Public Works Parking Garage, 
and is being paid to the County. The Trustee shall not be responsible for any additional payments 
hereunder, including any lease or real estate taxes levied with respect to this Ground Lease or the 
transactions contemplated hereby. 

Section 5. Earlv Rights of Termination bv Countv. 

(a) The County shall have the right to terminate this Ground Lease upon written notice 
to the Trustee after prepayment of the Lease-Purchase Agreement in accordance with Section 10.3 
thereof, or the exercise by the County of its option to purchase in accordance with Section 10.2 
thereof, and, in either case, defeasance of the Trust Agreement in accordance with Article XlV 
thereof. 

(b) If there is no Event of Default under the Lease-Purchase Agreement in existence at 
such time, this Ground Lease shall terminate, without any necessity of written notice or further 
action on the part of the County or the Trustee, on the same date occurring on or after June 1,201 1 
that the Public Works Parking Garage is deemed to have been purchased by the County and is 
released and removed from the Lease-Purchase Agreement, in accordance with Section 10.2 
thereof. 

Section 6. Surrender. The Trustee agrees that upon the expiration or termination of 
this Ground Lease it will surrender to the County the Public Works Parking Garage. At the t h e  of 
such surrender, the Public Works Parkiig Garage shall be free and clear of all liens and 
encumbrances resulting from any act or omission of the Trustee. 

Section 7. Notices. All notices to be given under this Ground Lease shall be made in 
writing and mailed by first class mail, postage prepaid, to the party at its address stated below or at 

@ such other address as the party may provide in writing from time to time. 



If to the County: Pima County, Arizona 
Finance Department 
130 West Congress, 6th Floor 
Tucson, Arizona 85701 

If to Trustee: U.S. Bank National Association 
101 North Fist  Avenue, Suite 1600 
Phoenix, AZ 85003 
Attention: Corporate Trust Services 

Section 8. Headincs. All section headings contained in this Ground Lease are for the 
convenience of reference only and are not intended to define or limit the scope of any provision of 
this Ground Lease. 

Section 9. Cancellation of Countv Contracts: Conflicts of Interest. The County and 
the Trustee acknowledge that this Ground Lease is subject to cancellation by the County pursuant 
to Section 38-511 of the Arizona Revised Statutes, the provisions of which are incorporated 
herein. The County and the Trustee represent that, to the best of their knowledge, as of the date 
hereof no basis exists for the County to cancel this Ground Lease pursuant to Section 38-51 1 of the 
Arizona Revised Statutes. 

Section 10. Governing Law: Arbitration. This Ground Lease shall be Construed in 
accordance with and governed by the laws of the County. The venue for any proceedings on any 
and all controversies arising under this Ground Lease shall be Pima County, Arizona. In the event 
of a dispute, the parties agree to use arbitration to the extent required by Section 12-1518 of the 
Arizona Revised Statutes, and the prevailing party shall be entitled to attorneys' fees and costs. 

Section 1 1. Entire Agreement: Amendment: Severabilitv. 

(a) This Ground Lease, together with attachments, exhibits and other documents or 
instnunents executed by the County and the Trustee in connection with this Ground Lease, 
constitutes the entire agreement between the parties with respect to the lease of the Public Works 
Parking Garage. 

(b) This Ground Lease may not be modified, amended, altered or changed except with 
the prior written consent of the County and the Trustee. 

(c) If any provision of, or any covenants, obligation or agreement contained in, this 
Ground Lease is determined by a court to be invalid or unenforceable, that determination shall not 
affect any other provision, covenant, obligation or agreement, each of which shall be construed 
and enforced as if the invalid or unenforceable portion were not contained in this Ground Lease. 
That invalidity or unenforceability shall not affect any valid or enforceable application thereof, 
and each such provision, covenant, obligation or agreement shall be deemed to be effective, 
operative, made, entered into or taken in the manner and to the full extent permitted by Iaw. 

Section 12. Inspection, Audit and Production of Records. The Trustee agrees that all 
books, accounts, reports, files and other records relating to this Ground Lease shall be subject at all 



reasonable times to inspection and audits by the County for five years after completion of this 
Ground Lease, and that upon request by the County such records shall be produced at any of the 
County offices designated herein as the place at which notices to the County are to be given. 

Section 13. Limited obligation of Trustee. The County acknowledges that any and all 
obligations of the Trustee hereunder are nonrecourse and are limited to moneys received by the 
Trustee under the Lease-Purchase Agreement or through funds made available pursuant to the . 

Trust Agreement; 

Section 14. Execution in Countemarts. This Ground Lease may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 15. Recording. The parties agree that this Ground Lease or a memorandum 
thereof is to be recorded in the records of Pima County, Arizona, and that this Ground Lease or a 
memorandum thereof may be re-recorded as necessary to correct the legal description of the Public 
Works Parking Garage due to replatting or otherwise. 

mrnainder of page intentionally left blank] 



IN WITNESS WHEREOF, the County has caused this Ground Lease to be executed in its 
name by its duly authorized officer, and the Trustee has caused this Ground Lease to be executed 
in its corporate name by its duly authorized officer, as of the date first above written. 

PIMA COUNTY, ARIZONA, as Lessor - 
A'ITEST: 

By: 

. i .  

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 

a Bond Counsel 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee and Lessee 

BY 
Vice President 

[Signature page to Ground Lease] 



IN WITNESS WHEREOF, the County has caused this Ground Lease to be executed in its 

@' name by its duly authorized officer, and the Tmstee has caused this Ground Lease to be executed 
in its corporate name by its duly authorized officer, as of the date first above written. 

PIMA COUNTY, ARIZONA, as Lessor 

BY 
Chairman, Board of Supervisors 

By: 
clerk, Board of Supervisors ' 

APPROVED AS TO FORM: 

SQTJIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 
Timothy E. Pickrell 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee and Lessee 

Vice President 

[Signature page to Ground Lease] 



STATE OF ARIZONA 1 
) ss. 
1 

On this, the day of June, 2008, before me, the undersigned Notary Public, personally 
appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima County Board 
of Supervisors and that he, such officer, being authorized so to do, executed the foregoing Ground 
Lease for the purposes therein contained by signing the name of the County by himself as such 
officer. 

IN WITNESS -OF, I have hereunto set my hand and official seal. . . 

My Commission Expires: 

\ 

I 
) ss. 

COUNTY OF MARICOPA ) 

On this, the - day of June, 2008 
appeared Brenda D. Black, who acknow 
National Association, and that she, as s 
foregoing Ground Lease for the purposes 
by herself as such officer. 

IN WITNESS WHEREOF, I e hereunto set my hand and official seal. 

/ 
Notary Public 

a 

[Notarization page of Ground Lease] 



\ L 
I 

. j ss. 
1 

the undersigned Notary Public, personally 
be the Chairman of the Pima County Board 

so to do, executed the foregoing Ground 
g the name of the County by himself as such 

1 

Notary Public 

STATE OF ARIZONA . ) 
1 ss. 

6 
On this, th* day of June, 2008, before me, the undersigned Notary Public, personally 

appeared Robert Von Hess, who acknowledged himself to be a Vice President of U.S. Bank 
National Association, and that he, as such officer, being authorized so to do, executed the 
foregoing Ground Lease for the purposes therein contained by signing the name of the corporation 
by himself as such officer. 

IN WlTNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

[Notarization page of Ground Lease] 



EXHIBIT A 

(The Public Works Parking Garage, as described in Exhibit A-3 
of the Lease-Purchase Agreement, dated as of June 1,2008) 

PUBLIC WORKS PARKING STRUCTURE: 

The Public Works Parking Structure as shown on the architectural plans titled "Parking Structure 
Pima County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, 
Architects & Planners, Project No. 8909, and dated March 27,1991, on file in the Department of 
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of 
Tucson, and described as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1,150 feet Easterly of the Northwest comer 
of said lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also 
being the Northwest comer of that certain parcel of land described in Docket 58 at page 123, 
records of Pima County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 feet, 
more or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly from 
the Southeast comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 
150 feet East from the Southwest comer of said lot, said point also being the Southeast comer of 
that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of Pima 
County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, 
more or less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087, 

(NArb  12) 



Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona accordkg to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Westerly 
from the Southeast comer of said lot, which point is the Southwest comer of the property described 
in Deed recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona; 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet 
to a point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the 
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476, 
records of Pima County, Arizona, said point being the TRUE POINT OF BEGINNING; 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North 
line of said Lot 2; 

- 

THENCE Westerly along the North line of said Lot 2, to the Northwest comer thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast comer of Lot 3 in said 
Block 180; 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet from 
the Northeast comer of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest comer of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a 
distance of 115 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 



Parcel 3 

That portion of Lot 3 in Block 180, of CRY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southwest comer of said ]Lot 3 on the East side of Church Street; 

THENCE North 12 !4 degrees West along the West line of said Lot 3, a distance of 78.54 feet, 
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the Northwest 
comer thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 11 !4 degrees East 
and distant 74.58 feet from the Northeast comer thereof; 

THENCE South 11 '/2 degrees East dong the East line of said lot to the Southeast comer thereof; 

THENCE South 75 !4 degrees West along the South line of said Lot 3, a distance of 90.42 feet to 
the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 33) 

Parcel 4 

That portion of Lot 3 in Block 180, of ClTY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street as 
now established; 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, a 
distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly 
right-of-way line of Council Street as now established; 

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of 
Church Street as now established, a distance of 104.96 feet to a point on that certain line described 



in Deed recorded in the office of the County Recorder of Pima County, Arizona, in Docket 1608 at 
page 381, and in Docket 1608 at gage 380, said point being the TRUE POINT OF BEGINNING; 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance of 
91.08 feet, more or less, to a point on the East line of said Lot 3; 

THENCE South 11 !4 degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, 
more or less, to the Northeast comer of that certain parcel of land described in Deed recorded in 
Docket 112 at page 305, records of Pima County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the 
Westerly line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church 
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 32) 

Parcel 5 

That portion of Lot 1 in Block 180, of Cl'IY OF TUCSON, P h a  County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pirna County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as folIows: 

COMMENCING at a point on the South side of Council Street and the North line of said Block 
180, distant 150 feet East from the Northwest comer of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75 feet; 

THENCE North 12 J/s degrees West, a distance of 100 feet, more or less, to the South line of 
Council Street; 

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 



Parcel 6 

Lot 4 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official survey, 
field notes, and map as made and executed by S. W. Foreman and approved and adopted by the 
Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified 
copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 
3 of Maps and Plats at page 70 thereof, 

AND 

That portion of Block 180, of ClTY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, Arizona, 
in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southeast comer of Lot 4 in said Block; 

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said Easterly 
line of Lot 4 with the Southerly line of Lot 3 in said block; 

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southerly to the POINT OF BEGINNING. 
(JV Arb Lot 2=21, Lot 4=34) 

Parcel 7 

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, Arizona, 
in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 feet along the Council 
Street monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest 
comer of said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 



THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to a 
point in the Westerly line of that property described in Deed to H m a n  Ray and Pauline Ray, 
husband and wife, recorded in the office of the County Recorder of Pima County, Arizona, in 
Book 267 of Deeds at page 407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of Council 
Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT OF 
BEGINNING; 

THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE POINT 
OF BEGINNING. 

(JV Arb Lot 1= 8 13) 

EXCEPTING FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease 
dated December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, an 
Arizona nonprofit corporation, as disclosed in Memorandum of Ground Lease Agreement 
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417. 
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LEASE-PURCHASE AGREEMENT 

THIS LEASE-PURCHASE AGREEMENT (the "Lease-Purchase Agreement"), dated as 
of June 1,2008, by and between U.S. BANK NATIONAL ASSOCIATION, as trustee under the 
below-described Trust Agreement, as lessor (the "Lessor"), and PIMA COUNTY, ARIZONA, as 
lessee (the "Lessee" or the "County"); 

WITNESSETH: 

WHEREAS, pursuant to the Deed (as defined herein), the Lessee has conveyed to the 
Lessor certain interests in the County-utilized portion of the public works building of the County, 
located in the City of Tucson, Pima County, Arizona, as more fully described on Exhibit A-1 
hereto (the "Public Works Building"); and 

WHEREAS, pursuant to the Deed, the Lessee has conveyed to the Lessor certain interests 
in the legal services building of the County, located in the City of Tucson, Pima County, 
Arizona, as more fully described on Exhibit A-2 hereto (the "Legal Services Building"); and 

WHEREAS, pursuant to a Ground Lease (as defined herein), the Lessee has leased to the 
Lessor a certain parking garage located next to the Public Works Building in the City of Tucson, 
Pima County, Arizona, as more fully described on Exhibit A-3 hereto (the "Public Works 
Parking Garage"); and 

WHEREAS, pursuant to this Lease-Purchase Agreement, the Lessor will lease its interest 
in the Public Works Building, the Legal Sewices Building and the Public Works Parking Garage 
(collectively, the "Leased Property"), to the Lessee for use for County purposes, and the Lessee 
is authorized pursuant to the laws of the State of Arizona to enter into this Lease-Purchase 
Agreement for such purposes; and 

WHEREAS, in order to (i) finance the acquisition of the Leased Property, and (ii) pay 
certain Delivery Costs (as defined herein) associated with the execution and delivery of the 2008 
Certificates (as defined herein), the Lessor, as trustee, has executed and delivered simultaneously 
herewith $50,000,000 aggregate original amount of Pima County, Arizona, Certificates of 
Participation, Series 2008 (the "2008 Certificates"), representing the undivided proportionate 
interests of the owners thereof in this Lease-Purchase Agreement and the lease payments to be 
made by the Lessee pursuant hereto (the "Lease Payments"), pursuant to the Trust Agreement, 
dated as of June 1, 2008 (the "Trust Agreement"), between the Lessor, as Trustee, and the 
County and has caused payment of the proceeds of the sale of such certificates of participation to 
be deposited into various funds established pursuant to the Trust Agreement; and 

NOW, THEREFORE, in consideration of the above premises and of the mutual 
covenants hereinafter contained and for other good and valuable consideration, the parties hereto 
agree as follows: 



ARTICLE I 
DEFINITIONS; EXHIBITS 

Section 1.1 Definitions. Unless the context othefise requires, the terms defined'in 
this Section shall, for all purposes of this Lease-Purchase Agreement, have the meanings herein 
specified. Capitalized terms used and not defined herein shall have the meanings ascribed to 
such terms in the Trust Agreement. 

"2008 Certificates" shall mean the $50,000,000 aggregate principal amount of 
Certificates of Participation, Series 2008, to be executed and delivered pursuant to the Trust 
Agreement. 

"Additional Rent" shall mean any payments required to be made pursuant to Section 4.7 
hereof in addition to the Lease Payments. 

"Acquisition Fund" shall mean the fund by that name established and held by the Trustee 
pursuant to Section 3.1 of the Trust Agreement. 

"Business Day" shall mean a day of the year other than (a) a Saturday or Sunday or (b) a 
day on which banking institutions located in the city designated by the Trustee for the 
presentation and payment of Certificates are required or authorized to remain closed. 

"Certificates" shall mean, collectively, the 2008 Certificates and any Additional 
Certificates executed and delivered pursuant to the Trust Agreement. 

"Closing Date" shall mean (a) with respect to the 2008 Certificates, the day when the 
2008 Certificates, duly executed by the Trustee, are delivered to the Original Purchaser, and (b) 
with respect to any other series of Certificates, the day when the Certificates of such series, duly 
executed by the Trustee, are delivered to the initial purchasers thereof. 

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented 
from time to time, and any applicable regulations thereunder. 

"Deed" shall mean the Special Warranty Deed, dated as of June 1, 2008, between the 
County, as grantor, and the Trustee, as grantee, conveying the Public Works Building and the 
Legal Services Building to the Trustee. 

"Defeasance Obligations" means (i) cash (insured at all times by the Federal Deposit 
Insurance Corporation or otherwise collateralized with obligations described in the following 
clause) and (ii) obligations of, or obligations guaranteed as to principal and interest by, the 
United Stated of America or any agency or instrumentality thereof, when such obligations are 
backed by the full faith and credit of the United States of America, including (A) United States 
Treasury obligations, including State and Local Government Series, and (B) all direct or fully 
guaranteed obligations of the Farmers Home Administration, General Services Administration, 
Guaranteed title XI financing, and Government National Mortgage Association (GNMA). Any 
security used for defeasance must provide for the timely payment of principal and interest and 
cannot be callable or prepayable prior to maturity or earlier redemption of the rated debt 



(excluding securities that do not have a fixed par value and/or whose terms do not promise a 
fixed dollar amount at maturity or call date). 

"Delivery Costs" shall mean all items of expense directly or indirectly payable by or 
reimbursable to the Lessee or the Lessor relating to the execution, sale .and delivery of this 
Lease-Purchase Agreement, the Ground Lease, the Deed, the Trust Agreement or the 
Certificates, including but not limited to filing and recording costs, settlement costs, printing 
costs, reproduction and binding costs, initial fees and charges of the Trustee and the Lessor, legal 
fees and charges, accountants' verification fees, insurance fees and charges, costs of any title 
insurance policy, financial and other professional consultant fees, costs of rating agencies for 
credit ratings, fees for execution, transportation and safekeeping of the Certificates and any other 
costs, expenses, fees and charges in connection with the foregoing. 

"Delivery Costs Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Section 3.2 of the Trust Agreement. 

"Event of Default" shall mean an Event of Default described in Section 9.1 hereof. 

"Fiscal Period" shall mean a period of 12 consecutive months commencing on the first 
day of July and ending on the last day of June, or any other consecutive 12-month period which 
may be established hereafter as the fiscal year of the Lessee for budgeting and appropriation 
purposes. 

"Ground Lease" shall mean the Ground Lease, dated as of June 1, 2008, between the 
County, as lessor, and the Trustee, as lessee, together with any amendments thereof or 
supplements thereto, leasing the Public Works Parking Garage to the Trustee. 

"Independent Counsel" shall mean an attorney duly admitted to the practice of law before 
the highest court of the state in which such attorney maintains an office and who is not an 
employee of the Lessor or the Lessee. 

"Insurance and Condemnation Fund" shall mean the fund by that name established and 
held by the Trustee pursuant to Article VII of the Trust Agreement. 

"Lease-Purchase Agreement'' or "Lease" shall mean this Lease-Purchase Agreement, 
dated as of June 1, 2008, by and between the Lessee and the Lessor, together with any duly 
authorized and executed amendment thereto. 

"Lease Payment" shall mean all payments required to be paid by the Lessee on any date 
pursuant to Section 4.4(a) of this Lease-Purchase Agreement and as set forth in Exhibit B hereto. 

"Lease Payment Date" shall mean each date on which a Lease Payment is due from the 
Lessee as set forth in Exhibit B hereto or the next succeeding Business Day if such date is not a 
Business Day. 

"Lease Payment Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Article V of the Trust Agreement. 



''Leased Property" shall mean, collectively, the Public Works Building, the Legal 
Services Building and the Public Works Parking Garage, as more fully described in Exhibit A 
hereto. 

"Legal Services Building" shall mean the legal services building of the County, located in 
the City of Tucson, Pima County, Arizona, as more fully described on Exhibit A-2 hereto. 

"Lessee" shall mean Pima County, Arizona. 

"Lessee Representative" shall mean the Chairman of the Board of Supervisors of the 
Lessee, the County Administrator of the Lessee, the Director of Finance of the Lessee, or the 
designees or any of them, or any other person authorized by resolution of the Lessee to act on 
behalf of the Lessee under or with respect to the Ground Lease, the Deed, this Lease-Purchase 
Agreement and the Trust Agreement. 

"Lessor" shall mean U.S. Bank National Association, as trustee under the Trust 
Agreement, or its successors or assigns hereunder and under the Trust Agreement. 

"Lessor Representative" shall mean any person authorized to act on behalf of the Lessor 
under or with respect to Ground Lease, the Trust Agreement or this Lease-Purchase Agreement 
as evidenced by a resolution or by-law provision conferring such authorization adopted by the 
Lessor. 

"Moody's" shall mean Moody's Investors Service or any successor nationally recognized 
securities rating agency. 

"Net Roceeds" shall mean any insurance proceeds (other than proceeds of any insurance 
policy maintained pursuant to Section 5.3 hereof) or condemnation award in excess of $100,000, 
paid with respect to the Leased Property, or any proceeds resulting from the sale of the Leased 
Property pursuant to Section 9.2(b) of this Lease-Purchase Agreement, remaining after payment 
therefrom of all expenses incurred in the collection thereof. 

"Original Purchaser" shaIl mean RBC Capital Markets Corporation, as original purchaser 
of the 2008 Certificates. 

"Outstanding," when used with reference to the Certificates, shall mean, as of any date of 
determination, all Certificates theretofore executed and delivered except: 

(a) Certificates theretofore cancelled by the Trustee or delivered to the 
Trustee for cancellation; 

(b) Subject to Section 14.16 of the Trust Agreement, Certificates which are 
deemed paid and no longer Outstanding as provided in the Trust Agreement; 

(c) Certificates in lieu of which other Certificates of the same series shall have 
been executed and delivered pursuant to the provisions of the Trust Agreement relating to 
Certificates destroyed, stolen or lost, unless evidence satisfactory to the Trustee has been 
received that any such Certificate is held by a bona fide purchaser; and 



(d) For the purposes described in Section 10.3 of the Trust Agreement, the 
Certificates described in said Section 10.3. 

"Owner" or "Certificate Owner" or "Owner of a Certificate," or any similar term, when 
used with respect to a Certificate shall mean the person in whose name such Certificate shall be 
registered. 

"Permitted Encumbrances" shall mean, as of any particular time: (i) liens for general ad 
valorem taxes and assessments, if any, not then delinquent, or which the Lessee may, pursuant to 
provisions of Article V of this Lease-Purchase Agreement, permit to remain unpaid; (ii) this 
Lease-Purchase Agreement; (iii) the Trust Agreement; (iv) the Ground Lease, (v) easements, 
leases, encumbrances, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions or restrictions which exist as of the Closing Date and which the Lessee 
certifies in writing will not materially impair the use of the Leased Property for purposes of this 
Lease-Purchase Agreement or the security granted to the Trustee in the Trust Agreement; and 
(vi) easements, leases, encumbrances, rights of way, mineral rights, drilling rights and other 
rights, reservations, covenants, conditions or restrictions to which the Lessor and the Lessee 
consent in writing. 

"Permitted Investments" shall mean and include (to the extent permitted by law): 

(a) Defeasance Obligations. 

(b) Obligations of any of the following federal agencies, which obligations 
represent the full faith and credit of the United States of America: (A) the Export Import Bank of 
the United States, (B) the Rural Economic Community Development Administration (formerly 
the Farmers Home Administration), (C) the U.S. Maritime Administration, @) the Small 
Business Administration, (E) the U.S. Department of Housing and Urban Development (PHA's), 
(F) the Federal Housing Administration, and (G) the Federal Financing Bank. 

(c) Direct obligations of any of the following federal agencies which are not 
fully guaranteed by the full faith and credit of the United States of America: (A) senior debt 
obligations rated "Aaa" by Moody's and "AAA" by S&P issued by Fannie Mae or the Freddie 
Mac, (B) obligations of the Resolution Funding Corporation (REFCORP), and (C) senior debt 
obligations of the Federal Home Loan Bank System. 

(d) U.S. dollar denominated deposit accounts, federal funds and bankers' 
acceptances with domestic commercial banks which have a rating on their short-term certificates 
of deposit on the date of purchase of "A-1" or "A-l+" by S&P and "P-1" by Moody's and 
maturing no more than 360 days afeer the date of purchase. (Ratings on holding companies are 
not considered as the rating of the bank.) 

(e) Commercial paper which is rated at the time of purchase in the single 
highest classification, "A-l+" by S&P and "P-1" by Moody's, and which matures not more than 
270 days after the date of purchase. 

(f) Investments in a money market fund rated "AAArn" or "AAAm-G" or 
better by S&P. 



(g) Any bonds or other obligations of any state of the United States of 
America or of any agency, instrumentality or local government unit of any such state which are 
not callable at the option of the obligor prior to maturity or as to which irrevocable instructions 
have been given by the obligor to call on the date specified in the notice; and 

) which are rated, based on an irrevocable escrow account or fund (the 
"escrow"), in the highest rating category of S&P or Moody's or any successors thereto, or 

(i) (1) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of obligations described in clause (B) of the 
definition of Defeasance Obligations, which escrow may be applied only to the payment of such 
principal of and interest and redemption premium, if any, on such bonds or other obligations on 
the maturity date or dates thereof or the specified redemption date or dates pursuant to such 
irrevocable instructions, as appropriate, and (2) which escrow is sufficient, as verified by a 
nationally-recognized independent certified public accountant or f m  of such accountants, to pay 
principal of and interest and redemption premium, if any, on the bonds or other obligations 
described in this clause (vii) on the maturity or redemption date or dates specified in the 
irrevocable instructions referred to above, as appropriate;. 

(j) General obligations of any state of the United States of America rated at 
least "A21A" or higher by both S&P and Moody's. 

(k) Investment agreements and other forms of investments, including 
repurchase agreements (in the case of investment agreements, with appropriate opinions of 
counsel) with notice to S&P. 

"Prepayment" shall mean any prepayment of Lease Payments or Additional Rent, in 
whole or in part, pursuant to Article X of this Lease-Purchase Agreement. 

"Prepayment Date" shall mean any date on which the Lessee may exercise its option to 
prepay all of the remaining Lease Payments in order to exercise its option to purchase all of the 
Leased Property pursuant to Section 10.2 of this Lease-Purchase Agreement. 

"Prepayment Price" shall mean the amount of money, but including Additional Rent, 
required to be paid by the Lessee on any Prepayment Date in order to exercise its option to 
purchase all of the Leased Propeay pursuant to Section 10.2 of this Lease-Purchase Agreement. 

d 

"Public Works Building" shall mean the County-utilized portion of the public works 
building of the County, located in the City of Tucson, Pima County, Arizona, as more fully 
described on Exhibit A-1 hereto. 

"Public Works Parking Garage" shall mean that certain parking garage located next to the 
Public Works Building in the City of Tucson, Pima County, Arizona, as more fully described on 
Exhibit A-3 hereto. 

"Qualified Self-Insurance" shall mean any program of self-insurance regarding which the 
Trustee has received a written evaluation of an independent insurance consultant or actuarial 
consultant having a favorable reputation for skill and experience and an opinion of such 



consultant that adequate reserves for such program are either maintained with an independent 
corporate trustee or otherwise held with appropriate safeguards to insure their availability. 
Notwithstanding the foregoing, any self-insurance program maintained by the Lessee in 
accordance with Ar&ona Revised Statutes Sections 11-981, 11-952.01 and 11-952.02 or their 
successors, shall be deemed to be Qualified Self-Insurance hereunder. 

"Rebate Fund" shall mean the fund created by Section 8.8(b) of the Trust Agreement. 

"S&P" shall mean Standard & Poor's Corporation or any successor nationally recognized 
securities rating agency. 

"Special Counsel" shall mean any law firm, acceptable to the Lessee Representative and 
the Lessor having a national reputation in the field of municipal law whose opinions are 
generally accepted by purchasers of municipal obligations. 

"State" shall mean the State of Arizona. 

'Tax .Compliance Certificate" shall mean any agreement or certificate of the Lessee 
which the Lessee may execute in order to establish and maintain the exclusion from gross 
income for federal income tax purposes of the interest component of the Lease Payments 
evidenced by the Certificates. 

'Term of this Lease" or "Term" shall mean the time during which this Lease-Purchase 
Agreement is in effect, as provided in Section 4.2 hereof. 

"Trust Agreement" shall mean the Trust Agreement, dated as of June 1, 2008, by and 
between the Trustee and the County, together with any duly authorized and executed 
amendments or supplements thereto. 

"Trustee" shall mean U.S. Bank National Association, in its capacity as trustee, or any 
successor thereto acting as Trustee pursuant to the Trust Agreement. 

Section 1.2 Exhibits. The following Exhibits are attached to, and by reference made a 
part of, this Lease-Purchase Agreement: 

Exhibit A: The description of the real property constituting the Leased Property 

Exhibit B: The schedule of Lease Payments to be paid by the Lessee hereunder 
showing each Lease Payment Date and the amount of each Lease Payment. f 

Section 1.3 Execution and Deliverv of 2008 Certificates. To accomplish the 
a 

acquisition of the Leased Property, as set forth in Section 3.2 hereof, the parties agree that the 
2008 Certificates shall be executed and delivered in an amount sufficient to pay all the costs of 
the acquisition of the Leased Property and Delivery Costs as set forth in the Trust Agreement. 



ARTICLE I1 
REPRESENTATIONS, COVENANTS AND .WARRANT= 

Section 2.1 Re~resentations. Covenants and Warranties of the Lessee. The Lessee 
represents, covenants and warrants to the Lessor as follows: 

(a) Authorization. The Constitution and the laws of the State authorize the 
Lessee to enter into this Lease-Purchase Agreement, the Ground Lease, the Deed and the Trust 
Agreement and to enter into the transactions contemplated by and to carry out its obligations 
under all of the aforesaid agreements, and the Lessee has duly authorized, executed and delivered 
all of the aforesaid agreements in accordance with the laws of the State. 

(b) No Violations. Neither the execution and delivery of this Lease-Purchase 
~greement, the Ground Lease, the Deed or the Trust Agreement, nor the fulfillment of or 
compliance with the terms and conditions hereof or thereof, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 
conditions or provisions of any law, regulation, court order, restriction, or any agreement or 
instrument to which the Lessee is now a party or by which the Lessee is bound, or constitutes a 
default under any of the foregoing, or results in the creation or imposition of any lien, charge or 
encumbrances whatsoever upon any of the property or assets of the Lessee, or upon the Leased 
Property, except Permitted Encumbrances. 

(c) Execution and Deliverv. The Lessee has duly authorized, executed and 
delivered this Lease-Purchase Agreement in accordance with the laws of the State and upon such 
execution and delivery the Lease-Purchase Agreement will be a valid and binding agreement of 
the Lessee. 

(d) Annual Appropriation. The Lessee will, subject to Section 4.2 hereof, 
include in its budget for each successive Fiscal Period during the Term of this Lease-Purchase 
Agreement a sufficient amount to permit the Lessee to make all of the Lease Payments, to pay 
Additional Rents and to make other payments hereunder, and the County has budgeted and has 
available for the current Fiscal Period sufficient funds to comply with its obligations hereunder. 

(e) Need for Leased Propertv. The Lessee has an immediate need for, and 
expects to make immediate use of, the Leased Property, which need is not temporary or expected 
to diminish in the foreseeable future. 

(f) Foreseeable Need. There are no circumstances presently affecting the 
Lessee that could be reasonably expected to alter its foreseeable need for the Leased Property or 
adversely affect its ability or willingness to budget funds for the payment of Lease Payments, 
Additional Rent and other payments due hereunder. 

(g) Governmental Use. The Leased Property will be used by the Lessee 
during 'Term of this Lease-Purchase Agreement" for the purpose of carrying out the 
governmental purposes of the Lessee. 

) Comvliance With and Enforcement of Lease-Purchase Aaeement. The 
Lessee covenants and agrees with the Owners of the Certificates to perform all obligations and 



duties imposed on it under this Lease-Purchase Agreement, the Ground Lease and the Trust 
Agreement. The Lessee, immediately upon receiving or giving any notice, communication or 
other document in any way relating to or affecting its estates in the Leased Property, will deliver 
the same, or a copy thereof, to the Trustee. 

(i) Prosecution and Defense of Suits. The Lessee shall promptly, upon 
written request of the Lessor or any Certificate Owner, from time to time take such action as may 
be necessary or proper to remedy or cure any defect in or cloud upon the title to the Leased 
Property, whether now existing or hereafter arising and shall prosecute all such suits, actions and 
other proceedings as may be appropriate for such purpose and shall, to the maximum extent 
permitted by law, indemnify and save the Lessor, the Trustee and every Certificate Owner 
harmless for, from and against all loss cost, damage and expense, including attorneys' fees, 
which they or any of them may incur by reason of any such defect, cloud, suit, action or 
proceeding. 

Cj) Recordation and Filing. The Lessee shall record and file this Lease- 
Purchase Agreement, the Ground Lease and the Deed and all such documents as may be required 
by law (and shall take all further actions which may be necessary or be reasonably required by 
the Trustee), all in such manner, at such times and in such places as may be required by law in 
.order fully to preserve, protect and perfect the security of the Trustee and the Ceaificate Owners. 

) Further Assurances. The Lessee will make, execute and deliver any and 
all such further resolutions, instruments and assurances as may be reasonably necessary or proper 
to carry out the intention or to facilitate the performance of the Ground Lease, the Deed, the 
Trust Agreement and this Lease-Purchase Agreement, and for the better assuring and confirming 
unto the Owners of the Certificates the rights and benefits provided herein. 

(l) Environmental Matters. 

(i) Except as disclosed in writing to the Lessor and the Trustee prior to the 
date hereof, the Lessee has not been infonned of, nor does the Lessee have any 
knowledge of (a) the presence of any "Hazardous Substances" (as defined below) on any 
of the Leased Property, or (b) any spills, releases, threatened releases, discharges or 
disposal of Hazardous Substances that have occurred or are presently occurring on or 
onto any of the Leased Property or any properties adjacent to any of the Leased Property, 
or (c) any spills or disposal of Hazardous Substances that have occurred or are presently 
occurring on any other properties as a result of any construction on or operation and use 
of any such Leased Property. 

(ii) In connection with the construction on or operation and use of any of the 
Leased Property, the Lessee represents that it has no knowledge of any failure to comply 
with any applicable local, state or federal environmental laws, regulations, ordinances 
and administrative and judicial orders relating to the generation, treatment, recycling, 
reuse, sale, storage, handling, transport and disposal of any Hazardous Substances. 

(iii) The Lessee represents and warrants that it has given no release or waiver 
of liability that would impair any claim based upon Hazardous Substances to a previous 



owner of any of the Leased Property or to any party who may be potentially responsible 
for the presence of Hazardous Substances thereon nor has it made promises of 
indemnification regarding Hazardous Substances on or associated with any of the Leased 
Property to any person other th& the Trustee. 

(iv) In the event that the Lessee becomes aware of the release of any 
Hazardous Substances on, or other environmental condition, problem or liability with 
respect to, any of the Leased Property, the Lessee agrees to promptly notify the Trustee in 
writing of such condition. The Lessee further agrees to take actions to investigate and 
clean up the release of any Hazardous Substances on, or other environmental condition, 
problem or liability affecting, any of the Leased Property, promptly after the Lessee 
becomes aware of any such condition and to keep the Trustee advised of all such actions 
taken by the Lessee. 

(v) As used in this Section, "Hazardous Substances" shall mean: any 
substance or material at the level defined or designated as hazardous or toxic waste, 
hazardous or toxic material, a hazardous or toxic chemical, a hazardous, toxic or 
radioactive substance, petroleum or other similar term, by any federal, state or local 
environmental statute, regulation, or ordinance presently in effect or that may be 
promulgated in the future, as such statutes, regulations and ordinances may be amended 
from time to time, including, but not limited to, the statutes listed below: 

Federal Resource Conservation and Recovery Act 
of 1976,42 U.S.C. Sections 6901, et sea. 

Federal Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980,42 U.S.C. 
Sections 9601, et sea. 

Federal Emergency Planning and Community 
Right-to-Know Act of 19865 42 U.S.C. Sections 
11001, et seq. 

Federal Clean Air Act, 42 U.S.C. Sections 7401- 
7642. 

Federal Water Pollution Control Act, Federal Clean 
Water Act of 1977,33 U.S.C. Sections 1251, et sea. 

Federal Insecticide, Fungicide, and Rodenticide # 
Act, 7 U.S.C. Sections 136, et seq. 

(m) . Disclaimer. The Lessee acknowledges that the Leased Property is being 
acquired by the Lessor at the Lessee's request and direction pursuant to the Ground Lease and 
the Deed specifically for the purpose of leasing the Leased Property to the Lessee; the Leased 
Property will be acquired on the basis of specifications and requirements furnished by the 
Lessee; and the Lessor has not held itself out as having knowledge or skill particular to the @ Leased Property or made any afFiations of fact regarding the Leased Property. ' 



(n) Continuing Disclosure. With respect to the execution and delivery of the 
@ 2008 Certificates, the Lessee covenants to comply with the reporting requirements applicable to 

obligated persons set forth in Rule 15~2-12 adopted pursuant to the Securities Exchange Act of 
1934, as amended, or any successor provision thereto, and to enter into one or more continuing 
disclosure undertakings or agreements in form and substance satisfactory to the Original 
Purchaser. 

Section 2.2 Representations, Covenants and Warranties of the Lessor. The Lessor 
represents, covenants and warrants to the Lessee as follows: 

(a) Due Organization and Existence. The Lessor, on the date of execution of 
this Lease-Purchase Agreement, is a national banking association, duly organized and existing 
under the Iaws of the United States of America and has power to enter into this Lease-Purchase 
Agreement, the Ground Lease and the Trust Agreement, and has duly authorized the execution 
and delivery of all of the aforesaid agreements. 

(b) No Encumbrances. The Lessor will not pledge the Lease Payments, 
Additional Rent or other amounts derived from the Leased Property and from its other rights 
under this Lease-Purchase Agreement, and will not transfer, mortgage or encumber its interest in 
the Leased Property, except as provided under the terms of this Lease-Purchase Agreement and 
the Trust Agreement. 

(c) No Violations. Neither the execution and delivery of this Lease-Purchase 
Agreement, the Ground Lease or the Trust Agreement, nor the fulfillment of or compliance with 
the terms and conditions hereof or thereof, nor the consummation of the transactions 
contemplated hereby or thereby, conflicts with or results in a breach of the terms, conditions or 
provisions of any restriction or any agreement or instrument to which the Lessor is now a party 
or by which the Lessor is bound, or constitutes a default under any of the foregoing, or results in 
the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the 
property or assets of the Lessor, or upon the Leased Property, except Permitted Encumbrances. 

(d) No Assiments. Except as provided herein, the Lessor will not assign 
this Lease-Purchase Agreement, its right to receive Lease Payments, Additional Rent or other 
amounts derived from the Leased Property or from its other rights under this Lease-Purchase 
Agreement or its duties and obligations hereunder to any other person, f m  or corporation. 

Section 2.3 Tax Covenants. The Lessee covenants (a) that it will take or cause to be 
taken all actions that may be required of it for the interest on the 2008 Certificates to remain 
excluded from gross income for federal income tax purposes, (b) that it will not take or authorize 
to be taken any actions which would adversely affect such exclusion and (c) that it, or other 
persons acting for it, will, among other acts of compliance, (i) apply the proceeds of the 2008 
Certificates in compliance with Arizona law and the Trust Agreement, (ii) restrict theoyield on 
investment property, (iii) make or cause to be made timely and adequate payments to the federal 
government as provided in Section 8.8 of the Trust Agreement, (iv) maintain books and records, 
and (v) refrain from certain uses of proceeds and, as applicable, of property financed with such 
proceeds, all in such manner and to the extent necessary to assure such exclusion of the interest 

@ on the 2008 Cermcates under the Code. An officer of the Lessee shall take any and all  such 



actions, make such rebate payments or potential payments and make or give such reports and 
certifications as may be appropriate to assure such exclusion of the interest. 

The Lessee covenants that it will use, and will restrict the use and investment of the 
proceeds of the 2008 Certificates in such manner and to such extent, if any, as may be necessary, 
so that (a) the 2008 Certificates will not (i) constitute an arbitrage bond, a private activity bond 
or a hedge bond under Sections 141, 148 or 149 of the Code, or (ii) be treated other than as 
bonds to which Section 103(a) of the Code applies, and (b) the interest on the 2008 Certificates 
will not be treated as a preference item under Section 57 of the Code. 

Any officer of the Lessee having responsibility with respect to the execution and delivery 
of this Lease-Purchase Agreement shall, alone or in conjunction with any other officer, employee 
or agent of or consultant to the Lessee, be authorized (a) to make or affect any election, selection, 
designation, choice, consent, approval, or waiver on behalf of the Lessee with respect to this 
Lease-Purchase Agreement or the Certificates as the Lessee is permitted or required to make or 
give under the federal income tax laws, including, without limitation thereto, any of the elections 
provided for in Section 148(f)(4)(C) of the Code or available under Section 148 of the Code, for 
the purpose of assuring, enhancing or protecting favorable tax treatment or status of the interest 
on the 2008 Certificates or assisting compliance with requirements for that purpose, reducing the 
burden or expense of such compliance, reducing the rebate amount or payments of penalties, or 
making payments of special amounts in lieu of making computations to determine, or paying, 
excess earnings as rebate, m obviating those amounts or payments, as detennined by that officer, 
which action which be in writing and signed by the officer, (b) to take any and all other actions, 
make or obtain calculations, make payments, md make or give reports, covenants and 
certifications of and on behalf of the Lessee, as may be appropriate to assure the exclusion of the 
interest on the 2008 Certificates from gross income for federal income tax purposes, and (c) to 
give one or more appropriate certificates of the Lessee, for inclusion in the transcript of 
proceedings for setting forth the reasonable expectations of the Lessee regarding the amount and 
use of all the proceeds relating to the 2008 Certificates and the property financed with such 
proceeds, the facts, circumstances and estimates on which they are based, and other facts and 
circumstances relevant to the tax treatment of the 2008 Certificates. 

ARTICLE 111 
DEPOSIT OF MONEYS; APPLICATION OF FUNDS 

Section 3.1 Deposit of Monevs. 

(a) On the Closing Date, there shall be deposited with the Trustee the net 
proceeds of sale of the 2008 Certificates, which proceeds shall be deposited as provided in 
Sections 2.6 and 3.1 of the Trust Agreement for disbursement pursuant to the Trust Agreement. 

Section 3.2 Acauisition of Leased Pro~erQ. The Lessor hereby agrees to acquire the 
Leased Property through the deposit and disbursement of funds in accordance with Section 2.6 of 
the Trust Agreement. 

Section 3.3 Pavment of Deliverv Costs. Payment of the Delivery Costs shall be 
made fiom the moneys deposited with the Trustee in the Delivery Costs Fund as provided in 



Section 3.2 hereof, which shall be disbursed for this purpose in accordance and upon compliance 
with Article III of the Trust Agreement. 

Section 3.4 Unexuended Proceeds and Other Monevs. All excess moneys 
remaining in the Delivery Costs Fund and not required for payment of Delivery Costs, shall be 
transferred by the Trustee to the Lease Payment Fund pursuant to Section 3.2 of the Trust 
Agreement and applied as a Prepayment of the Lease Payments pursuant to Article X hereof, and 
shall be applied to pay the next-succeeding Lease Payments as the same become due and 
payable. 

ARTICLE IV 
AGREEMENT TO LEASE-PURCHASE; TERMINATION OF THIS AGREEMENT; 

LEASE PAYMENTS; TITLE TO THE LEASED PROPERTY 

Section 4.1 Lease-Purchase. The Lessor hereby leases the Leased Property to the 
Lessee, and the Lessee hereby leases the Leased Property from the Lessor, upon the terms and 
conditions set forth in this Lease-Purchase Agreement. 

Section 4.2 Term of A~reement; Termination. 

(a) The Term of this Lease-Purchase Agreement shall commence on the date 
hereof, and continue until the end of the Lessee's current fiscal period, and thereafter shall be 
deemed to automatically be extended by the Lessee for such additional fiscal periods as are 
necessary to complete the anticipated total Lease Term through and including June 1, 2011, 
unless terminated prior thereto as provided herein. If on itme 1,201 1, the Trust Agreement shall 
not be discharged by its terms, then the Term of this Lease-Purchase Agreement shall be 
extended until the Trust Agreement shall be discharged by its terms. If prior to June 1,201 1, the 
Trust Agreement shall, to the extent permitted by law, be disdiarged by its terms, the Term of 
this Lease-Purchase Agreement shall thereupon end. Reference to the Term of this Lease- 
Purchase Agreement shall include the initial and any extended term hereunder. 

(b) If the Lessee shall fail to obtain, on or before the third Business Day prior 
to the last date on which the Lessee is required or permitted to adopt its budget for a Fiscal 
Period, proper budgeting and final appropriation by the Lessee's Board of Supervisors of the full 
amount of funds necessary to make all Lease Payments coming due during the Fiscal Period for 
which such budgeting and appropriation are made, the Lessee will immediately notify the 
Trustee in writing of that fact. If on the last date on which the Lessee is required or permitted to 
adopt its budget for a Fiscal Period no such proper budgeting and final appropriation by the 
Lessee's Board of Supervisors shall have been made, all of the Lessee's right, title and interest in 
and future obligations under this Lease-Purchase Agreement and to all of the Leased Property 
shall terminate (subject to reinstatement as provided in subsection (c)), effective as of the last 
day of the last Fiscal Period for which such budgeting and appropriation were properly obtained 
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and for which sufficient funds were determined to be lawfully available and allocated and the 1 a 
Lessee shall be relieved of any subsequent obligation under this Lease-Purchase Agreement with 
respect thereto, other than to return the Lessor possession of all of the Leased Property as 
provided in this Lease-Purchase Agreement and to pay any accrued and unpaid obligations. 



(c) If this Lease-Purchase Agreement terminates pursuant to subsection (b) 
and if within forty-five (45) days after such date of termination amounts described in subsection 
(b) are determined to be available which would have permitted this Lease-Purchase Agreement 
to have continued in effect with respect to the Leased Property if such amounts had been 
determined to be available prior to the termination date, then this Lease-Purchase Agreement 
shall be reinstated with respect thereto and deemed renewed as of the day following the date of 
such termination. 

Section 4.3 Possession. The Lessee agrees to take immediate possession of the 
Leased Property. The Lessee agrees to surrender possession of all the Leased Property upon 
termination of this Lease-Purchase Agreement for any reason (i) on the day following the forty- 
five (45) day reinstatement period provided in Section 4.2(c) hereof or (ii) on the date set by the 
Lessor under Section 9.2(b) hereof. To the maximum extent permitted by law, the Lessee agrees 
to hold the Lessor harmless for, from and against any costs, loss or damage whatsoever arising 
from or occasioned by any removal of property due to such tennination. 

. Section 4.4 Lease Pavments; ~dd i t iona l  Rent; Other Pavments. 

(a) Obligation to Pay. Subject to the provisions of Section 4.2 and Articles VI 
and X hereof, the Lessee agrees to pay to the Lessor, its successors and assigns, as rental for the 
use and occupancy of the Leased Property, the Lease Payments (denominated into components 
of principal and interest) in the respective amounts specified in Exhibit B, to be due and payable 
on the respective Lease Payment Dates specified in Exhibit B. Any amount held in the Lease 
Payment Fund on any Lease Payment Date (other than amounts resulting from the Prepayment of 
the Lease Payments in part but not in whole pursuant to Article X hereof, other than (i) amounts 
required for payment of past due principal or interest with respect to any Certificates not 
presented for payment and (ii) proceeds of the Certificate Insurance Policy, if any) shall be 
credited towards the Lease Payments then due and payable, and no Lease Payments need be 
made on any Lease Payment Date if the amounts then held in the Lease Payment Fund (other 
than amounts resulting from the Prepayment of the Lease Payments in part but not in whole 
pursuant to Article X hereof, other than (i) amounts required for payment of past due principal or 
interest with respect to any Certificates not presented for payment and (ii) proceeds of the 
Certificate Insurance Policy, if any) are at least equal to the Lease Payments then required to be 
paid. Each Fiscal Period's Lease Payments shall be for the use of the Leased Property during 
such Fiscal Period. 

The obligations of the Lessee to pay Lease Payments and Additional Rent as required in 
this Lease-Purchase Agreement and the performance and observance of the other covenants and 
agreements on the Lessee's part contained herein shall be absolute and unconditional in all 
aspects, except as specifically otherwise provided herein with respect to termination upon non- 
appropriation of funds. During the term hereof, the Lessee (i) shall not suspend or discontinue 
payment of the Lease Payments or Additional Rent, (ii) shall perform and observe all of its 
agreements contained herein, and will not terminate this Lease-Purchase Agreement for any 
reason, including, without limitation, any acts or circumstances that may constitute destruction of 
or damage to the Leased Property, frustration of purpose, or any failure of the Lessor to perform 
and observe any agreement whether express or implied, or any duty, liability or obligation 
arising out of or connected with this Lease-Purchase Agreement. 



The Lessor acknowledges that it has been informed by the Lessee that, pursuant to 
Arizona law, the Lessee's obligation to make Lease Payments is a current expense of the Lessee, 
payable exclusively from budgeting and appropriation during each Fiscal Period, and is not a 
general obligation or indebtedness of Pima County, Arizona. 

Arizona law provides that, if the Lessee fails to budget and appropriate money for any 
periodic payment or renewal term of a lease-purchase agreement, such agreement shall terminate 
at the end of the current term and the Lessee shall be relieved of any subsequent obligation under 
such agreement. The Lessee hereby covenants to make Lease Payments and Additional Rents 
for all Fiscal Periods during the Lease Term if funds are budgeted and appropriated by the 
Lessee's Board of Supervisors for that purpose. 

The budget officials of the Lessee hereby covenant that they will include in the budget 
presented to the Lessee's Board of Supervisors sufficient funds for payment of all Lease 
Payments and Additional Rent when due, provided, however, the Lessor acknowledges that 
pursuant to Arizona law, budgeting and appropriation of money by Pima County is a legislative 
act of the Board of Supervisors and is beyond the control of the budgeting official of the Lessee. 

(b) Effect of Prevawnent. In the event that the Lessee prepays all remaining 
Lease Payments and Additional Rent in full pursuant to Article X hereof, the Lessee's 
obligations under this Lease-Payment Agreement shall thereupon cease and terminate, including 
but not limited to the Lessee's obligation to pay Lease Payments under this Section. In the event 
the Lessee prepays less than all of the remaining principal components of the Lease Payments 
and Additional Rent pursuant to Sections 10.3 or 10.4 hereof, the principal and interest 
components of the remaining Lease Payments shall be reduced proportionately such that the 
remaining Lease Payments correspond to the remaining payments of principal and interest with 
respect to the Outstanding Certificates (determined by reference to the Trust Agreement). 

(c) Rate on Overdue Pavments. In the event the Lessee should fail to make 
any of the Lease Payments or Additional Rent required in this Section 4.4, the payment in default 
shall continue as an obligation of the Lessee until the amount in default shall have been fully 
paid, and the Lessee agrees to pay the same with interest thereon, to the extent permitted by law, 
from the date of default to the date of payment at the rate of ten percent (10%) per annum. 

(d) Fair Rental Value. The Lease Payments and Additional Rent for each 
rental payment period during the term of this Lease-Purchase Agreement shall constitute the total 
rental for the Leased Property for such rental payment period, and shall be paid by the Lessee in 
each rental payment period for and in consideration of the right of the use and occupancy of, and 
the continued quiet use and enjoyment of the Leased Property during each such period for which 
said rental is to be paid. The parties hereto have agreed and determined that the total Lease 
Payments and Additional Rent represent the fair rental value of the Leased Property. In making 
such determination, consideration has been given to the appraised value of the Leased Property, 
other obligations of the parties under this Lease-Purchase Agreement, the uses and purposes 
which may be served by the Leased Property and the benefits therefrom which will accrue to the 
Lessee and the general public. 



(e) Lessor as Trustee. The Lessee understands that all interest of the Lessor in 
and to the Lease Payments and Additional Rent for the Leased Property is held by the Trustee in 
trust, pursuant to the Trust Agreement for the benefit of the Owners of the Certificates. The 
Lessee hereby agrees to pay to the Trustee at the Trustee's designated office, or to the Trustee at 
such other place as the Trustee shall direct in writing, all Lease Payments and Additional Rent 
payable by the Lessee pursuant to this Lease-Purchase Agreement. 

Section 4.5 Quiet En.ioyment. During the Term of this Lease-Purchase Agreement 
the Lessee shall have quiet use and enjoyment of the Leased Property, and the Lessee shall 
during such Term peaceably and quietly have and hold and enjoy the Leased Property, without 
suit, trouble or hindrance from the Lessor, except as expressly set forth in this Lease-Purchase 
Agreement. The Lessor will, at the request of the Lessee and at the Lessee's cost, join in any 
legal action in which the Lessee asserts its right to such possession and enjoyment to the extent 
the Lessor may lawfully do so. Notwithstanding the foregoing, the Lessor shall have the right to 
inspect the Leased Property as provided in Section 7.1 hereof. 

Section 4.6 m. Pursuant to the Ground Lease, the Lessee shall hold title to the 
Public Works Parking Garage, but subject to this Lease-Purchase Agreement and the Lessor's 
interest in the Ground Lease. Pursuant to the Deed, the Lessor shall hold title to the Public 
Works Building and the Legal Services Building. 

If the Lessee prepays the Lease Payments and Additional Rent in full pursuant to Article 
X hereof or makes the advance deposit required by Section 10.1 hereof, or pays all Lease 
Payments and Additional Rent during the Term of this Lease-Purchase Agreement as the same 
become due and payable, all right, title and interest of the Lessor in and to the Leased Roperty 
shall be transferred to and vested in the Lessee free and clear of this Lease-Purchase Agreement. 
Such title shall vest in the Lessee hereunder without the necessity of any additional payments or 
of any further instrument of transfer. The Lessor agrees to take any and all steps and execute and 
record any and all documents reasonably required by the Lessee to confirm such vesting of title. 

Section 4.7 Additional Rent. In addition to the Lease Payments described in Section 
4.4 hereof, the Lessee shall pay when due (a) all costs and expenses incurred by the Lessor or the 
Trustee to comply with the provisions of the Trust Agreement, (b) payments required to be 
deposited into the Rebate Fund pursuant to Section 8.8(c) of the Trust Agreement, (c) 
compensation, expenses and any other amounts payable to the Trustee under Section 9.8 of the 
Trust Agreement, (d) all amounts payable by the Lessee pursuant to Section 7.2 hereof, (e) all 
costs and expenses of auditors, engineers, accountants and legal counsel, if necessary, but 
excluding Delivery Costs (which shall be paid by the Lessor from moneys deposited in the 
Delivery Costs Fund) and (0 all rent for any holdover period during which Lessee stays in 
possession of the Leased Property after termination of this Lease-Purchase Agreement, which 
rent shall be calculated as: (i) number of days of holdover divided by (ii) 365 multiplied by (iii) 
the Lease Payments for such Fiscal Period. 

Section 4.8 Nonsubstitution. If an event of default, as defined in Section 9.1 hereof, 
shall occur or the Lessee shall terminate this Lease-Purchase Agreement pursuant to Section 
4.2(b) hereof, the Lessee agrees, to the extent permitted by law, for sixty (60) days from the date 
of such termination, not to purchase, lease or rent any other property or services to perform the 



same functions as, or functions taking the place of, those performed by the Leased Property; 
provided, however, that these restrictions shall not be applicable if or to the extent that the 
application of these restrictions would affect the validity of this Lease-Purchase Agreement. 

ARTICLE V 
MAINTENANCE; TAXES; INSURANCE; AND OTHER MATTERS 

Section 5.1 Maintenance, Utilities, Taxes and Assessments. Throughout the Term 
of this Lease-Purchase Agreement, as part of the consideration for the rental of the Leased 
Property, the Lessee shall repair and maintain the Leased Property, and the Lessee shall pay for 
or otherwise arrange for the payment of all utility services supplied to the Leased Property, 
which may include, without limitation, janitor service, security, power, gas, telephone, light, 
heating, water and all other utility services, and shall pay for or otherwise arrange for the 
payment of the cost of the repair and replacement of the Leased Property resulting from ordinary 
wear and tear or want of care on the part of the Lessee or any assignee or sublessee thereof. In 
exchange for the Lease Payments and Additional Rent herein provided, the Lessor agrees to 
provide only the Leased Property, as hereinbefore more specifically set forth. 

The Lessee shall also pay or cause to be paid all taxes and assessments of any type or 
nature, if any, charged to the Lessor, the Trustee or the Lessee affecting the Leased Property (but 
not including income taxes), the respective interests or estates therein or the taxability of any 
payments under this Lease-Purchase Agreement; provided that with respect to special 
assessments or other governmental charges that may lawfully be paid in installments over a 
period of years, the Lessee shall be obligated to pay only such installments as are required to be 
paid during the Term of this Lease-Purchase Agreement as and when the same become due. 

The Lessee or any sublessee may, at the Lessee's or such sublessee's expense and in its 
name, in good faith contest any such taxes, assessments, utility and other charges and, in the 
event of any such contest, may permit the taxes, assessments or other charges so contested to 
remain unpaid during the period of such contest and any appeal therefrom unless the Lessor shall 
notify the Lessee or such sublessee that, in the opinion of Independent Counsel, by nonpayment 
of any such items, the interest of the Lessor in the Leased Property will be materially endangered 
or the Leased Property or any part thereof will be subject to loss or forfeiture, in which event the 
Lessee or such sublessee shall promptly pay such taxes, assessments or charges or provide the 
Lessor with full security against any loss which may result from nonpayment, in form 
satisfactory to the Lessor and the Trustee. 

Section 5.2 Modification of Leased Prouertv. The Lessee and any sublessee shall, at 
their own expense, have the right to remodel any portion of the Leased Property or to make 
additions, modifications and improvements to any portion of the Leased Property. All such 
additions, modifications and improvements shall thereafter comprise part of the Leased Property 
and be subject to the provisions of this Lease-Purchase Agreement. Such additions, 
modifications and improvements shall not in any way damage the Leased Property or cause it to 
be used for purposes other than those authorized under the provisions of State and federal law; 
and the Leased Property, upon completion of any additions, modifications and improvements 
made thereto pursuant to this Section, shall be of a value which is not substantially Iess than the 
value of such Leased Property immediately prior to the making of such additions, modifications 



and improvements. The Lessee will not permit any mechanic's, or other lien to be established or 
remain against the Leased Property for labor or materials furnished in connection with any 
remodeling, additions, modifications, improvements, repairs, renewals or replacements made by 
the Lessee or any sublessee or assignee pursuant to this Section; provided that if any such lien is 
established and the Lessee shall first n o t e  or cause to be notified the Lessor of the Lessee's or 
any sublessee's intention to do so, the Lessee or any sublessee may in good faith contest any lien 
filed or established against the Leased Property, and in such event may permit the items so 
contested to remain undischarged and unsatisfied during the period,of such contest and any 
appeal therefrom and shall provide the Lessor with full security against any loss or forfeiture 
which might arise from the nonpayment of any such item, -in form satisfactory to the Lessor. The 
Lessor will cooperate fully in any such contest, upon the request and at the expense of the Lessee 
or such sublessee. 

Section 5.3 General Liabilitv Insurance. The Lessee shall maintain or cause to be 
maintained, throughout the Term of this Lease-Purchase Agreement, Qualified Self-Insurance or 
a standard commercial general insurance policy or policies with a responsible insurance 
company or companies authorized under the laws of the State to assume such risks, of such types 
and in such amounts as are determined by the Lessee to be customary for similar institutions 
carrying on similar activities to those carried on the Leased Property. Said policy or policies, or 
any Qualified Self-Insurance as discussed 'below, shall, to the extent permitted by law, name the 
Lessor and the Trustee as additional insureds and shall provide for coverage against direct or 
contingent loss or liability for damages for bodily and personal injury, death or property damage 
occasioned by reason of the construction or operation of the Leased Property; provided, 
however, to the extent the Lessor or the Trustee is not named as additional insureds under any 
insurance or Qualified Self-Insurance, the Lessee hereby assigns to the Lessor and the Trustee its 
rights to receive any or all proceeds received from such insurance or Qualified Self-Insurance as 
their respective interests or rights under this Lease-huchase Agreement may appear on the date 
of payment thereof. Such liability insurance may be maintained as part of or in conjunction with 
any other liability insurance coverage carried or required to be carried by the Lessee and may be 
maintained in the form of Qualified Self-Insurance by the Lessee. The proceeds of such liability 
insurance shall be applied toward extinguishment or satisfaction of the liability with respect to 
which the proceeds of such insurance shall have been paid. 

Section 5.4 Fire and Extended Coverage Insurance. The Lessee shall procure and 
maintain, or cause to be procured and maintained, throughout the Term of this Lease-Purchase 
Agreement, insurance or Qualified Self-Insurance against loss or damage to any structures or 
equipment constituting any part of the Leased Property by fire and lightning, with extended 
coverage and vandalism and malicious mischief insurance. Said extended coverage insurance 
shall, as nearly as practicable, cover loss or damage by explosion, windstorm, riot, aircraft, 
vehicle damage, smoke and such other hazards as are normally covered by such insurance then in 
existence. Such insurance shall be in an amount equal to one hundred percent (100%) of the 
replacement cost of the Leased Property then iri existence. Such insurance may be subject to 
deductible clauses of not to exceed $100,000 for any one loss. Such insurance may be 
maintained as part of or in conjunction with any other fire and extended coverage insurance 
carried or required to be carried by the Lessee and may be maintained in the form of Qualified 
Self-Insurance by the Lessee. Said policy or policies, or any Qualified Self-Insurance, shall, to 
the extent permitted by law, provide for insuring the Lessor, the Trustee and the Lessee against 



such loss or damage; provided, however, to the extent the Lessor or the Trustee are not named as 
loss payees under any insurance or Qualified Self-insurance, the Lessee hereby assigns to the 
Lessor and the Trustee its rights to receive any or all proceeds received from such insurance or 
Qualified Self-Insurance as their respective interests or rights under this  ease-Purchase 
Agreement may appear on the date of payment thereof. The Net Proceeds of such insurance 
shall be applied as provided ia Section 6.2(a) hereof. 

Section 5.5 Title Insurance. The Lessee shall provide, at its own expense, on or 
before the Closing Date, a title insurance policy in f o m  satisfactory to the Lessor in the amount 
of not less than the aggregate principal amount of the 2008 Certificates insuring the Trustee's 
interest in the Leased Property under the Ground Lease, the Deed and this Lease-Purchase 
Agreement, subject only to Permitted Encumbrances. All Net Proceeds received under said 
policy shall be deposited with the Trustee in the Lease Payment Fund and shall be credited 
towards the Prepayment of the remaining Lease Payments pursuant to Section 10.4 hereof. 

Section 5.6 Insurance Net Proceeds; Form of Policies. Each policy of insurance 
required by Sections 5.4 and 5.5 hereof shall provide that all proceeds thereunder shall be 
payable to the Lessor or assigned to the Lessor by the Lessee pursuant to Sections 5.3 and 5.4 
hereof and applied as provided in Section 6.2 hereof. All policies of insurance required by this 
Lease-Purchase Agreement and any statements of self-insurance shall be in f o m  satisfactory to 
the Lessor. The Lessee shall pay or cause to be paid when due the premiums for all insurance 
policies required by this Lease-Purchase Agreement, and shall promptly furnish or cause to be 
furnished evidence of such payments to the Lessor. All such policies shall provide that the 
Lessor shall be given thirty (30) days' notice of each expiration, any intended cancellation 
thereof or reduction of the coverage provided thereby. The Lessor shall not be responsible for 
the sufficiency of any insurance herein required and shall be fully protected in accepting 
payment on account of such insurance or any adjustment, compromise or settlement of any loss 
agreed to by the Lessee. The Lessee shall cause'to be delivered to the Lessor annually evidence 
satisfactory to the Lessor that the insurance policies required by this Lease-Purchase Agreement 
are in full force and effect. In the event the Lessee maintains self-insurance for the insurance 
required by Sections 5.3 and 5.4 hereof, the Lessee shall cause to be delivered to the Lessor 
annually the documentation required for the determination that such self-insurance constitutes 
Qualified Self-Insurance. The Lessee shall furnish an annual certificate stating that the 
insurance in effect meets the requirements of Sections 5.3,5.4 and 5.6 of this Lease Agreement. 

Section 5.7 Advances. If the Lessee shall fail to perform any of its obligations under 
this Article, the Trustee may, but shall not be obligated to, take such action as may be necessary 
to cure such failure, including the advancement of money, and the Lessee shall be obligated to 
repay all such advances as Additional Rent as soon as possible, with interest at the rate of ten 
percent (10%) per annum from the date of the advance to the date of repayment. 

Section 5.8 Installation of Lessee's Equipment. The Lessee and any sublessee may 
at any time and from time to time, in its sole discretion and at its own expense, install or permit 
to be installed other items of equipment or other personal property in or upon the Leased 
Property. All such items shall remain the sole property of such party, in whidh neither the Lessor 
nor the Trustee shall have any interest, and may be modified or removed by such party at any 
time provided that such party shall repair and restore any and all damage to the Leased Property 



resulting from the installation, modification or removal of any such items. Nothing in this 
Lease-Purchase Agreement shall prevent the Lessee and any sublessee from purchasing or 
leasing items to be installed pursuant to this Section under a lease or conditional sale agreement, 
or subject to a vendor's lien or security agre&ent, as security for the unpaid portion of the 
purchase price thereof, provided that no such lien or security interest shall attach to any part of 
the Leased Property. 

Section 5.9 Liens. The Lessee shall not, directly or indirectly, create, incur, assume or 
suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the 
Leased Property, other than the respective rights of the Lessor and the Lessee as herein provided 
and Permitted Encumbrances. Except as expressly provided in this Article, the Lessee shall 
promptly, at its own expense, take such action as may be necessary to duly discharge or remove 
any such mortgage, pledge, lien, charge, encumbrance or claim, for which it is responsible, if the 
same shall arise at any time. The Lessee shall reimburse the Lessor for any expense incurred by 
it in order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or 
claim. 

Section 5.10 Delivery of Leased Provertv Upon Termination. 

Lessee shall, (i) upon the early termination of the full Tern. of this Lease-Purchase 
Agreement or (ii) on the date set by the Lessor under Section 9.2(b) hereof, deliver the Leased 
Property to the Lessor, or another person, as directed by the Lessor, in at Ieast as good condition 
and repair as when delivered to Lessee, ordinary wear and tear excepted. The Leased Property 
shall be delivered to the Lessor, or another person, as directed by the Lessor, as herein required, 
free and clear of all liens, encumbrances and hghts of others except Permitted Egcumbrances. 

ARTICLE VI 
DAMAGE, DESTRUCTION AND EMINENT DOMAIN, 

USE OF NET PROCEEDS 

Section 6.1 Eminent Domain. If all of the Leased Property shall be talcen 
permanently under the power of eminent domain or sold to a government threatening to exercise 
the power' of eminent domain, the Term of this Lease-Purchase Agreement shall cease as of the 
day possession shall be so taken and the Net Proceeds shall be deposited with the Trustee 
pursuant to Section 7.2 of the Trust Agreement. If less than all of the Leased Property shall be 
taken permanently, or if all of the Leased Property or any part thereof shall be taken temporarily, 
under the power of eminent domain, (i) this Lease-Purchase Agreement shall continue in full 
force and effect and shall not be terminated by virtue of such taking and the parties waive the 
benefit of any law to the contrary, and (ii) there shall be a partial reduction of Lease Payments as 
a result of the application of the Net Proceeds of any eminent domain award to the Prepayment 
of the Lease Payments hereunder as provided in Section 6.3 hereof. 

.Section 6.2 A~~l icat ion  of Net Proceeds. 

(a) From Insurance Award. The Net Proceeds of any insurance award 
resulting from any damage to or destruction of any Leased Property by fire or other casualty 
shall be deposited in the hurance and Condemnation Fund created pursuant to Article VII of 



the Trust Agreement by the Trustee promptly upon receipt thereof and, if the Lessee determines, 
within ninety (90) days following such deposit, that the replacement, repair, restoration, 
modification or improvement of such Leased Property is not economical~y feasible or in the best 
interest of the Lessee, then, upon receipt by the Trustee of written notice of such determination 
by the Lessee Representative, such Net Proceeds shall be promptly transferred by the Trustee to 
the Lease Payment Fund and applied as provided in Section 10.4 hereof; provided, however, that 
in the event of damage or destruction of the Leased Property in full, such Net Proceeds may be 
transferred to the Lease Payment Fund only if sufficient, together with other moneys available 
therefor, to cause the redemption of all Outstanding Certificates; provided further, however, if 
the Net Proceeds are not sufficient to cause the redemption of all Outstanding Certificates the 
Lessee shall have an option to purchase the Leased Property for a price representing the 
difference between the arnount of Net Proceeds received and available for transfer to the Lease 
Payment Fund and the amount required to redeem all Outstanding Certificates. The proceeds 
from said insurance and the Net Proceeds shall then be deposited in the Lease Payment Fund and 
applied as provided in Section 10.4 hereof. All Net Proceeds deposited in the Insurance and 
Condemnation Fund and not so transferred to the Lease Payment Fund shall be applied to the 
prompt replacement, repair, restoration, modification or improvement of the Leased Property by 
the Lessee, upon receipt of a requisition satisfactory to the Trustee signed by the Lessee 
Representative stating with respect to each payment to be made (i) the requisition number, (ii) 
the name and address of the person, f m  or corporation to whom payment is due, (iii) the 
amount to be paid, and (iv) that each obligation mentioned therein has been properly incurred, is 
a proper charge against the Insurance and Condemnation Fund, has not been the basis of any 
previous withdrawal, and specifying in reasonable detail the nature of the obligation, 
accompanied by a bill or a statement of account for such obligation; provided, however, in the 
event the Lessee determines that the Net Proceeds are insufficient for the replacement of the 
Leased Property and that additional funds are not available from other sources in an amount 
sufficient for such replacement, such Net Proceeds shall be transferred to the Lease Payment 
Fund and be applied in accordance with Section 10.4 of this Lease-Purchase Agreement. Any 
balance of the Net Proceeds remaining after such work has been completed shall be deposited in 
the Lease Payment Fund and applied toward subsequent Lease Payments. 

(b) From Eminent Domain Award. The Net Proceeds of any eminent domain 
award resulting from any event described in Section 6.1 hereof shall be deposited in the 
Insurance and Condemnation Fund to be held and applied by the Trustee pursuant to Section 7.2 
of the Trust Agreement. 

(c) h c e e d s  of $100,000 or Less. The parties hereto agree that the provisions 
of this Section 6.2 are not intended and shall not be construed in any way to apply to the 
proceeds of any insurance or condemnation award less than or equal to $100,000. Such proceeds 
shall be paid to the Lessee and applied by the Lessee in its sole discretion. 

Section 6.3 Reduction of Rental in the Event of Prepavment of Lease Pavments. 
In the event the Net Proceeds of any insurance or condemnation awards are deposited in the 
Lease Payment Fund and credited towards Prepayments pursuant to Section 10.4 hereof, the 
amount of remaining Lease Payments shall be reduced proportionately as to the principal and 
interest components thereof such that the resulting Lease Payments will correspond to the 
remaining payments of principal of and interest on the Outstanding Certificates (after any 



redemption of Certificates pursuant to Section 4.2 of the Trust Agreement resulting from such 
Prepayments), which resulting Lease Payments are hereby deemed to represent fair consideration 
for the use and occupancy of the portions of the Leased Property not taken, damaged or 
destroyed. Jn the event of any such reduction, this Lease-Purchase Agreement shall continue in 
full force and effect and the Lessee waives any right to terminate this Lease-Purchase Agreement 
by virtue of any damage or destruction of the Leased Property causing such reduction of Lease 
Payments. 

ARTICLE VII 
ACCESS TO LEASED PROPERTY, INDEMNIFlCATION 

Section 7.1 Access to the Leased Prouertv. The Lessee agrees that the Lessor, any 
Lessor Representative shall have the right at all reasonable times to enter upon and into the 
Leased Property and to examine and inspect the Leased Property. The Lessee further agrees that 
the Lessor, any Lessor Representative, and the Lessor's successors or assigns shall have such 
rights of access to the Leased Property as may be reasonably necessary to cause the proper 
maintenance of the Leased Property in the event of failure by the Lessee to perform its 
obligations hereunder. 

Section 7.2 Release and Indemnification Covenants. To the extent permitted by 
law, the Lessee shall and hereby agrees to indemnify and save the Trustee hannless for, from and 
against all claims, losses and damages, including legal fees and expenses, arising out of (i) the 
ownership, use, maintenance, condition or management of, or from any work or thing done on, 
the Leased Property, (ii) any breach or default on the part of the Lessee in the perfomance of 
any of its obligations under this Lease-Purchase Agreement or of any of its representations or 
warranties under this Lease-Purchase Agreement, (iii) any act or negligence of the Lessee or of 
any of its agents, contractors, servants, employees or licensees with respect to the Leased 
Property, (iv) any act or negligence of any sublessee of the Lessee with respect to the Leased 
Property, or (v) the acquisition and construction of the Leased Property, the execution and 
delivery of this Lease-Purchase Agreement, the Ground Lease, the Deed and the Trust 
Agreement, and the execution, delivery and sale of the Certificates. No indemnification is made 
under this Section or elsewhere in this Lease-Purchase Agreement for claims successfully 
brought for willful misconduct, negligence, or breach of duty under this Lease-Purchase 
Agreement by the Lessor or its officers, agents, employees, successors or assigns. The 
indemnification made under this Section shall survive the termination or expiration of this Lease- 
Purchase Agreement and the redemption or defeasance of the Certificates. 

ARTICLE VIII 
ASSIGNMENT, SUBLEASING AND AMENDMENT 

Section 8.1 Assignment and Subleasing bv the Lessee. This Lease-huchase 
Agreement may not be assigned by the Lessee. The Leased Property may be subleased through 
agreements in existence on the Closing Date and extensions and renewals thereof, and the 
Leased Property may be otherwise subleased only with the written consent of the Lessor, which 
consent shall not be unreasonably withheld, and subject to all of the following conditions: 



(i) This Lease-Purchase Agreement and the obligation of the Lessee 
to make Lease Payments hereunder shall remain obligations of the Lessee; 

(ii) The Lessee shall, within thirty (30) 'days after the delivery thereof, 
furnish or cause to be funzished to the Lessor a true and complete copy of such 
sublease; 

(iii) No such sublease by the Lessee shall cause any of the Leased 
Property to be used for a purpose other than a governmental' or proprietary 
function authorized under the provisions of the Constitution and laws of the State; 
and 

(iv) The Lessee shall furnish the Lessor with a written opinion of 
Special Counsel, with respect to any such sublease, stating that such sublease 
shall not adversely affect the exclusion of the interest components of the Lease 
Payments from gross income for federal income tax purposes when paid to the 
Owners of the 2008 Certificates. 

Section 8.2 Amendment of this Lease-Purchase Agreement. Without the written 
consent of the Trustee, neither the Lessor nor the Lessee will alter, modify or cancel, or agree or 
consent to alter, modify or cancel this Lease-Purchase Agreement, excepting only such alteration 
or modification as may be permitted by Article X of the Trust Agreement. 

ARTICLE IX 
EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined. The following shall be "events of default" 
under this Lease-Purchase Agreement and the terms "events of default" and "default" shall 
mean, whenever they are used in this Lease-Purchase Agreement, with respect to the Leased 
Property, any one or more of the following events: 

(i) Failure by the Lessee to pay any Lease Payment or other payment 
required to be paid hereunder at the time specified herein, and the continuation of 
such failure for a period of two (2) days. 

(ii) Failure by the Lessee to observe and perform any covenant, 
condition or agreement on its part to be observed or performed under the Trust 
Agreement or this Lease-kchase Agreement, other than as referred to in clause 1 
(i) of this Section, for a period of thirty (30) days after written notice specifying 3 
such failure and requesting that it be remedied has been given to the Lessee by the 61 
Lessor, the Trustee or the Owners of not less than five percent (5%) in aggregate 
principal amount of Certificates then Outstanding; provided, however, if the 
failure stated in the notice can be corrected, but not within the applicable period, 
neither the Lessor, the Trustee nor such Owners shall unreasonably withhold their 
consent to an extension of such time if corrective action is instituted by the Lessee 
within the applicable period and diligently pursued until the default is corrected. 



(iii) Any representation or warranty made by the Lessee hereunder , 

shall be untrue in any material respect as of the date made; 

(iv) The filing by the Lessee of a voluntary petition in bankruptcy, or 
failure by the Lessee promptly to lift any execution, garnishment or attachment, or 
adjudication of the Lessee as a bankrupt, or assignment by the Lessee for the 
benefit of creditors, or the entry by the Lessee into an agreement of composition 
with creditors, or the approval by a court of competent jurisdiction of a petition 
applicable to the Lessee in any proceedings instituted under the provisions of the 
federal bankruptcy statute, as amended, or under any similar acts which may 
hereafter be enacted. 

Notwithstanding the foregoing, if, by reason of Force Majeure, the Lessee is unable to 
perform or observe any agreement, term or condition of this Lease-Purchase Agreement, other 
than any obligation to make Lease Payments or Additional Rent required under this Lease 
Purchase Agreement, the Lessee shall not be deemed in default during the continuance of such 
inability. However, the Lessee shall promptly give notice to the Lessor of existence of any event 
of Force Majeure and shall use its best efforts to remove the effects thereof; provided that the 
settlement of strike or labor disturbances shall be entirely within the Lessee's discretion. 

For the purpose of this subsection, the term "Force Majeure" shall mean, without 
limitation: Acts of God; strikes, lockouts or other labor disturbances; acts of public enemies; 
orders or restraints of any kind of the government of the United States or any of its departments, 
agencies, political subdivisions, courts or officials, or any civil or military authority; 
insurrections; civil disturbances; riots; epidemics; landslides; lightning; earthquakes; fies; 
hurricanes; tornados; storms; droughts; floods; arrests; explosions; breakage,. malfunction or 
accident to facilities, machinery, transmission pipes or canals; partial or entire failure of utilities; 
shortages of labor, materials, supplies or transportation. 

Section 9.2 Remedies on Default. Whenever any event of default referred to in 
Section 9.1 hereof shall have happened and be continuing, the Lessor may exercise any and all 
remedies available pursuant to-law or granted to this Leasei~urchase ~greernent 
including, without limitation, excluding the Lessee from the Leased Property; provided, 
however, that notwithstanding anything herein or in the Trust Agreement to the contrary, there 
shall be no right under any circumstances to accelerate the Lease Payments or Additional Rent or 
otherwise declare any Lease Payments or Additional Rent not then in default to be immediately 
due and payable. Each and every covenant hereof to be kept and performed by the Lessee is 
expressly made a condition and upon the breach thereof the Lessor may exercise any and all 
rights of entry and re-entry upon or into the Leased Property and also, at its option, with or 
without such entry, may, subject to the Certificate Owner's rights provided in Section 9.7 hereof, 
terminate this Lease-Purchase Agreement; provided, that no such termination shall be effected 
either by operation of law or acts of the parties hereto, except only in the manner herein 
expressly provided. In the event of such default: 

(a) In the event the Lessor does not elect to terminate this Lease-Purchase 
Agreement in the manner hereinafter provided for in subparagraph (b) hereof, the Lessee hereby 

@ irrevocably appoints the Lessor as the agent and attorney-in-fact of the Lessee to enter upon and 



take possession of the Leased Property, to the exclusion of the Lessee, and relet the Lessee's 
interests in the Leased Roperty in the event of default by the Lessee in the performance of any 
covenants herein contained to be performed by the Lessee and to remove all personal property 
not constituting Leased Property and to place such property in storage or other suitable place in 
the County of Pima, State of Arizona, for the account of and at the expense of the Lessee, and, to 
the extent permitted by law, the Lessee hereby exempts and agrees to save harmless the Lessor 
for, from and against any costs, loss or damage whatsoever arising or occasioned by any such 
entry upon and reletting of the Leased Property and the removal and storage of personal property 
by the Lessor or its duly authorized agents in accordance with the provisions herein contained. 
The Lessee hereby waives any and all claims for damages caused or which may be caused by the 
Lessor in reentering and taking possession of the Leased Property as herein provided and all 
claims for damages that may result from the destruction of or injury to the Leased Property and 
all claims for damages to or loss of any property belonging to the Lessee that may be in or upon 
the Leased Property. 

The Lessee agrees that the terms of this Lease-Purchase Agreement constitute full and 
sufficient notice of the right of the Lessor to take possession of or re-rent the Leased Property in 
the event of such reentry without effecting a surrender of this Lease-Purchase Agreement, and 
further agrees that no acts of the Lessor in effecting such re-renting or re-leasing shall constitute 
a surrender or termination of this Lease-Purchase Agreement irrespective of the term for which 
such re-leasing or re-renting is made or the terms and conditions of such re-leasing or re-renting, 
or otherwise, but that, on the contrary, in the event of such default by the Lessee the right to 
terminate this Lease-Purchase Agreement shall vest in the Lessor to be effected in the sole and 
exclusive manner hereinafter provided for in subparagraph (b) hereof. 

(b) In an event of default hereunder, the Lessor at its option may terminate 
this Lease-Purchase Agreement and sell, convey, re-rent, or re-lease all or any portion of its 
interests in the Leased Property any may exclude the Lessee therefrom. Neither notice to pay 
rent or to deliver up possession of the premises given pursuant to law nor any proceeding in 
unlawful detainer taken by the Lessor shall of itself operate to terminate this Lease-Purchase 
Agreement and no termination of this Lease-Purchase Agreement on account of default by the 
Lessee shall be or become effective by operation of law, or otherwise, unless and until the Lessor 
shall have given written notice to the Lessee of the election on the part of the Lessor to terminate 
this Lease-Purchase Agreement. The Lessee covenants and agrees that no surrender of the 
Leased Property or of the remainder of the term hereof or any termination of this Lease-Purchase 
Agreement shall be valid in any manner or for any purpose whatsoever unless stated or accepted 
by the Lessor by such written notice. Additionally, to the extent permitted by law, the Lessee 
hereby exempts and agrees to save hafinless the Lessor for, from and against any costs, loss or 
damage whatsoever arising or occasioned by any removal of the Leased Property by the Lessor 
or its duly authorized agents in accordance with the provisions contained in this Lease-Purchase 
Agreement. 

Section 9.3 No Remedv Exclusive. No remedy herein conferred upon or reserved to 
the Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in 
addition to every other remedy given under this Lease-Purchase Agreement or now or hereafter 
existing at law or in equity. No delay or omission to exercise any right or power accruing upon 
any default shall impair any such right or power or shall be construed to be a waiver thereof, but 



any such right and power may be exercised from time to time and as often as may be deemed 
expedient. In order to entitle the Lessor to exercise any remedy resented to it in this Article it 
shall not be necessary to give any notice, other than such notice as may be required in this 
Article or by law. 

Section 9.4 Agreement to Pav Attornevs' Fees and Expenses. In the event either 
party to this Lease-Purchase Agreement should default under any of the provisions hereof and 
the nondefaulting party should employ attorneys or incur other expenses for the collection of 
moneys or the enforcement or performance or observance of any obligation or agreement on the 
part of the defaulting party herein contained, the defaulting party agrees that it will on demand 
therefor pay to the nondefaulting party, to the extent permitted by law, the fees of such attorneys 
and such other expenses so incurred by the nondefaulting party. 

Section 9.5 No Additional Waiver Implied bv One Waiver. In the event any 
agreement contained in this Lease-Purchase Agreement should be breached by either party and 
thereafter waived by the other party, such waiver shall be limited to the particular breach so 
waived and shall not be deemed to waive any other breach hereunder. 

Section 9.6 Application of Proceeds. All Net Proceeds received from the sale, re- 
lease or other disposition of the Leased Property under this Article IX, and all other amounts 
derived by the Lessor as a result of an event of default hereunder, shall be applied as provided in 
Section 13.3 of the Trust Agreement. 

Section 9.7 Trustee and Certificate Owners to Exercise Rights. Such rights and 
remedies as are given to the Lessor under this Article IX shall be exercised by the Trustee and 
the Owners of the Certificates as provided in the Trust Agreement. 

ARTICLE X 
PREPAYMENT OF LEASE PAYMENTS 

Section 10.1 Security Deposit. Notwithstanding any other provision of this Lease- 
Purchase Agreement, the Lessee may on any date secure the payment of Lease Payments by a 
deposit with the Trustee of (i) an amount in cash which, in the judgment of the Trustee, together 
with amounts on deposit in the Lease Payment Fund and the Insurance and Condemnation Fund 
is sufficient to pay all unpaid Lease Payments and Additional Rent, including the principal and 
interest components of Lease Payments, in accordance with the Lease Payment Schedule set 
forth in Exhibit B, or (ii) Defeasance Obligations, together with cash, if required, in such amount 
as will, in the opinion of an independent certified public accountant acceptable to the Trustee, .- 

together with interest to accrue thereon but without reinvestment thereof and, if required, all or a 
portion of moneys or Defeasance Obligations then on deposit in the Lease Payment Fund, be 
fully sufficient to pay all unpaid Lease Payments and Additional Rent on their respective due 
dates or by Prepayment thereof pursuant to Section 10.2 hereof, as the Lessee shall instruct at the 
time of said deposit. In the event of a deposit pursuant to this Section and upon the defeasance 
of all the Certificates pursuant to Section 14.1 of the Trust Agreement, all obligations of the 
Lessee under this Lease-Purchase Agreement (except those which survive termination of this 
Lease-Purchase Agreement), and all, security provided by this Lease-Purchase Agreement for 
said obligations, shall cease and terminate, excepting only the obligations of the Lessee to make, 



or cause to be made, Lease Payments and Additional Rent from the deposit made by the Lessee 
pursuant to this Section, and if the Trust Agreement has been discharged, title to the Leased 
Property shall vest in the Lessee on the date of said deposit automatically and without further 
action by the Lessee or the Lessor. said deposit shall be deemed to be and shall constitute a 
special fund for the payment of Lease Payments and Additional Rent in accordance with the 
provisions of this Lease-Purchase Agreement. 

Section 10.2 Purchase Option. The Lessee may exercise its option to purchase all of 
the Leased Property on any Prepayment Date, by paying the applicable Prepayment Price 
together with Additional Rent and the interest component of the Lease Payment required to be 
paid on such Prepayment Date to effect the redemption of Certificates pursuant to Section 4.2(a) 
of the Trust Agreement and a deposit described in Section 10.1 hereof sufficient to secure all 
unpaid Lease Payments necessary to provide for the payment of principal of and interest 
evidenced by the Certif5cates not subject to redemption or which are not being redeemed. Except 
as otherwise provided in the Trust Agreement, such Prepayment Price shall be deposited by the 
Trustee in the Lease Payment Fund to be applied to the redemption of Certificates pursuant to 
Section 4.2(a) of the Trust Agreement. The Lessee shall give the Trustee notice of its intention 
to exercise its option not less than forty-five (45) days in advance of the date of exercise. 

Section 10.3 Ovtional Prepayment. The Lessee may prepay the Lease Payments, in 
whole or in part, at any time. Such Prepayments shall be deposited in the Lease Payment Fund 
and applied to the payment or redemption of Certificates as provided in ArticIes 11 and IV of the 
Trust Agreement or, if the Certificates are not subject to redemption at the time of such deposit, 
shall be applied as provided in Section 14.1 of the Trust Agreement to provide for the payment 
of Certificates as directed by the Lessee. 

Section 10.4 Mandatorv Prevavment From Net Proceeds of Insurance, Eminent 
Domain. The Lessee shall be obligated to prepay the Lease Payments allocable to the Leased 
Property, in whole or in part, on any May 15 or November 15, or the next succeeding Business 
Day if such date is not a Business Day, from and to the extent of any Net Proceeds of insurance 
award or condemnation awards with respect to the Leased Property theretofore deposited in the 
Lease Payment Fund for such purpose pursuant to Articles V, VI, IX or X hereof or pursuant to 
Section 7.2 of the Trust Agreement. The Lessee and the Lessor hereby agree that such Net 
Proceeds, to the extent remaining after payment of any delinquent Lease Payments, shall be 
credited towards the Lessee's obligations under this Section and shall be applied to the 
mandatory redemption of Certificates required by Section 4.2(b) of the Trust Agreement. 

Section 10.5 Credit for Amounts on Deposit. In the event of Prepayment of the 
principal components of the Lease Payments and Additional Rent in full under this Article X, 
such that the Trust Agreement shall be discharged by its terms as a result of such Prepayment, all 
amounts then on deposit in the Lease Payment Fund shall be credited towards the amounts then 
required to be so prepaid. 



ARTICLE XI 
MISCELLANEOUS 

Section 11.1 Notices. All notices, certificates or other comunications hereunder shall 
be sufficiently given and shall be deemed to have been received upon deposit in the United 
States mail postage prepaid, except that notice to the Lessor or the Trustee shall be effective only 
upon receipt by an officer of the Lessor or the Trustee, respectively, responsible for the 
performance of the duties and obligations created under this Lease-Purchase Agreement: 

If to the Lessee: 

Pima County, Arizona 
130 West Congress, 6th Floor 
Tucson, Arizona 85701 
Attention: Finance and Risk Management Director 

If to the Lessor or the Trustee: 

U.S. Bank National Association 
101 North First Avenue, Suite 1600 
Phoenix, Arizona 85003 
Attention: Corporate Trust Services 

The Lessor, the Lessee and the Trustee by notice given hereunder, may designate 
different addresses to which subsequent notices, certificates or other communications will be 
sent. 

Section 11.2 Bindine! Effect. This Lease-huchase Agreement shall inure to the benefit 
of and shall be binding upon the Lessor and the Lessee and their respective successors and 
assigns. 

Section 11.3 Severabilitv. In the event any provision of this Lease-Purchase 
Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate or render unenforceable any other provision hereof. 

Section 11.4 Net-net-net Lease-Purchase Aereement. This Lease-Purchase 
Agreement shall be deemed and construed to be a "net-net-net Lease-Purchase Agreement" and 
the Lessee hereby agrees that the Lease Payments shall be an absolute net return to the Lessor, 
free and clear of any expenses, charges or set-offs whatsoever, irrespective of any defense or any 
right of recoupment or counterclaim which the Lessee may have against the Lessor or the 8 
Trustee. 

Section 11.5 Further Assurances and Corrective Instruments. The Lessor and the 
Lessee agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 

8 
7 

executed, acknowledged and delivered, such supplements hereto and such further instruments as 
may reasonably be required for correcting any inadequate or incorrect description of the Leased 
Property hereby leased or intended so to be for carrying out the expressed intention of this Lease- @ Purchase Agreement. 



Section 11.6 Execution in Counteraarts. This Lease-Purchase Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 11.7 Applicable Law. This Lease-Purchase Agreement shall be governed by 
and construed in accordance with the laws of the State. 

Section 11.8 Lessor and Lessee Rearesentatives. Whenever under the provisions of 
this Lease-Purchase Agreement the approval of the Lessor or the Lessee is required, or the 
Lessor or the Lessee is required to take some action at the request of the other, such approval or 
such request shall be given for the Lessor by a Lessor Representative and for the Lessee by a 
Lessee Representative, and any party hereto shall be authorized to rely upon any such approval 
or request. 

Section 11.9 Captions. The captions or headings in this Lease-Purchase Agreement 
are for convenience only and in no way define, limit or describe the scope or intent of any 
provisions or Section of this Lease-Purchase Agreement. 

Section 11.10 Cancellation of Contracts. As required by the provisions of Arizona 
Revised Statutes Section 38-51 1, as amended, notice is hereby given that the Lessee may cancel 
any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this Lease-Purchase Agreement 
pursuant to Arizona Revised Statutes Section 38-51 1 as of the date hereof. The Lessor covenants 
not to employ as an employee, an agent or, with respect to the subject matter of this Lease- 
Purchase Agreement, a consultant, any person significantly involved in initiating, negotiating, 
securing, drafting or creating this Lease-Purchase Agreement on behalf of the Lessee within 3 
years from execution of this Lease-Purchase Agreement, unless a waiver of A.R.S. 8 38-511 is 
provided by the Lessee's Board of Supervisors. 

[Signature page to follow] 



IN WITNESS WHEREOF, the Lessor has caused this Lease-Purchase Agreement to be 
executed in its corporate name by its duly authorized officers, and the Lessee has caused this 
Lease-Purchase Agreement to be executed in its name by its duly authorized officers, as of the 
date first above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Lessor 

By: /is- - 
Vice President 

PlMA COUNTY, ARIZONA, as Lessee 

By: 
Chainnan, Board of Supervisors 

By: 
Clerk, Board of Supervisors 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 
Timothy E. Pickrell 



lN WITNESS WHEREOF, the Lessor has caused this Lease-Purchase Agreement to be 
executed in its corporate name by its duly authorized officers, and the Lessee has caused this 
Lease-Purchase Agreement to + executed in its name by its duly authorized officers, as of the 
date first above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Lessor 

BY: 
Vice President 

PIMA COUNTY, ARIZONA, as Lessee 
f l  

By: 

ATTEST: 

By: 
Clerk, Board of Supervisors 

.; i i 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 



STATE OF ARIZONA 1 
) ss. 

County of Maricopa 1 

+ On this, th* day of June, 2008, before me, the undersigned Notary Public, personally 
appeared Robert Von Hess, who acknowledged himself to be a Vice President of U.S. Bank 
National Association, a national association, and that he, as such officer, being authorized so to 
do, executed the foregoing Lease-Purchase Agreement for the purposes therein contained by 
signing the name of the association by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Conimission Expires: 

asj awls 
. - . - . . . . . . . .,. . . .  . . - .. .. , . . . . ' .  - '. . .  . 



STATE OF ARIZONA 1 

County of Pima 
) ss. 
) 

On this, the 4 day of June, 2008, before me, the undersigned Notary Public, personally 
appeared Richard Elias, who acknowledged himself to be Chairman of the Pima County, Arizona 
Board of Supervisors, and that he, as such officer, being authorized so to do, executed the 
foregoing Lease-Purchase Agreement for the purposes therein contained by signing the name of 
said county by himself as such officer. 

KN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

~ o t a r y  Public 

My Commission Expires: 



EXHIBIT A 

DESCRIPTION OF LEASED PROPERTY 

A-1: Public Works Building 

A-2: Legal Services Building 

A-3: Public Works Parking Garage 

(See attached pages) 



EXHIBIT A-1 

PUBLIC WORKS BUILDING 

Parcel 8 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26, 1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, lying Easterly of the following described line: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 11 1 and the Southeasterly comer of property 
described in instrument recorded in Docket 8506 at page 2723; 

THENCE continuing along the Southerly line of said property described in Docket 8506 at page 
2723, South 83 degrees 29 minutes 43 seconds West, a distance of 128.44 feet to a point; 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of Lot 1 in Block 180, which point is 171.7 feet Westerly from the original South- 
East comer of said Lot 1, being the Southwest comer of said parcel described in Docket 8506 at 
page 2723; 

THENCE North 1 degree 18 minutes 45 seconds West along the Westerly line of said parcel, a 
distance of 84.1 1 feet to a point on the South line of Council Street, as now established, which 
point is 209.00 feet Easterly along said line from the Northwest comer of said Lot 1, being the 
Northwest comer of property described in Docket 8506 at page 2723 and the POINT OF 

B 
BEGINNING of line description; 

THENCE South 1 degree 18 minutes 45 seconds East along the West line of said parcel a a 
distance of 84.1 1 feet to the Southwest comer of said parcel; 



THENCE North 84 degrees 09 minutes 00 seconds East along the Southerly line of said property 
described in Docket 8506 at page 2723 a distance of 24.10 feet to the Northwest comer of 
property described in instrument recorded in Docket 6165 at page 1031; 

THENCE South 0 degrees 11 minutes 37 seconds West, along the Westerly line of said property, 
a distance of 88.73 feet to the Southwest comer of said property, said point also being the 
Northwesterly comer of property described in instrument recorded in Docket 7629 at page 1863; 

THENCE South 0 degrees 07 minutes 25 seconds West along the Westerly line of said property, 
a distance of 19.92 feet to the Northwesterly comer of property described in instrument recorded 
in Docket 8166 at page 160; 

THENCE South 0 degrees 11 minutes 55 seconds West along the Westerly line of said property, 
a distance of 52.56 feet to an angle point on said Westerly line; 

THENCE continuing along said Westerly line, South 22 degrees 40 minutes 04 seconds East a 
distance of 44.39 feet to a point on the Northerly right-of-way line of Alarneda Street, said point 
being the terminus point of said line description. 

EXCEPT that portion described as follows: 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a swip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, described as follows: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 3 
County, Arizona, in Book 201 of Deeds at page 11 1, which is the TRUE POINT OF a 
BEGINNING, Il 
FROM said POINT OF BEGINNING, thence continue South 83 degrees 29 minutes 43 seconds 
West, a distance of 128.44 feet to a point; 

4 
5 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 



THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of said Lot 1 in Block 180, which point is 171.7 feet Westerly from the original 
South-East comer of said Lot 1; 

THENCE North 1 degree 18 minutes 45 seconds West, a distance of 84.1 1 feet to a point in the 
South line of Council Street, as now established, which point is 209.00 feet Easterly along said 
line from the Northwest corner of said Lot 1; 

THENCE North 89 degrees 39 minutes 15 seconds East along said South line of Council Street, 
which South line is parallel with and 34.90 feet Southerly from the Council Street monument 
line, a distance of 169.69 feet to the point of intersection of said South line of Council Street with 
the West line of Stone Avenue, as now established, which point is South 89 degrees 39 minutes 
15 seconds West, a distance of 50.37 feet from the intersection of the Easterly extension of said 
South line of Council Street with the Stone Avenue city monument line; 

THENCE South 4 degrees 04 minutes 48 seconds East, along said West line of Stone Avenue, as 
now established, a distance of 66.34 feet to the TRUE P O W  OF BEGINNING. 

FURTHER EXCEPT the following: 

That portion of Block 180, of the CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pirna County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, together with a strip of ground lying 
between the East boundary of original Lot 2 in said Block 180 and the West property line of 
Stone Avenue as now established, described as follows: 

BEGINNING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established; 

THENCE South 5 degrees 0 minutes East, a distance of 95.91 feet to a point on the Stone 
Avenue city monument line; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet, more or less, 
to a point on the West property line of Stone Avenue as now established, distant 67.67 feet South 
4 degrees 4 minutes 48 seconds East from the Northeast comer of said Block 180, which last 
mentioned point is the TRUE POINT OF BEGINNING of the parcel herein described; 

THENCE South 4 degrees 4 minutes 48 seconds East, a distance of 78.85 feet along the West 
line of Stone Avenue to a point; 

THENCE South 80 degrees 11 minutes 57 seconds West along the Northerly wall of a brick 
building, a distance of 156.09 feet; 

THENCE North 0 degrees 11 minutes 37 seconds West, a distance of 88.73 feet; 



THENCE North 84 degrees 41 minutes 39 seconds East, a distance of 20.98 feet; 

THENCE North 83 degrees 29 minutes 43 seconds East, a distance of 128.44 feet to the TRUE 
POINT OF BEGINNING.' 

(JV Arbs 23 and 25) 



EXHIBIT A-2 

LEGAL SERVICES BUILDING 

Parcel 9 

All that part of Lot 8 in Block 195, of the CITY OF TUCSON, Pima County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and 
approved and adopted by the Mayor and Common Council of said City (then Village) of Tucson 
on June 26,1872, a certified copy of which is of record in the office of the County Recorder of 
Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, lying West of a line 
drawn from the Southwest comer of Lot 6 of said Block 195, to the Northwest comer of Lot 16 
of said Block 195. 

(JV Arb 84) 

Parcel 9a 

An easement for ingress, egress and Iight and air over, upon and across the North 1 foot of the 
West 59.1 feet of Lot 18 in Block 195, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the offce of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, as set forth 
in Indenture recorded in Book 52 of Deeds at page 179. 



EXHIBIT A-3 

PUBLIC WORKS PARKING GARAGE 

The Public Works Parking Structure as shown on the architectural plans titled "Parking Structure 
Pima County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, 
Architects & Planners, Project No. 8909, and dated March 27, 1991, on file in the Department of 
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of 
Tucson, and described as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1, 150 feet Easterly of the Northwest comer 
of said lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also 
being the Northwest comer of that certain parcel of land described in Docket 58 at page 123, 
records of Pima County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 
feet, more or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly 
from the Southeast comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 
150 feet East from the Southwest comer of said lot, said point also being the Southeast comer of 
that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of 
Pima County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, 
more or less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 12) 

Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 



26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Weswy 
from the Southeast comer of said lot, which point is the Southwest comer of the property 
described in Deed recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona; . 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet 
to a point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the 
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476, 
records of Pima County, Arizona, said point being the TRUE POINT OF BEGINNING; 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North 
line of said Lot 2; 

THENCE Westerly along the North line of said Lot 2, to the Northwest comer thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast comer of Lot 3 in 
said Block 180; 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet 
from the Northeast comer of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest comer of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a 
distance of 115 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 

Parcel 3 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 



BEGINNING at the Southwest comer of said Lot 3 on the East side of Church Street; 

THENCE North 12  $4 degrees West along the West line of said Lot 3, a distance of 78.54 feet, 
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the 
Northwest comer thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 11 '/2 degrees East 
and distant 74.58 feet from the Northeast comer thereof; 

THENCE South 11 '/2 degrees East along the East line of said lot to the Southeast comer thereof; 

THENCE South 75 '/2 degrees West along the South line of said Lot 3, a distance of 90.42 feet to 
the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 33) 

Parcel 4 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street 
as now established; 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, 
a distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly 
right-of-way line of Council Street as now established; 

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of 
Church Street as now established, a distance of 104.96 feet to a point on that certain line 
described in Deed recorded in the office of the County Recorder of Pima County, Arizona, in 
Docket 1608 at page 38 1, and in Docket 1608 at page 380, said point being the TRUE POINT 
OF BEGINNING, 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance 
of 91.08 feet, more or less, to a point on the East line of said Lot 3; 

e 



THENCE South 11 ?h degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, 
more or less, to the Northeast comer of that certain parcel of land described in Deed recorded in 
Docket 112 at page 305, records of Pima County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the 
Westerly line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West dong the Easterly line of said Church 
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WlTH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 32) 

Parcel 5 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

. COMMENCING at a point on the South side of Council Street and the North line of said Block 
180, distant 150 feet East from the Northwest corner of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75  feet; 

THENCE North 12 ?4 degrees West, a distance of 100 feet, more or less, to the South line of 
Council Street; 

THENCE East along the South l&e of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 

Parcel 6 

Lot 4 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a 
certil3ed copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, 

e 



AND 

That portion of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southeast comer of Lot 4 in said Block; 

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said 
Easterly line of Lot 4 with the Southerly line of Lot 3 in said block; 

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southerly to the POINT OF BEGINNJNG. 
(JV Arb Lot 2=21, Lot 4=34). 

Parcel 7 

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the. intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 feet along the 
Council Street monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest 
comer of said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 3 
THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to 
a point in the Westerly line of that property described in Deed to Harman Ray and Pauline Ray, 
husband and wife, recorded in the office of the County Recorder of Pirna County, Arizona, in 

I 
Book 267 of Deeds at page 407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of 
Council Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT 
OF BEGINNING., 

434241 



THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE 
WINT OF BEGINNING. 

(JV Arb Lot 1= 813) 

EXCEPTING FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease 
dated December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, 
an Arizona non-profit corporation, as disclosed in Memorandum of Ground Lease Agreement 
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417. 



EXHIBIT B 

SCHEDULE OF LEASE PAYMENTS 

The following are the Lease Payments to be paid pursuant to the Lease-Purchase 
Agreement. 

Pima County, Arizona 
Certificates of Particivation, Series 2008 

Principal 
Date - Component 

November 15,2008 
May 15,2009 $20,000,000.00 

November 1 5,2009 
May 15,2010 20,000,000.00 

November 15,2010 
May 15,2011 10.000,000.00 

Total $ 50,000,000.00 

Interest 
Com~onent 

$ 1,076,388.89 
1,250,000.00 

750,000.00 
750,000.00 
250,000.00 
250.000.00 

Total 
Lease Pavments 
$ 1,076,388.89 
21,250,000.00 

750,000.00 
20,750,000.00 

250,000.00 
10.250.000.00 
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FIRST AMENDMENT 
TO LEASE-PURCHASE AGREEMENT 

by and between 

U.S. BANK NATIONAL ASSOCIATION, as trustee 

as Lessor 

and 

PIMA COUNTY, ARIZONA, 

as Lessee 

Dated as of June 1,2009 

relating to 

$34,400,000 
Pima County, Arizona 

Certificates of Participation, Series 2009 



FIRST AMENDMENT 
TO LEASE PURCHASE AGREEMENT 

THIS FIRST AMENDMENT TO LEASE-PURCHASE AGREEMENT (this 
"Amendment"), dated as of June 1, 2009, by and between U.S. BANK NATIONAL 
ASSOCIATION, as lessor (the "Lessor" or "Trustee") and PIMA COUNTY, ARIZONA, as 
lessee (the "Lessee" or the "County"); 

WITNESSETH: 

WHEREAS, the Lessor and the Lessee have previously entered into that certain Lease- 
Purchase Agreement, dated June 1,2008 (the "Original Lease-Purchase Agreement," as amended 
by this Amendment, the "Lease" or "Lease-Purchase Agreement") with respect to the property 
described in Exhibit A hereto and to the Original Lease-Purchase Agreement; and 

WHEREAS, simultaneously with the execution of the Lease, the County and the Trustee 
entered into a Tmst Agreement, dated as of June 1, 2008 (the "Original Trust Agreementy7), 
pursuant to which the Trustee executed and delivered $50,000,000 principal amount of 
Certificates of Participation, Series 2008 (the "2008 Certificates"), representing proportionate 
interests in the lease payments to be made by the County pursuant to the Original Lease- 
Purchase Agreement; and 

WHEREAS, the Original Trust Agreement permits the execution and delivery of 
"Additional Certificates," on a parity with the 2008 Certificates, and permits the supplementation 
and amendment of the Original Trust Agreement and the Lease to facilitate such an execution 
and delivery; and 

WHEREAS, in consideration of the County's agreement to amend and extend the term of 
its obligations under the Lease, the Trustee is willing to execute and deliver Additional 
Certificates in a principal amount of $34,400,000 to be denominated "Certificates of 
Participation, Series 2009" (the "2009 Certificates"), with the net proceeds therefrom to be paid 
over to the County in order to pay or to reimburse costs of the acquisition, construction, 
improvement and equipping of various County sites, buildings and facilities and for other capital 
purposes (the "Projects"); and 

WHEREAS, the County deems it prudent and advisable to authorize the execution and 
delivery of the 2009 Certificates in a principal amount of $34,400,000; and 

WHEREAS, in connection with the execution and delivery of the 2009 Certificates, it 
will be necessary for the Lessor and the County to enter into this Amendment; and 

WHEREAS, upon execution and delivery of the 2009 Certificates, all the conditions for 
execution and delivery of Additional Certificates under the Original Trust Agreement will have 
been met; and 



WHEREAS, the County and the Trustee have, simultaneously with the execution of this 
Amendment, entered into that certain First Supplement to Trust Agreement (the "First 
Supplement to Trust Agreement", and together with the Original Trust Agreement, the "Trust 
Agreement"), providing for the execution and delivery of the 2009 Certificates for the purposes 
set forth therein, which 2009 'Certificates are "Additional Certificates" under the Trust 
Agreement and are being executed and delivered on a parity with the 2008 Certificates; 

NOW, THEREFORE, THE PARTIES HERETO AGREE TO AMEND THE LEASE 
AGREEMENT AS FOLLOWS: 

SECTION 1.1 Defined Terms. Capitalized terms used and not otherwise defined 
herein shall the meanings set forth in the Trust Agreement or, if not defined therein, in the Lease. 

SECTION 1.2 Execution and Deliverv of 2009 Certificates. In consideration of 
the County's agreement to amend and extend the term of its obligations under the Lease and to 
pay or to reimburse the costs of the Projects, the parties agree that the 2009 Certificates shall be 
executed and delivered in a principal amount of $34,400,000. 

SECTION 1.3 Deoosit of Monies. On the Closing date for the 2009 Certificates, 
there shall be deposited with the Trustee the net proceeds of sale of the 2009 Certificates, which 
proceeds shall be deposited as provided in Sections 2.6, 3.1 and 3.2 of the First Supplement to 
Trust Agreement for disbursement pursuant thereto. 

SECTION 1.4 - Term. The Term of the Lease is hereby extended to June 1,2012, 
subject to further extension and earlier termination as provided in Section 4.2 and otherwise in 
the Original Lease-Purchase Agreement. 

SECTION 1.5 Lease Pavments and Lease Pavment Dates. Exhibit B of the 
Original Lease-Purchase Agreement is hereby amended by substituting therefor Exhibit B 
attached to this Amendment, setting forth the Lease Payments and Lease Payment Dates under 
the Lease, and representing the total of payments shown on Exhibit B-1 and Exhibit B-2 attached 
to this Amendment. 

SECTION 1.6 Certain References. The provisions in Sections 10.1 through 10.5 
of the Original Lease-Purchase Agreement, which refer to certain sections in the Original Trust 
Agreement regarding prepayment of the 2008 Certificates, shall hereafter be deemed to refer also 
to the analogous prepayment provisions in the Trust Agreement regarding the 2009 Certificates. 

SECTION 1.7 Tax Covenants. The Lessee covenants (a) that it will take or 
cause to be taken all actions that may be required of it for the interest on the 2009 Certificates to 
remain excluded from gross income for federal income tax purposes, (b) that it will not take or 
authorize to be taken any actions which would adversely affect such exclusion and (c) that it, or 
other persons acting for it, will, among other acts of compliance, (i) apply the proceeds of the 
2009 Certificates in compliance with Arizona law and the Trust Agreement, (ii) restrict the yield 
on investment property, (iii) make or cause to be made timely and adequate payments to the 
federal government as provided in Section 8.8 of the Trust Agreement, (iv) maintain books and 
records, and (v) refrain fiom certain uses of proceeds and, as applicable, of property financed 



with such proceeds, all in such manner and to the extent necessary to assure such exclusion of 
the interest on the 2009 Certificates under the Code. An officer of the Lessee shall take any and 
all such actions, make such rebate payments or potential payments and make or give such reports 
and certifications as may be appropriate to assure such exclusion of the interest. 

The Lessee covenants that it will use, and will restrict the use and investment of the 
proceeds of the 2009 Certificates in such manner and to such extent, if any, as may be necessary, 
so that (a) the 2009 Certificates will not (i) constitute an arbitrage bond, a private activity bond 
or a hedge bond under Sections 141, 148 or 149 of the Code, or (ii) be treated other than as 
bonds to which Section 103(a) of the Code applies, and (b) the interest on the 2009 Certificates 
will not be treated as a preference item under Section 57 of the Code. 

Any officer of the Lessee having responsibility with respect to the execution and delivery 
of this First Amendment shall, alone or in conjunction with any other officer, employee or agent 
of or consuItant to the Lessee, be authorized (a) to make or affect any election, selection, 
designation, choice, consent, approval, or waiver on behalf of the Lessee with respect to this 
Lease-Purchase Agreement or the Certificates as the Lessee is permitted or required to make or 
give under the federal income tax laws, including, without limitation thereto, any of the elections 
provided for in Section 148(f)(4)(C) of the Code or available under Section 148 of the Code, for 
the purpose of assuring, enhancing or protecting favorable tax treatment or status of the interest 
on the 2009 Certificates or assisting compliance with requirements for that purpose, reducing the 
burden or expense of such compliance, reducing the rebate amount or payments of penalties, or 
making payments of special amounts in lieu of making computations to determine, or paying, 
excess earnings as rebate, or obviating those amounts or payments, as determined by that officer, 
which action which be in writing and signed by the officer, (b) to take any and all other actions, 
make or obtain calculations, make payments, and make or give reports, covenants and 
certifications of and on behalf of the Lessee, as may be appropriate to assure the exclusion of the 
interest on the 2009 Certificates from gross income for federal income tax purposes, and (c) to 
give one or more appropriate certificates of the Lessee, for inclusion in the transcript of 
proceedings for setting forth the reasonable expectations of the Lessee regarding the amount and 
use of all the proceeds relating to the 2009 Certificates and the property financed with such 
proceeds, the facts, circumstances and estimates on which they are based, and other facts and 
circumstances relevant to the tax treatment of the 2009 Certificates. 

SECTION 1.8 Ratification of Orbinal Lease-Purchase Agreement. The 
Original Lease-Purchase Agreement, as amended by this First Amendment, is hereby ratified and 
confirmed in all respects. 

SECTION 1.9 Bindin? Effect. This First Amendment shall inure to the 
benefit of and shall be binding upon the Lessor and the Lessee and their respective successors 
and assigns. 

SECTION 1.10 SeverabiIitv. In the event any provision of this First 
Amendment shall be held invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate or render unenforceable any other provision hereof. 



SECTION 1.11 Execution in Counter~arts. This First Amendment may 
be executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 1.12 A ~ ~ l i c a b l e  Law. This First Amendment shall be governed 
by and construed in accordance with the laws of the State. 

SECTION 1.13 Ca~tions. The captions or headings in this First 
Amendment are for convenience only and in no way define, limit or describe the scope or intent 
of any provisions or Section of this First Amendment. 

SECTION 1.14 Cancellation of Contracts. As required by the provisions 
of Arizona Revised Statutes Section 38-51 1, as amended, notice is hereby given that the Lessee 
may cancel any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this First Amendment pursuant 
to Arizona Revised Statutes Section 38-51 1 as of the date hereof. The Lessor covenants not to 
employ as an employee, an agent or, with respect to the subject matter of this First Amendment, 
a consultant, any person significantly involved in initiating, negotiating, securing, drafting or 
creating this First Amendment on behalf of the Lessee within 3 years from execution of this First 
Amendment, unless a waiver of A.RS. 5 38-511 is provided by the Lessee's Board of 
Supervisors. 

SECTION 1.15 Certain Warranties and Certifications from the Lessor. 

(a) To the extent applicable under Arizona Revised Statutes ("A.R.S.") 5 41-4401, 
the Lessor, in its capacity as Lessor under the Lease-Purchase Agreement and as Trustee under 
the Trust Agreement, including its subcontractors who work on the Lease-Purchase Agreement 
or the Trust Agreement, warrants compliance with all federal immigration laws and regulations 
that relate to its employees and compliance with the E verify requirements under A.R.S. 3 23- 
214(A). The breach by the Lessor of the foregoing shall be deemed a material breach by the 
Lessor of the Lease-Purchase Agreement and the Trust Agreement and may result in the 
termination of its role as Trustee under the Trust Agreement and as Lessor under the Lease- 
Purchase Agreement and its replacement with a successor in such capacities, to the extent 
permitted by the Trust Agreement. The Lessee retains the legal right to randomly inspect the 
papers and records of the Lessor to ensure that the Lessor is complying with the above- 
mentioned warranty. The Lessor shall keep such papers and records open for random inspection 
by the Lessee during normal business hours. The Lessor shall cooperate with the random 
inspections by the Lessee, including granting the Lessee entry rights onto its property to perform 
such random inspections and waiving its respective rights to keep such papers and records 
confidential. 



(b) Pursuant to A.R.S. 35 35-91.06 and 35-393.06, the Lessor certifies that it does not 
have a scrutinized business operation in Sudan or Iran. For the purpose of this subsection, the 
term "scrutinized business operations" shall have the meanings set forth in A.R.S. §§ 35-391 and 
35-393, as applicable. If the Lessee determines that the Lessor submitted a false certification, the 
Lessor may impose remedies as provided by law, including termination of its role as Trustee 
under the Trust Agreement and as Lessor under the Lease-Purchase Agreement and its 
replacement with a successor in such capacities, to the extent permitted by the Trust Agreement. 

[Remainder of page left blank intentionally] 



IN WITNESS WHEREOF, the Lessor has caused this Amendment to be executed in its 
corporate name by its duly authorized officers, and the Lessee has caused this Amendment to be 
executed in its name by its duly authorized officers, as of the date first above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Lessor 

By: 
Vice President 

PIMA COUNTY, ARIZONA, as Lessee 
A 

By: 

ATTEST: 

By: 
Clerk, Board of Supervisors 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 



STATE OF ARIZONA 1 
) ss. 

County of Maricopa ) .  

On this, the loge' day of a 2009, before me, the undersigned Notary Public, 
personally appeared Brad Stevenson, who acknowledged himself to be a Vice President of U.S. 
Bank National Association, a national association, and that he, as such officer, being authorized 
so to do, executed the foregoing First Amendment to Lease-Purchase Agreement for the 
purposes therein contained by signing the name of the association by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

23.t- 
-thy Public 

My Commission Expires: 

h i s ,  ao \ x 
U 

JEAN E REYtlOLDs 
Naiwy Pubtic-Arizona 
MarKopaCaunty 
Expin?s on 08/15/2012 



STATE OF ARIZONA ) 
) ss. 

County of Pima ) 

On this, the / <+ day of '3~~4 , 2009, before me, the undersigned Notary Public, 
personally appeared Richard Elias, who acknowledged himself to be Chairman of the Pima 
County, Arizona Board of Supervisors, and that he, as such officer, being authorized so to do, 
executed the foregoing Lease-Purchase Agreement for the purposes therein contained by signing 
the name of said county by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

Notary Public 



EXHIBIT A 

DESCRIPTION Ol? LEASED PROPERTY 

PUBLIC WORKS BUILDING 

Parcel 8 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26, 1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, lying Easterly of the following described line: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5 1.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly corner of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 1 11 and the Southeasterly comer of property 
described in instrument recorded in Docket 8506 at page 2723; 

THENCE continuing along the Southerly line of said property described in Docket 8506 at page 
2723, South 83 degrees 29 minutes 43 seconds West, a distance of 128.44 feet to a point; 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of Lot 1 in Block 180, which point is 171.7 feet Westerly from the original South- 
East comer of said Lot 1, being the southwest comer of said parcel described in Docket 8506 at 
page 2723; 

THENCE North 1 degree 18 minutes 45 seconds West along the Westerly line of said parcel, a 
distance of 84.1 1 feet to a point on the South line of Council Street, as now established, which 
point is 209.00 feet Easterly along said line from the Northwest corner of said Lot 1, being the 
Northwest corner of property described in Docket 8506 at page 2723 and the POINT OF 
BEGINNING of line description; 



THENCE South 1 degree 18 minutes 45 seconds East along the West line of said parcel a 
distance of 84.1 1 feet to the Southwest corner of said parcel; 

THENCE North 84 degrees 09 minutes 00 seconds East along the Southerly line of said property 
described in Docket 8506 at page 2723 a distance of 24.10 feet to the Northwest corner of 
property described in instrument recorded in Docket 6 165 at page 1 03 1 ; 

THENCE South 0 degrees 11 minutes 37 seconds West, along the Westerly line of said property, 
a distance of 88.73 feet to the Southwest comer of said property, said point also being the 
Northwesterly comer of property described in instrument recorded in Docket 7629 at page 1863; 

THENCE South 0 degrees 07 minutes 25 seconds West along the Westerly line of said property, 
a distance of 19.92 feet to the Northwesterly corner of property described in instrument recorded 
in Docket 8 166 at page 1 60; 

THENCE South 0 degrees 11 minutes 55 seconds West along the Westerly line of said property, 
a distance of 52.56 feet to an angle point on said Westerly line; 

THENCE continuing along said Westerly line, South 22 degrees 40 minutes 04 seconds East a 
distance of 44.39 feet to a point on the Northerly right-of-way line of Alarneda Street, said point 
being the terminus point of said line description. 

EXCEPT that portion described as follows: 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 

' 

Tucson on June 26,1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, described as follows: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5 1.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 1 1 1, which is the TRUE POINT OF 
BEGINNING; 

FROM said POINT OF BEGINNING, thence continue South 83 degrees 29 minutes 43 seconds 
West, a distance of 128.44 feet to a point; 



THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of said Lot 1 in Block 180, which point is 171.7 feet Westerly from the original 
South-East comer of said Lot 1; 

THENCE North 1 degree 18 minutes 45 seconds West, a distance of 84.1 1 feet to a point on the 
South line of Council Street, as now established, which point is 209.00 feet Easterly along said 
line from the Northwest comer of said Lot 1; 

THENCE North 89 degrees 39 minutes 15 seconds East along said South line of Council Street, 
which South line is parallel with and 34.90 feet Southerly from the Council Street monument line, 
a distance of 169.69 feet to the point of intersection of said South line of Council Street with the 
West line of Stone Avenue, as now established, which point is South 89 degrees 39 minutes 15 
seconds West, a distance of 50.37 feet from the intersection of the Easterly extension of said 
South line of Council Street with the Stone Avenue city monument line; 

THENCE South 4 degrees 04 minutes 48 seconds East, along said West line of Stone Avenue, as 
now established, a distance of 66.34 feet to the TRUE POINT OF BEGINNING. 

FURTHER EXCEPT the following: 

That portion of Block 180, of the CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, together with a strip of ground lying 
between the East boundary of original Lot 2 in said Block 180 and the West property line of 
Stone Avenue as now established, described as follows: 

BEGINNING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established; 

THENCE South 5 degrees 0 minutes East, a distance of 95.91 feet to a point on the Stone 
Avenue city monument line; 

THENCE South 83 degrees 29 minutes'43 seconds West, a distance of 51.29 feet, more or less, 
to a point on the West property line of Stone Avenue as now established, distant 67.67 feet South 
4 degrees 4 minutes 48 seconds East from the Northeast comer of said Block 180, which last 
mentioned point is the TRUE POINT OF BEGINNING of the parcel herein described; 

THENCE South 4 degrees 4 minutes 48 seconds East, a distance of 78.85 feet along the West 
line of Stone Avenue to a point; 



THENCE South 80 degrees 1 1 minutes 57 seconds West along the Northerly wall of a brick 
building, a distance of 156.09 feet; 

THENCE North 0 degrees I 1  minutes 37 seconds West, a distance of 88.73 feet; 

THENCE North 84 degrees 41 minutes 39 seconds East, a distance of 20.98 feet; 

THENCE North 83 degrees 29 minutes 43 seconds East, a distance of 128.44 feet to the TRUE 
POINT OF BEGINNING. 

(JV Arbs 23 and 25) 



LEGAL SERVICES BUILDING 

Parcel 9 

All that part of Lot 8 in Block 195, of the CITY OF TUCSON, Pima County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and 
approved and adopted by the Mayor and Common Council of said City (then Village) of Tucson 
on June 26, 1872, a certified copy of which is of record in the office of the County Recorder of 
Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, lying West of a line 
drawn from the Southwest comer of Lot 6 of said Block 195, to the Northwest comer of Lot 16 
of said Block 195. 

(JV Arb 84) 

Parcel 9a 

An easement for ingress, egress and light and air over, upon and across the North I foot of the 
West 59.1 feet of Lot 18 in Block 195, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26, 1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, as set forth 
in Indenture recorded in Book 52 of Deeds at page 179. 



PUBLIC WORKS PARKING GARAGE 

The Public Works Parking Structure as shown on the architectural plans titled "Parking Structure 
Pima County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, 
Architects & Planners, Project No. 8909, and dated March 27, 1991, on file in the Department of 
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of 
Tucson, and described as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1, 150 feet Easterly of the Northwest comer 
of said lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also 
being the Northwest comer of that certain parcel of land described in Docket 58 at page 123, 
records of Pima County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 
feet, more or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly 
from the Southeast comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 
150 feet East from the Southwest comer of said Iot, said point also being the Southeast comer of 
that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of 
Pima County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, 
more or less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 12) 

Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pirna 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 



BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Westerly 
from the Southeast comer of said lot, which point is the Southwest comer of the property 
described in Deed recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona; 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet 
to a point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the 
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476, 
records of Pima County, Arizona, said point being the TRUE POINT OF BEGINNING; 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North 
line of said Lot 2; 

THENCE Westerly along the North line of said Lot 2, to the Northwest comer thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast comer of Lot 3 in 
said Block 180; 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet 
from the Northeast comer of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest corner of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a 
distance of 11 5 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 

Parcel 3 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southwest corner of said Lot 3 on the East side of Church Street; 



THENCE North 12 '/4 degrees West along the West line of said Lot 3, a distance of 78.54 feet, 
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the 
Northwest comer thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 1 1 '/z degrees East 
and distant 74.58 feet from the Northeast comer thereof; 

THENCE South 1 1 ?4 degrees East along-the East line of said lot to the Southeast corner thereof; 

THENCE South 75 '/z degrees West along the South line of said Lot 3, a distance of 90.42 feet to 
the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 33) 

Parcel 4 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street 
as now established; 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, 
a distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly 
right-of-way line of Council Street as now established; 

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of 
Church Street as now established, a distance of 104.96 feet to a point on that certain line 
described in Deed recorded in the office of the County Recorder of Pima County, Arizona, in 
Docket 1608 at page 381, and in Docket 1608 at page 380, said point being the TRUE POINT 
OF BEGINNING; 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described Iine, a distance 
of 91.08 feet, more or less, to a point on the East line of said Lot 3; 



THENCE South 1 1 '/z degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, 
more or less, to the Northeast comer of that certain parcel of land described in Deed recorded in 
Docket 1 12 at page 305, records of Pima County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the 
Westerly line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church 
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 32) 

Parcel 5 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at a point on the South side of Council Street and the North line of said Block 
180, distant 150 feet East from the Northwest comer of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75 feet; 

THENCE North 12 % degrees West, a distance of 100 feet, more or less, to the South line of 
Council Street; 

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 

Parcel 6 

Lot 4 in Block 180, of CITY OF TUCSON, Pirna County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, 



AND 

That portion of Block 180, of CITY OF TUCSON, Pirna County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southeast comer of Lot 4 in said Block; 

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said 
Easterly line of Lot 4 with the Southerly line of Lot 3 in said block; 

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southerly to the POINT OF BEGINNING. 
(JV Arb Lot 2=21, Lot 4=34) 

Parcel 7 

Allsthat part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 feet along the 
Council Street monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest 
comer of said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 

THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to 
a point in the Westerly line of that property described in Deed to Harman Ray and Pauline Ray, 
husband and wife, recorded in the office of the County Recorder of Pima County, Arizona,, in 
Book 267 of Deeds at page 407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of 
Council Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT 
OF BEGINNlNG, 



THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE 
POINT OF BEGINNING. 

(JV ArbLot 1= 813) 

EXCEPTING FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease 
dated December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, 
an Arizona non-profit corporation, as disclosed in Memorandum of Ground Lease Agreement 
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417. 



EXHIBIT B 

Date - 

November 15,2009 
May 15,2010 

November 15,2010 
May 15,201 1 

November 15,20 1 1 
May 15,2012 

Total 

AMENDED SCHEDULE OF LEASE PAYMENTS 
RELATING TO 2008 AND 2009 CERTIFICATES 

FOLLOWING EXECUTION AND DELIVERY 
OF 2009 CERTIFICATES 

Principal Interest 
Corn~onent Component 

Total 
Lease Payments 



EXHIBIT B-1 

AMENDED SCHEDULE OF LEASE PAYMENTS RELATING TO 2008 
CERTIFICATES FOLLOWING EXECUTION AND DELIVERY OF 2009 

CERTIFICATES 

Pima County, Arizona 
Certificates of Participation 

Series 2008 

Principal Interest Total 
Component Comuonent Lease Payments 

November 15,2009 $250,000 $250,000 
May 15,2010 250,000 250,000 

November 15,2010 250,000 250,000 
May 15,2011 $10,000,000 250,000 10,250,000 

Total $lo.ooo.aoo $1 .OOO.OOO $1 1 .OOO,OOO 



EXHIBIT B-2 

SCHEDULE OF LEASE PAYMENTS RELATING TO 2009 CERTIFICATES 

The following are the Lease Payments to be paid pursuant to the Lease-Purchase 
Agreement relating to: 

Pima County, Arizona 
Certificates of Participation 

Series 2009 

Principal Interest Total 
Date - Component Com~onent Lease Payments 

November 1 5,2009 
May 15,2010 $20,000,000 

November 15,201 0 
May 15,201 1 10,000,000 

November 15,20 1 1 
May 15,2012 4,400,000 

Total $34.400.009 $2.898.600 $36,298.600 
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SECOND AMENDMENT 
TO LEASE PURCHASE AGREEMENT 

THIS SECOND AMENDMENT TO LEASE-PURCHASE AGREEMENT (this "Second 
Amendment"), dated as of February 1, 2010, by and between U.S. BANK NATIONAL 
ASSOCIATION, as lessor (the "Lessor" or "Trustee") and PIMA COUNTY, ARIZONA, as 
lessee (the "Lessee" or the "County"); 

WITNESSETH: 

WHEREAS, the Lessor and the Lessee have previously entered into a Lease-Purchase 
Agreement, dated June 1, 2008 (the "Original Lease-Purchase Agreement,"), as amended by a 
First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009 (the "First 
Amendment") and by this Second Amendment, (the "Lease" or "Lease-Purchase Agreement") 
with respect to the property described in Exhibit A hereto and to the Original Lease-Purchase 
Agreement; and 

WHEREAS, in connection with the execution of the Lease, the County and the Trustee 
entered into a Trust Agreement, dated as of June 1, 2008 (the "Original Trust Agreement"), 
pursuant to which the Trustee executed and delivered $50,000,000 principal amount of 
Certificates of Participation, Series 2008 (the "2008 Certificates"), representing proportionate 
interests in the lease payments to be made by the County pursuant to the Original Lease- 
Purchase Agreement, and a First Supplement to Trust Agreement, dated as of June 1,2009 (the 
"First Supplement"), pursuant to which the Trustee executed and delivered $34,400,000 principal 
amount of Certificates of Participation, Series 2009 (the "2009 Certificates"),; and 

WHEREAS, the Original Trust Agreement, as supplemented, permits the execution and 
delivery of "Additional Certificates," on a parity with the 2008 Certificates and the 2009 
Certificates, and permits the supplementation and amendment of the Original Trust Agreement, 
as supplemented, and the Lease to facilitate such an execution and delivery; and 

WHEREAS, in consideration of the County's agreement to amend and extend the term of 
its obligations under the Lease, the Trustee is willing to execute and deliver Additional 
Certificates in a principal amount of $20,000,000 to be denominated "Certificates of 
Participation, Series 201 0" (the "201 0 Certificates"), with the net proceeds therefrom to be paid 
over to the County in order to pay or to reimburse costs of the acquisition, construction, 
improvement and equipping of various County facilities and for other capital purposes (the 
  project^'^); and 

WHEREAS, the County deems it prudent and advisable to authorize the execution and 
delivery of the 20 10 Certificates in a principal amount of $20,000,000; and 

WHEREAS, in connection with the execution and delivery of the 2010 Certificates, it 
will be necessary for the Lessor and the County to enter into this Second Amendment; and 



WHEREAS, upon execution and delivery of the 2010 Certificates, all the conditions for 
execution and delivery of Additional Certificates under the Original Trust Agreement, as 
supplemented, will have been met; and 

WHEREAS, the County and the Trustee have, simultaneously with the execution of this 
Second Amendment, entered into a Second Supplement to Trust Agreement (the "First 
Supplement to Trust Agreement", and together with the Original Trust Agreement and the First 
Supplement, the "Trust Agreement"), providing for the execution and delivery of the 2010 
Certificates for the purposes set forth therein, which 2010 Certificates are "Additional 
Certificates" under the Trust Agreement and are being executed and delivered on a parity with 
the outstanding 2008 Certificates and the 2009 Certificates; 

NOW, THEREFORE, THE PARTIES HERETO AGREE TO AMEND THE LEASE 
AGREEMENT AS FOLLOWS: 

SECTION 1.1 Defined Terms. Capitalized terms used and not otherwise defined 
herein shall the meanings set forth in the Trust Agreement or, if not defined therein, in the Lease. 

SECTION 1.2 Execution and Deliverv of 2010 Certificates. In consideration of 
the County's agreement to amend and extend the term of its obligations under the Lease and to 
pay or to reimburse the costs of the Projects, the parties agree that the 2010 Certificates shall be 
executed and delivered in a principal amount of $20,000,000. 

SECTION 1.3 De~osit of Monies. On the Closing date for the 2010 Certificates, 
there shall be deposited with the Trustee the net proceeds of sale of the 2010 Certificates, which 
proceeds shall be deposited as provided in Sections 2.6, 3.1 and 3.2 of the Second Supplement 
for disbursement pursuant thereto. 

SECTION 1.4 - Term. The Term of the Lease is hereby extended to June 1,2019, 
subject to further extension and earlier termination as provided in Section 4.2 and otherwise in 
the Original Lease-Purchase Agreement. 

SECTION 1.5 Lease Pavments and Lease Pavment Dates. Exhibit B of the 
Original Lease-Purchase Agreement is hereby amended by substituting therefor Exhibit B 
attached to this Second Amendment, setting forth the Lease Payments and Lease Payment Dates 
under the Lease, and representing the total of payments shown on Exhibit B-1, Exhibit B-2 and 
Exhibit B-3 attached to this Second Amendment. 

SECTION 1.6 Certain References. The provisions in Sections 10.1 through 10.5 
of the Original Lease-Purchase Agreement, which refer to certain sections in the Original Trust 
Agreement, regarding prepayment of the 2008 Certificates, shall hereafter be deemed to refer 
also to the analogous prepayment provisions in the Trust Agreement regarding the 2010 
Certificates. 

SECTION 1.7 Tax Covenants. The Lessee covenants (a) that it will take or 
cause to be taken all actions that may be required of it for the interest on the 2010 Certificates to 
remain excluded from gross income for federal income tax purposes, (b) that it will not take or 



authorize to be taken any actions which would adversely affect such exclusion and (c) that it, or 
other persons acting for it, will, among other acts of compliance, (i) apply the proceeds of the 
201 0 Certificates in compliance with Arizona law and the Trust Agreement, (ii) restrict the yield 
on investment property, (iii) make or cause to be made timely and adequate payments to the 
federal government as provided in Section 8.8 of the Trust Agreement, (iv) maintain books and 
records, and (v) refrain from certain uses of proceeds and, as applicable, of property financed 
with such proceeds, all in such manner and to the extent necessary to assure such exclusion of 
the interest on the 2010 Certificates under the Code. An officer of the Lessee shall take any and 
all such actions, make such rebate payments or potential payments and make or give such reports 
and certifications as may be appropriate to assure such exclusion of the interest. 

The Lessee covenants that it will use, and will restrict the use and investment of the 
proceeds of the 2010 Certificates in such manner and to such extent, if any, as may be necessary, 
so that (a) the 2010 Certificates will not (i) constitute an arbitrage bond, a private activity bond 
or a hedge bond under Sections 141, 148 or 149 of the Code, or (ii) be treated other than as 
bonds to which Section 103(a) of the Code applies, and (b) the interest on the 2010 Certificates 
will not be treated as a preference item under Section 57 of the Code. 

Any officer of the Lessee having responsibility with respect to the execution and delivery 
of this Second Amendment shall, alone or in conjunction with any other officer, employee or 
agent of or consultant to the Lessee, be authorized (a) to make or affect any election, selection, 
designation, choice, consent, approval, or waiver on behalf of the Lessee with respect to the 
Lease-Purchase Agreement or the Certificates as the Lessee is permitted or required to make or 
give under the federal income tax laws, including, without limitation thereto, any of the elections 
provided for in Section 148(f)(4)(C) of the Code or available under Section 148 of the Code, for 
the purpose of assuring, enhancing or protecting favorable tax treatment or status of the interest 
on the 2010 Certificates or assisting compliance with requirements for that purpose, reducing the 
burden or expense of such compliance, reducing the rebate amount or payments of penalties, or 
making payments of special amounts in lieu of making computations to determine, or paying, 
excess earnings as rebate, or obviating those amounts or payments, as determined by that officer, 
which action which be in writing and signed by the officer, (b) to take any and all other actions, 
make or obtain calculations, make payments, and make or give reports, covenants and 
certifications of and on behalf of the Lessee, as may be appropriate to assure the exclusion of the 
interest on the 2010 Certificates from gross income for federal income tax purposes, and (c) to 
give one or more appropriate certificates of the Lessee, for inclusion in the transcript of 
proceedings for setting forth the reasonable expectations of the Lessee regarding the amount and 
use of all the proceeds relating to the 2010 Certificates and the property financed with such 
proceeds, the facts, circumstances and estimates on which they are based, and other facts and 
circumstances relevant to the tax treatment of the 201 0 Certificates. 

SECTION 1.8 Ratification of Original Lease-Purchase Agreement. as 
Amended. The Original Lease-Purchase Agreement, as amended by the First Amendment and 
by this Second Amendment, is hereby ratified and confirmed in all respects. 

SECTION 1.9 Binding Effect. This Second Amendment shall inure to 
the benefit of and shall be binding upon the Lessor and the Lessee and their respective successors 
and assigns. 



SECTION 1.10 Severabilitv. In the event any provision of this Second 
Amendment shall be held invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate or render unenforceable any other provision hereof. 

SECTION 1.11 Execution in Counterparts. This Second Amendment 
may be executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 1.12 Applicable Law. This Second Amendment shall be 
governed by and construed in accordance with the laws of the State. 

SECTION 1.13 Ca~tions. The captions or headings in this Second 
Amendment are for convenience only and in no way define, limit or describe the scope or intent 
of any provisions or Section of this Second Amendment. 

SECTION 1.14 Cancellation of Contracts. As required by the provisions 
of Arizona Revised Statutes Section 38-5 11, as amended, notice is hereby given that the Lessee 
may cancel any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this Second Amendment 
pursuant to Arizona Revised Statutes Section 38-5 1 1 as of the date hereof. The Lessor covenants 
not to employ as an employee, an agent or, with respect to the subject matter of this Second 
Amendment, a consultant, any person significantly involved in initiating, negotiating, securing, 
drafting or creating this Second Amendment on behalf of the Lessee within 3 years from 
execution of this Second Amendment, unless a waiver of A.R.S. 38-51 1 is provided by the 
Lessee's Board of Supervisors. 

SECTION 1.15 Certain Warranties and Certifications from the Lessor. 

(a) To the extent applicable under Arizona Revised Statutes ("A.R.S.") 41-4401, 
the Lessor, in its capacity as Lessor under the Lease-Purchase Agreement and as Trustee under 
the Trust Agreement, including its subcontractors who work on the Lease-Purchase Agreement 
or the Trust Agreement, warrants compliance with all federal immigration laws and regulations 
that relate to its employees and compliance with the E verifl requirements under A.R.S. 5 23- 
214(A). The breach by the Lessor of the foregoing shall be deemed a material breach by the 
Lessor of the Lease-Purchase Agreement and the Trust Agreement and may result in the 
termination of its role as Trustee under the Trust Agreement and as Lessor under the Lease- 
Purchase Agreement and its replacement with a successor in such capacities, to the extent 
permitted by the Trust Agreement. The Lessee retains the legal right to randomly inspect the 
papers and records of the Lessor to ensure that the Lessor is complying with the above- 
mentioned warranty. The Lessor shall keep such papers and records open for random inspection 



by the Lessee during normal business hours. The Lessor shall cooperate with the random 
inspections by the Lessee, including granting the Lessee entry rights onto its property to perform 
such random inspections and waiving its respective rights to keep such papers and records 
confidential. 

(b) Pursuant to A.R.S. $5 35-91.06 and 35-393.06, the Lessor certifies that it does not 
have a scrutinized business operation in Sudan or Iran. For the purpose of this subsection, the 
term "scrutinized business operations" shall have the meanings set forth in A.R.S. $9 35-391 and 
35-393, as applicable. If the Lessee determines that the Lessor submitted a false certification, the 
Lessor may impose remedies as provided by law, including termination of its role as Trustee 
under the Trust Agreement and as Lessor under the Lease-Purchase Agreement and its 
replacement with a successor in such capacities, to the extent permitted by the Trust Agreement. 

[Remainder of page left blank intentionally] 



IN WITNESS WHEREOF, the Lessor has caused this Second Amendment to be 
executed in its corporate name by its duly authorized officers, and the Lessee has caused this 
Second Amendment to be executed in its name by its duly authorized officers, as of the date first 
above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Lessor 

By: 
Vice President 

By: 

ATTEST: 

By: 
Clerk, Boar4 ~ofiSupervisors 

1 I ' I  

APPROVED AS TO EORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 
Timothy E. ~i&.rell 

[Signature page of Second Amendment to Lease-Purchase Agreement] 



STATE OF ARIZONA 1 
) ss. 

County of Maricopa 1 

On this, the 7% day of F-2010, before me, the undersigned Notary 
Public, personally appeared Brenda D. Black, w o acknowledged himselfherself to be a Vice 
President of U.S. Bank National Association, a national association, and that helshe, as such 
officer, being authorized so to do, executed the foregoing Second Amendment to Lease-Purchase 
Agreement for the purposes therein contained by signing the name of the association by 
himselfherself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

\s, 

[Notarization page of Second Amendment to Lease-Purchase Agreement] 



STATE OF ARIZONA 1 
) ss. 

County of Pima 1 

On this, the &'bYLday of ?/&i~p&f, 2010, before me, the undersigned Notary 
Public, personally appeared Ram6n 0. Valadez, dho acknowledged himself to be Chairman of - - -  
the ~ & a  County, Arizona Board of Supervisors, and that he, as such officer, being authorized so 
to do, executed the foregoing Second Amendment to Lease-Purchase Agreement for the 
purposes therein contained by signing the name of said county by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

motarization page of Second Amendment to Lease-Purchase Agreement] 



EXHIBIT A 

DESCRIPTION OF LEASED PROPERTY 

PUBLIC WORKS BUILDING 

Parcel 8 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, lying Easterly of the following described line: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5 1.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 1 1 1 and the Southeasterly corner of property 
described in instrument recorded in Docket 8506 at page 2723; 

THENCE continuing along the Southerly line of said property described in Docket 8506 at page 
2723, South 83 degrees 29 minutes 43 seconds West, a distance of 128.44 feet to a point; 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of Lot 1 in Block 180, which point is 171.7 feet Westerly fkom the original South- 
East corner of said Lot 1, being the Southwest comer of said parcel described in Docket 8506 at 
page 2723; 

THENCE North 1 degree 18 minutes 45 seconds West along the Westerly line of said parcel, a 
distance of 84.11 feet to a point on the South line of Council Street, as now established, which 
point is 209.00 feet Easterly along said line from the Northwest comer of said Lot 1, being the 
Northwest corner of property described in Docket 8506 at page 2723 and the POINT OF 
BEGINNING of line description; 



THENCE South 1 degree 18 minutes 45 seconds East along the West line of said parcel a 
distance of 84.1 1 feet to the Southwest comer of said parcel; 

THENCE North 84 degrees 09 minutes 00 seconds East along the Southerly line of said property 
described in Docket 8506 at page 2723 a distance of 24.10 feet to the Northwest comer of 
property described in instrument recorded in Docket 6165 at page 103 1 ; 

THENCE South 0 degrees 11 minutes 37 seconds West, along the Westerly line of said property, 
a distance of 88.73 feet to the Southwest comer of said property, said point also being the 
Northwesterly corner of property described in instrument recorded in Docket 7629 at page 1863; 

THENCE South 0 degrees 07 minutes 25 seconds West along the Westerly line of said property, 
a distance of 19.92 feet to the Northwesterly comer of property described in instrument recorded 
in Docket 8 166 at page 160; 

THENCE South 0 degrees 11 minutes 55 seconds West along the Westerly line of said property, 
a distance of 52.56 feet to an angle point on said Westerly line; 

THENCE continuing along said Westerly line, South 22 degrees 40 minutes 04 seconds East a 
distance of 44.39 feet to a point on the Northerly right-of-way line of Alarneda Street, said point 
being the terminus point of said line description. 

EXCEPT that portion described as follows: 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26, 1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, described as follows: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5 1.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 1 1 1, which is the TRUE POINT OF 
BEGINNING; 

FROM said POINT OF BEGINNING, thence continue South 83 degrees 29 minutes 43 seconds 
West, a distance of 128.44 feet to a point; 



THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of said Lot 1 in Block 180, which point is 171.7 feet Westerly from the original 
South-East corner of said Lot 1 ; 

THENCE North 1 degree 18 minutes 45 seconds West, a distance of 84.1 1 feet to a point on the 
South line of Council Street, as now established, which point is 209.00 feet Easterly along said 
line from the Northwest corner of said Lot 1 ; 

THENCE North 89 degrees 39 minutes 15 seconds East along said South line of Council Street, 
which South line is parallel with and 34.90 feet Southerly from the Council Street monument line, 
a distance of 169.69 feet to the point of intersection of said South line of Council Street with the 
West line of Stone Avenue, as now established, which point is South 89 degrees 39 minutes 15 
seconds West, a distance of 50.37 feet from the intersection of the Easterly extension of said 
South line of Council Street with the Stone Avenue city monument line; 

THENCE South 4 degrees 04 minutes 48 seconds East, along said West line of Stone Avenue, as 
now established, a distance of 66.34 feet to the TRUE POINT OF BEGINNING. 

FURTHER EXCEPT the following: 

That portion of Block 180, of the CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, together with a strip of ground lying 
between the East boundary of original Lot 2 in said Block 180 and the West property line of 
Stone Avenue as now established, described as follows: 

BEGINNING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established; 

THENCE South 5 degrees 0 minutes East, a distance of 95.91 feet to a point on the Stone 
Avenue city monument line; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5 1.29 feet, more or less, 
to a point on the West property line of Stone Avenue as now established, distant 67.67 feet South 
4 degrees 4 minutes 48 seconds East from the Northeast comer of said Block 180, which last 
mentioned point is the TRUE POINT OF BEGINNING of the parcel herein described; 

THENCE South 4 degrees 4 minutes 48 seconds East, a distance of 78.85 feet along the West 
line of Stone Avenue to a point; 



THENCE South 80 degrees 1 1  minutes 57 seconds West along the Northerly wall of a brick 
building, a distance of 156.09 feet; 

THENCE North 0 degrees 1 1  minutes 37 seconds West, a distance of 88.73 feet; 

THENCE North 84 degrees 41 minutes 39 seconds East, a distance of 20.98 feet; 

THENCE North 83 degrees 29 minutes 43 seconds East, a distance of 128.44 feet to the TRUE 
POINT OF BEGINNING. 

(JV Arbs 23 and 25) 



LEGAL SERVICES BUILDING 

Parcel 9 

All that part of Lot 8 in Block 195, of the CITY OF TUCSON, Pima County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and 
approved and adopted by the Mayor and Common Council of said City (then Village) of Tucson 
on June 26,1872, a certified copy of which is of record in the ofice of the County Recorder of 
Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, lying West of a line 
drawn from the Southwest corner of Lot 6 of said Block 195, to the Northwest comer of Lot 16 
of said Block 195. 

(JV Arb 84) 

Parcel 9a 

An easement for ingress, egress and light and air over, upon and across the North 1 foot of the 
West 59.1 feet of Lot 18 in Block 195, of the CITY OF TUCSON, Pima County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, as set forth 
in Indenture recorded in Book 52 of Deeds at page 179. 



PUBLIC WORKS PARKING GARAGE 

The Public Works Parking Structure as shown on the architectural plans titled "Parking Structure 
Pima County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, 
Architects & Planners, Project No. 8909, and dated March 27, 1991, on file in the Department of 
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of 
Tucson, and described as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1, 150 feet Easterly of the Northwest comer 
of said lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also 
being the Northwest comer of that certain parcel of land described in Docket 58 at page 123, 
records of Pima County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 
feet, more or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly 
from the Southeast comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 
150 feet East from the Southwest comer of said lot, said point also being the Southeast comer of 
that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of 
Pima County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, 
more or less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 12) 

Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as  follows: 



BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Westerly 
from the Southeast comer of said lot, which point is the Southwest corner of the property 
described in Deed recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona; 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet 
to a point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the 
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476, 
records of Pima County, Arizona, said point being the TRUE POINT OF BEGINNING; 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North 
line of said Lot 2; 

THENCE Westerly along the North line of said Lot 2, to the Northwest comer thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast corner of Lot 3 in 
said Block 180; 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet 
from the Northeast comer of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest comer of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a 
distance of 1 15 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 

Parcel 3 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southwest comer of said Lot 3 on the East side of Church Street; 



THENCE North 12 !4 degrees West along the West line of said Lot 3, a distance of 78.54 feet, 
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the 
Northwest comer thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 11 % degrees East 
and distant 74.58 feet from the Northeast corner thereof; 

THENCE South 1 1 % degrees East along the East line of said lot to the Southeast comer thereof; 

THENCE South 75 % degrees West along the South line of said Lot 3, a distance of 90.42 feet to 
the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 33) 

Parcel 4 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street 
as now established; 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, 
a distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly 
right-of-way line of Council Street as now established; 

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of 
Church Street as now established, a distance of 104.96 feet to a point on that certain line 
described in Deed recorded in the office of the County Recorder of Pima County, Arizona, in 
Docket 1608 at page 38 1, and in Docket 1608 at page 380, said point being the TRUE POINT 
OF BEGINNING; 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance 
of 9 1.08 feet, more or less, to a point on the East line of said Lot 3; 



THENCE South 11 % degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, 
more or less, to the Northeast corner of that certain parcel of land described in Deed recorded in 
Docket 1 12 at page 305, records of Pima County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the 
Westerly line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church 
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 32) 

Parcel 5 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at a point on the South side of Council Street and the North line of said Block 
180, distant 150 feet East from the Northwest corner of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75 feet; 

THENCE North 12 !A degrees West, a distance of 100 feet, more or less, to the South line of 
Council Street; 

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 

Lot 4 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, 



AND 

That portion of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southeast corner of Lot 4 in said Block; 

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said 
Easterly line of Lot 4 with the Southerly line of Lot 3 in said block; 

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southerly to the POINT OF BEGINNING. 
(JV Arb Lot 2=2 1, Lot 4=34) 

Parcel 7 

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 feet along the 
Council Street monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest 
corner of said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 

THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to 
a point in the Westerly line of that property described in Deed to Harman Ray and Pauline Ray, 
husband and wife, recorded in the office of the County Recorder of Pima County, Arizona, in 
Book 267 of Deeds at page 407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of 
Council Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT 
OF BEGINNING; 



THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE 
POINT OF BEGINNING. 

(JV Arb Lot 1= 813) 

EXCEPTING FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease 
dated December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, 
an Arizona non-profit corporation, as disclosed in Memorandum of Ground Lease Agreement 
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417. 



EXHIBIT B 

AMENDED SCHEDULE OF LEASE PAYMENTS 
RELATING TO 2008.2009 AND 2010 CERTIFICATES 

FOLLOWING EXECUTION AND DELIVERY 
OF 2010 CERTIFICATES 

Principal Interest Total 
Component Comvonent Lease Payments 

May 15,2010 
November 15,20 10 

May 15,201 1 
November 1 5,20 1 1 

May 15,2012 
November 1 5,20 12 

May 15,2013 
November 15,2013 

May 15,2014 
November 15,2014 

May 15,2015 
November 15,201 5 

May 15,2016 
November 15,201 6 

May 15,2017 
November 15,20 17 

May 15,2018 
November 1 5,20 1 8 

May 15,2019 

Total $44,400.000 $6.399!582 $50.799.582 



EXHIBIT B-1 

AMENDED SCHEDULE OF LEASE PAYMENTS RELATING TO 2008 
CERTIFICATES FOLLOWING EXECUTION AND DELIVERY OF 2010 

CERTIFICATES 

Pima County, Arizona 
Certificates of Participation 

Series 2008 

Principal Interest Total 
Component Com~onent Lease Payments 

May 15,2010 
November 1 5,20 1 0 

May 15,2011 $10,000,000 

Total $10.000,00Q 



EXHIBIT B-2 

AMENDED SCHEDULE OF LEASE PAYMENTS RELATING TO 2009 
CERTIFICATES FOLLOWING EXECUTION AND DELIVERY OF 2010 

CERTIFICATES 

The following are the Lease Payments to be paid pursuant to the Lease-Purchase 
Agreement relating to: 

Pima County, Arizona 
Certificates of Participation 

Series 2009 

Principal Interest 
Comvonent Comvonent 

May 15,2010 $288,000 
November 1 5,20 10 288,000 

May 15,201 1 10,000,000 288,000 
November 1 5,20 1 1 88,000 

May 15,2012 4,400,000 88.000 

Total $14.400.000 $- 

Total 
Lease Payments 



EXHIBIT B-3 

SCHEDULE OF LEASE PAYMENTS RELATING TO 2010 CERTIFICATES 

The following are the Lease Payments to be paid pursuant to the Lease-Purchase 
Agreement relating to: 

Pima County, Arizona 
Certificates of Participation 

Series 20 10 

Principal Interest Total 
Component Component Lease Payments 

December 1,20 10 
' June 1,2011 

December l ,20 1 1 
June 1,2012 

December 1,20 12 
June 1,2013 

December 1,20 13 
June 1,2014 

December 1,20 14 
June 1,2015 

December 1,20 1 5 
June 1,2016 

December 1,20 16 
June 1,2017 

December 1,201 7 
June 1,2018 

December 1,20 1 8 
June 1,2619 

Total $- $4.609,575.24 $24,609.575.24 
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TRUST AGREEMENT 

THIS TRUST AGREEMENT (the "Trust Agreement"), dated as of June 1,2008, by and 
between U.S. BANK NATIONAL ASSOCIATION,' as trustee (the "Trustee" or "Lessor"), and 
PlMA COUNTY, ARIZONA, (the "Lessee" or the "County"); 

RECITALS 

WHEREAS, the County has determined that it will be beneficial for its citizens to sell 
and lease certain County property and the Trustee has agreed to acquire the property in 
accordance with the terms and conditions of this Trust Agreement; and 

WHEREAS, pursuant to a Deed (as defmed herein), the County has conveyed to the 
Trustee certain interests in the County-utilized portion of the public works building of the 
County, located in the City of Tucson, Pima County, Arizona, as more fully described on Exhibit 
B-1 hereto (the "Public Works Building"); and - 

WHEREAS, pursuant to a Deed, the County has conveyed to the Trustee certain interests 
in the legal services building of the County, located in the City of Tucson, Pima County, 
Arizona, as more fully described on Exhibit B-2 hereto (the "Legal Services Building"); and 

WHEREAS, pursuant to a Ground Lease (as defmed herein), the County has leased to the 
Trustee a certain parking garage located next to the Public Works Building in the City of Tucson, 
Pima County, Arizona, as more fully described on Exhibit B-3 hereto (the "Public Works 
Parking Garage"): and 

WHEREAS, the Trustee, as lessor, and the County, as lessee, have entered into a Lease- 
Purchase Agreement, dated as of June 1, 2008 (the "Lease-Purchase Agreement"), whereby the 
Trustee has agreed to lease the Public Works Building, the Legal Services Building and the 
Public Works Parking Garage (collectively, the "Leased Property") to the County, and the 
County has agreed to lease the Leased Property from the Trustee, pursuant to the terms thereof; 
and 

WHEREAS, in order to (i) fmance the acquisition of the Leased Property, and (ii) pay 
certain Delivery Costs (as defmed herein) associated with the execution and delivery of the 2008 
Certificates (as defined herein), the Lessor, as trustee, has executed and delivered simultaneously 
herewith $50,000,000 aggregate original amount of Pima County, Arizona, Certificates of 
Participation, Series 2008 (the "2008 Certificates9'), representing the undivided proportionate 
interests of the owners thereof in the Lease-Purchase Agreement and the lease payments to be 
made by the Lessee pursuant hereto (the "Lease Payments"), pursuant to this Trust Agreement: 

GRANTING CLAUSES 

NOW, THEREFORE, in order to secure (i) all Certificates (as such term and all other 
undefined terms hereafter used are hereinafter defmed) executed and delivered and outstanding 
under this Trust Agreement, (ii) the payment of principal thereof and interest thereon, (iii) the 
rights of the Owners of the Certificates and the performance and observance of the covenants 
and conditions contained in the Certificates, the Lease-Purchase Agreement and herein, and (iv) 



after payment of Lease Payments and Prepayments, the Trustee and its successors and assigns is 
hereby directed to acquire, to receive and to hold as security for the Owners of the Certificates, 
and does hereby declare an irrevocable trust and acknowledge its acceptance of all right, title and 
interest'in and to, the following described property: 

GRANTING CLAUSE FIRST 

All right, title and interest of the Lessor in and to the Leased Property, including pursuant 
to the Ground Lease; subject, however, to the rights of the Lessee under the Lease-Purchase 
Agreement. 

GRANTING CLAUSE SECOND 

All right, title and interest of the Lessor in and to the Ground Lease, the Deed and the 
Lease-Purchase Agreement and the present and continuing right to (i) make claim for, collect or 
cause to be collected, receive or cause to be received all revenues, receipts and other sums of 
money payable or receivable thereunder, (ii) bring actions and proceedings thereunder or for the 
enforcement thereof, and (iii) do any and all things which the Lessor is or may become entitled 
to do thereunder; provided that this clause shall not transfer, impair or diminish any right of the 
Lessor under any of the assigned instruments for indemnification, reimbursement of fees, costs 
and expenses or to receive notices or approve amendments. 

GRANTING CLAUSE THIRD 

All right, title and interest of the Lessor in and to amounts on deposit from time to time in 
the funds and acmunts created pursuant hereto (other than the Rebate Fund), subject to the 
provisions of this Trust Agreement permitting the application thereof for the purposes and on the 
t e r n  and conditions set forth herein. 

GRANTING CLAUSE FOURTH 

All rights held by the Trustee hereunder shall be administered according to the provisions 
of this Trust Agreement and for the equal and proportionate benefit of the Owners of 
Certificates. 

ARTICLE I 
DEFINITIONS 

Section 1.1 Definitions. Unless the context otherwise requires, the terms defined in 
this Section shall, for all purposes of this Trust Agreement, have the meanings herein specified. 

"2008 Certificates" shall mean the $50,000,000 aggregate principal amount of 
Certificates of Participation, Series 2008, to be executed and delivered pursuant hereto. 

2 
"Acquisition Fund" shall mean the fund by that name established and held by the Trustee 

pursuant to Section 3.1 hereof. 



"Additional Certificates" shall mean any certificates executed and delivered pursuant to 
Section 2.1 1 hereof. 

"Additional Rent" shall mean any payments to be made pursuant to Section 4.7 of the 
Lease-Purchase Agreement in addition to Lease Payments. 

"Aggregate Value" shall mean with respect to the Certificates, the Outstanding principal 
amount thereof. 

"Bankruptcy. Code" shall mean the Bankruptcy Reform Act of 1978, as amended (Title 
11 of the United States Code, as amended). 

"Beneficial Owner" shall have the meaning provided in Section 2.12 hereof. 

"Business Day" shall mean a day of the year other than (a) a Saturday or Sunday or (b) a 
day on which banking institutions located in the city designated by the Trustee for the 
presentation and payment of Certificates are required or authorized to remain closed. 

"Certificates" shall mean, collectively, the 2008 Certificates and any Additional 
Certificates executed and delivered pursuant hereto. 

"Closing Date" shall mean, with respect to the 2008 Certificates, the day when the 2008 
Certificates, duly executed by the Trustee, are delivered to the Original Purchaser, and with 
respect to any other series of Certificates, the day when the Certificates of such series, duly 
executed by the Trustee, are delivered to the initial purchasers thereof. 

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented 
from time to time, and any applicable regulations thereunder. 

"Deed" shall mean the Special Warranty Deed, dated as of June 1, 2008, between the 
County, as grantor, and the Trustee, as grantee, conveying the Public Works Building and the 
Legal Services Building to the Trustee. 

"Defeasance Obligations" means (i) cash (insured at all times by the Federal Deposit 
Insurance Corporation or otherwise collateralized with obligations described in the following 
clause) and (ii) obligations of, or obligations guaranteed as to principal and interest by, the 
United Stated of America or any agency or instrumentality thereof, when such obligations are 
backed by the full faith and credit of the United States of America, including (A) United States 
Treasury obligations, including State and Local Government Series, and (B) all direct or fully 
guaranteed obligations of the Farmers Home Administration, General Services Administration, 
Guaranteed title XI financing, and Government National Mortgage Association (GNMA). Any 
security used for defeasance must provide for the timely payment of principal and interest and 
cannot be callable or prepayable prior to maturity or earlier redemption of the rated debt 
(excluding securities that do not have a fixed par value and/or whose terms do not promise a 
fmed dollar amount at maturity or call date). 

"Delivery Costs" shall mean all items of expense directly or indirectly payable by or 
reimbursable to the Lessee or the Lessor relating to the execution, sale and delivery of the Lease- 
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Purchase Agreement, the Ground Lease, the Deed, this Trust Agreement or the Certificates, 
including but not limited to filing and recording costs, settlement costs, printing costs, 
reproduction and binding costs, initial fees and charges of the Trustee and the Lessor, legal fees 
and charges, accountants' verification fees, insurance fees and charges, premiums for title 
insurance, the premiums for the Certificate Insurance Policy, if any, financial and other 
professional consultant fees, costs of rating agencies for credit ratings, fees for execution, 
transportation and safekeeping of the Certificates and any other costs, expenses, fees and charges 
in connection with the foregoing. 

"Delivery Costs Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Section 3.2 hereof. 

"DTC" shall mean The Depository Trust Company, New York, New York, and any 
successor corporation. 

"DTC Participant" shall mean those broker-dealers, banks and other financial institutions 
reflected on the books of DTC as holding beneficial interests in the Certificates. 

"Electronically" or "Electronic" notice shall mean notice transmitted through a time 
sharing terminal, computer network or facsimile machine, if operative as between any two 
parties, or if not operative, by telephone (promptly confi ied in writing). 

"Event of Bankruptcy" shall mean the commencement of a case by or against the Lessee 
under the Bankruptcy Code or under any other domestic bankruptcy act or any similar act which 
hereafter may be enacted (other than such proceedings initiated by the Lessee against third 
parties other than the Lessee), unless such case shall have been dismissed and such dismissal 
shall be final and not subject to appeal. 

"Event of Default" shall mean (i) an event of default under the Lease-Purchase 
Agreement, as defined in Section 9.1 thereof, (ii) if the Lease-Purchase Agreement has 
terminated pursuant to subsection (b) of Section 4.2 thereof and not been reinstated pursuant to 
subsection (c) of Section 4.2 thereof, or (iii) the failure of the Trustee to receive from Lessee an 
amount sufficient to pay principal of or interest on the Certificates on any date payment thereof 
is due. 

"Fiscal Period" shall mean a period of 12 consecutive months commencing on the first 
day of July and ending on the last day of June, or any other-consecutive 12-month period which 
may be established hereafter as the fiscal year of the Lessee for budgeting and appropriation 
purposes. 

"Ground Lease" shall mean .the Ground Lease, dated as of June 1, 2008, between the 
County, as lessor, and the Trustee, as lessee, together with any amendments thereof or 
supplements thereto, leasing the Public Works Parking Garage to the Trustee. 

"Independent Counsel" shall mean an attorney. duly admitted to the practice of law 
before the highest court of the state in which such attorney maintains an ofice and who is not an 
employee of the Lessor, the Trustee or the Lessee. 



"Insurance and Condemnation Fund" shall mean the fund by that name established and 
held by the Trustee pursuant to Article VII hereof. 

"Interest Payment'Date" shall mean each of the dates specified in Section 2.3 hereof on 
which interest is due and payable with respect to the Certificates or the next succeeding Business 
Day if such date is not a Business Day. 

"Lease-Purchase Agreement" or "Lease" shall mean the Lease-Purchase Agreement, 
dated' as of June 1, 2008, by and between the Lessee and the Lessor, together with any ddy 
authorized and executed amendment thereto. 

"Lease Payment" shall mean all payments required to be paid by the Lessee on any date 
pursuant to Section 4.4(a) of the Lease-Purchase Agreement and as set forth in Exhibit B to the 
Lease-Purchase Agreement. 

"Lease Payment Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Article V hereof. 

"Leased Property" shall mean, collectively, the Public Works Building, the Legal 
Services ~ u i l d i n ~  and the Public Works Parking Garage, as more fully described in Exhibit B 
hereto. 

"Lessee" shall mean Pima County, Arizona. 

"Lessee Representative" shall mean the Chairman of the Board of Supervisors of the 
Lessee, the County Administrator of the Lessee, the Director of Finance of the Lessee or the 
designee of any of them, or any other person authorized by resolution of the Lessee to act on 
behalf of the Lessee under or with respect to this Trust Agreement and the Lease-Purchase 
Agreement. 

"Lessor" shall mean U.S. Bank National Association, as Trustee, and its successors and 
assigns hereunder and under the Lease-Purchase Agreement. 

"Moody's" shall mean Moody's Investors Service or any successor nationally recognized 
securities rating agency. 

"Net Proceeds" shall mean any insurance proceeds (other than proceeds of any insurance 
policy maintained pursuant to Section 5.3 of the Lease-Purchase Agreement) or condemnation 
award in excess of $100,000, paid with respect to the Leased Property, or any proceeds resulting 
from the sale of the Leased Property pursuant to Section 9.2(b) of the Lease-Purchase 
Agreement, remaining after payment therefrom of all expenses incurred in the collection thereof. 

"Original Purchaser" shall mean RBC Capital Markets Corporation, as original purchaser 
of the 2008 Certificates. 

"Outstanding", when used with reference to the Certificates, shall mean, as of any date of 

e determination, all certificates theretofore executed and delivered except: 



(a) Certificates theretofore cancelled by the Trustee or delivered to the Trustee for 
cancellation; 

(b) Certificates which are deemed paid and no longer Outstanding as provided herein, 

(c) Certificates in lieu of which other Certificates of the same series shall have been 
executed and delivered pursuant to the provisions hereof relating to Certificates destroyed, stolen 
or lost, unless evidence satisfactory to the Trustee has been received that any such Certificate is 
held by a bona fide purchaser; and 

(d) For the purposes described in Section 10.3 hereof, the Certificates described in 
said Section 10.3. 

"Owner" or "Certificate Owner" or "Owner of a Certificate", or any similar term, when 
used with respect to a Certificate shall mean the person in whose name such Certificate shall be 
registered. 

"Paying Agent shall mean the Trustee. 

"Permitted Encumbrances" shall mean, as of any particular time (i) liens for general ad 
valorem taxes and assessments, if any, not then delinquent, or which the Lessee may, pursuant to 
provisions of Article V of the Lease-Purchase Agreement, permit to remain unpaid, (ii) the 
Lease-Purchase Agreement, (iii) the Ground Lease, (iv) this Trust Agreement, (v) easements, 
leases, encumbrances, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions o restrictions which exist as of the Closing Date and which the Lessee 
certifies in writing will not materially impair the use of the Leased Property for purposes of the 
Lease-Purchase Agreement or the security granted to the Trustee in this Trust Agreement, and 
(vi) easements, leases, encumbrances, rights of way, mineral rights, drilling rights and other 
rights, reservations, covenants, conditions or restrictions to which the Lessor and the Lessee 
consent in writing. 

"Permitted Investments" shall mean and include (to the extent permitted by law): 

(a) Defeasance Obligations. 

(b) Obligations of any of the following federal agencies, which obligations represent 
the full faith and credit of the United States of America: (A) the Export Import Bank of the 
United States, (B) the Rural Economic Community Development Administration (formerly the 
Farmers Home Administration), (C) the U.S. Maritime Administration, (D) the Small Business 
Administration, (E) the U.S. Department of Housing and Urban' Development (PHA's), (F) the 
Federal Housing Administration, and (G) the Federal Financing Bank. 

(c) Direct obligations of any of the following federal agencies which are not fully , 

guaranteed by the full faith and credit of the United States of America: (A) senior debt 
obligations rated "Aaa" by Moody's and "AAA" by S&P issued by Fannie Mae or the Freddie 
Mac, (B) obligations of the Resolution Funding Corporation (REFCORP), and (C) senior debt 
obligations of the Federal Home Loan Bank System. 



(d) U.S. dollar denominated deposit accounts, federal funds and bankers' acceptances 
with domestic commercial banks which have a rating on their short-term certificates of deposit 
on the date of purchase of "A-1" or "A-l+" by S&P and "P-1" by Moody's and maturing no 
more than 360 days after the date of purchase. (Ratings on holding companies h e  not 
considered as the rating of the bank.) 

(e) Commercial paper which is rated at the time of purchase in the single highest 
classification, "A-l+" by S&P and "P-1" by Moody's, and which matures not more than 270 
days after the date of purchase. 

(0 Investments in a money madtet fund rated "AAAm" or "AAArn-G" or better by 
S&P. 

(g) Any bonds or other obligations of any state of the United States of America or of 
any agency, instrumentality or local government unit of any such state which are not callable at 
the option of the obligor prior to maturity or as to which irrevocable instructions have been given 
by the obligor to call on the date specified in the notice; and 

(h) which are rated, based on an irrevocable escrow account or fund (the "escrow"), 
in the highest rating category of S&P or Moody's or any successors thereto, or 

(i) (1) which are fully secured as to principal and interest and redemption premium, 
if any, by an escrow consisting only of obligations described in clause (B) of the definition of 
Defeasance Obligations, which escrow may be applied only to the payment of such principal of 
and interest and redemption premium, if any, on such bonds or other obligations on the maturity 
date or dates thereof or the specified redemption date or dates pursuant to such irrevocable 
instructions, as appropriate, and (2) which escrow is sufficient, as verified by a nationally- 
recognized independent certified public accountant or f m  of such accountants, to pay principal 
of and interest and redemption premium, if any, on the bonds or other obligations described in 
this clause (vii) on the maturity or redemption date or dates specified in the irrevocable 
instrutitions referred to above, as appropriate; 

(j) General obligations of any state of the United States of America rated at least 
"A21A" or higher by both S&P and Moody's. 

(k) Jnvestment agreements and other forms of investments, including repurchase 
agreements (in the case of investment agreements, with appropriate opinions of counsel) with 
notice to S&P. 

"Prepayment" shall mean any payment applied towards the prepayment of the Lease 
Payments, in whole or in part, pursuant to Article X of the Lease-Purchase Agreement. 

"Rebate Fund" shall mean the fund created by Section 8.8(b) hereof., 

''Register". shall mean the registration books maintained by the Trustee pursuant to 
Section 2.10 hereof. 

"Registrar" shall mean the Trustee. 



"Regular Record Date" shall mean the close of business on the fifteenth day of the month 
preceding an Interest Payment Date, whether or not such fifteenth day is a Business Day. 

"S&PW shall mean Standard & Poor's Rating Group or any successor nationally 
recognized securities rating agency. 

"Special Counsel" shall mean any law firm, acceptable to the Lessee Representative 
having a national reputation in the field of municipal law whose opinions are generally accepted 
by purchasers of municipal obligations. 

"Special Interest Payment Date" shall mean the Business Day established by the Trustee 
for the payment of overdue interest on the 2008 Certificates pursuant to the third paragraph of 
Section 2.2 hereof. 

"Special Record Date" shall mean the Business Day established by the Trustee for 
determination of the registered Owners entitled to receive overdue interest on the 2008 
Certificates pursuant to the third paragraph of Section 2.2 hereof. 

"State" shall mean the State of Arizona. 

"Tax Compliance Certificatew shall mean any agreement or certificate of the Lessee 
which the Lessee may execute in order to establish and maintain the exclusion from gross 
income for federal income tax purposes of the interest component of the Lease Payments payable 
with respect to the 2008 Certificates. * "Term of the Lease-Purchase Agreement" shall mean the time during which the Lease- 
Purchase Agreement is in effect, as provided in Section 4.2 of the Lease-Purchase Agreement. 

"Trust Agreement" shall mean this Trust Agreement, together with any duly authorized 
and executed amendments or supplements hereto. 

"Trustee" shall mean U.S. Bank National Association, or any successor thereto acting as 
Trustee pursuant to this Trust Agreement. 

Section 1.2 Authorization. Each of the parties hereby represents and warrants that 
it has full legal authority and is duly empowered to enter into this Trust Agreement and has taken 
all actions necessary to authorize the execution of this Trust Agreement by the officers and 
persons signing it. 

Section 1.3 Interpretation. 

(a) Any reference herein to the Lessor, Trustee or Lessee or any officer thereof shall 
include those succeeding to their functions, duties or responsibilities pursuant to or by operation 
of law or who are lawfully performing their functions. 

(b) Unless the context otherwise indicates, words importing the singular shall include 
the plural and vice versa md the use of the neuter, masculine or feminine gender is for 



convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender. 

(c) Any terms not defined herein, but defined in the Lease-Purchase Agreement shall 
have the same meaning herein. 

(d) Headings of articles and sections herein and the tabIe of contents hereof are solely 
for convenience.of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

(e) Words importing the redemption of a Certificate or the calling of a Certificate for 
redemption do not mean or include the payment of a Certificate at its stated maturity or the 
purchase of a Certificate. 

ARTICLE I1 
THE 2008 CERTIFICATES; ADDITIONAL CERTIFICATES 

Section 2.1 Authorization. 

(a) The Trustee is hereby authorized and directed to prepare, execute and deliver, to 
the Original Purchaser, 2008 Certificates in an aggregate principal amount of $50,000,000, 
evidencing proportionate ownership interests in the Lease Payments and the Prepayments. 

(b) Except as provided in Section 2.1 1 hereof, the Trustee shall not at any time while 
the Certificates are Outstanding execute and deliver additional certificates payable from the 
Lease Payments and secured by a lien and charge upon the Leased Property on a parity with or 
prior to the lien and charge securing the Outstanding Certificates hereunder. 

Section 2.2 General Terms of 2008 Certificates. The 2008 Certificates shall be 
executed and delivered only in fully registered form, without coupons, and shall be numbered 
from one upwards, in the order of their execution, with any other designation as the Trustee 
deems appropriate. The 2008 Certificates shall be subject to redemption prior to their specified 
principal payment dates as provided in Article IV hereof. 

Each 2008 Certificate shall bear the dated date of the date of the initial delivery thereof, 
and shall also bear the date of its execution and interest with respect thereto shall be payable 
from the Interest Payment Date next preceding the date of execution thereof, unless (i) it is 
executed prior to December 1,2008, in which event interest with respect thereto shall be payable 
from June 1, 2008, (ii) it is executed as of an Interest Payment Date, in which event interest with 
respect thereto shall be payable from such date of execution, or (iii) it is executed after a Regular 
Record Date and before the following Interest Payment Date, in which event interest with respect 
thereto shall be payable from such Interest Payment Date; provided, however, that if, as of the 
date of execution of any 2008 Certificate, interest is in default with respect to any Outstanding 
2008 Certificates, interest with respect to such 2008 Certificate shall be payable from the Interest 
Payment Date to which interest has previously been paid or made available for payment with 
respect to the Outstanding 2008 Certificates, or, if prior to December 1, 2008, interest shall be 
payable from the dated date thereof, unless it is executed after a Special Record Date and before 



the following Special Interest Payment Date, in which event interest with respect thereto shall be 
payable from the scheduled Interest Payment Date next preceding such date of execution. 

Payment of interest on any 2008 Certificate on any Interest Payment Date or any Special 
Interest Payment Date shall be made to the person appearing on the Register as the Owner 
thereof as of the Regular Record Date immediately preceding such Interest Payment Date or, if 
applicable, the Special Record Date immediately preceding such Special Interest Payment Date. 
Such interest shall be paid by (i) check or draft mailed to such Owner at his address as it appears 
on the Register or at such other address as he may have filed with the Trustee for that purpose, or 
(ii) to any Owner of $1,000,000 or more in aggregate principal amount of 2008 Certificates, as of 
the close of business of the Trustee on the Regular Record Date for a particular Interest Payment 
Date or, if applicable, the Special Record Date for a Special Interest Payment Date, by wire 
transfer in immediately available funds sent on the Interest Payment Date or Special Interest 
Payment Date, as the case may be, to any bank or trust company in the continental United States, 
in accordance with written notice from such Owner containing the wire 'transfer address, which 
written notice is received not later than five (5) days before the Regular Record Date with respect 
to such Interest Payment Date or, if applicable, the Special Record Date for any Special Interest 
Payment Date, it being understood that such notice may refer to multiple interest payments. 

In the event there are insufficient funds available on any Interest Payment Date to pay the 
interest then due on the 2008 Certificates, the Regular Record Date shall no longer be applicable 
with respect to the 2008 Certificates. If sufficient funds for the payment of such interest 
thereafter become available, the Trustee shall immediately establish a Special Interest Payment 
Date for the payment of the overdue interest and a Special Record Date for determining the 
Owners entitled to such payments. Notice of the establishment of any such Special Interest 
Payment Date and Special Record Date shall be mailed by the Trustee to each Owner not less 
than ten (10) days prior to the Special Record Date nor more than thirty (30) days prior to the 
Special Interest Payment Date. Such overdue interest shall be paid on the Special Interest 
Payment Date to the Owners of the 2008 Certificates as of the Special Record Date. 

Section 2.3 Maturitv; Interest Rates. 

(a) The 2008 Certificates of each series shall be in the denomination of $5,000 or any 
integral multiple thereof (except that no 2008 Certificate may have principal maturing in more 
than one year) and shall mature on the dates and in the principal amounts, and interest with 
respect thereto shall be computed at the rates, as shown below: 

2008 Certificates 

Maturity Date Interest 
(June 1) Amount Rate 



(b) Interest with respect to the 2008 Certificates shall be payable on December 1, 
2008, and thereafter semiannually on December 1 and June 1 of each year to and including the 
date of maturity or redemption, whichever is earlier. Said interest shall represent the portion of 
Lease Payments designated as interest and coming due during'the six (6) month period preceding 
each Interest Payment Date with respect to the 2008 Certificates or in the case of the first Lease 
Payment, the period since the dated date of the 2008 Certificates. The proportionate share of the 
portion of Lease Payments designated as interest with respect to any 2008 Certificate shall be 
computed by multiplying the portion of Lease Payments designated as principal with respect to 
such 2008 Certificate by the rate of interest applicable to such 2008 Certificate (on the basis of a 
360-day year of twelve 30-day months). 

Section 2.4 Form of the 2008 Certificates. The 2008 Certificates shall be in fully 
registered form without coupons. The fully registered form of the 2008 Certificates and the 
assignment to appear thereon shall be substantially in the forms set forth in Exhibit A attached 
hereto and by this reference incorporated herein, with such necessary or appropriate variations, 
omissions and insertions. 

Section 2.5 Execution. The 2008 Certificates shall be executed by and in the name 
of the Trustee by the manual signature of an authorized representative of the Trustee. If any 
officer whose signature appears on any 2008 Certificate ceases to be such officer before the date 
of delivery thereof, such signature shall nevertheless be as effective as if the officer had 
remained in office until such date of delivery. Any 2008 Certificate may be executed on behalf 
of the Trustee by such person as at the actual date of the execution of such 2008 Certificate shall 
be the proper officer of the Trustee although at the nominal date of such 2008 Certificate such 
person shall not have been such officer of the Trustee. 

Section 2.6 A~ulication of Proceeds and Other Monevs. The proceeds received 
by the Trustee from the sale of the 2008 Certificates shall forthwith be set aside by the Trustee in 
the following respective funds and accounts and in the following order of priority: 

(a) The Trustee shall deposit into the Delivery Costs Fund, an amount equal 
to $176,650.00. 

(b) The Trustee shall deposit into the Acquisition Fund, an amount equal to 
$51,042,950.00 of proceeds of the 2008 Certificates. 

Section 2.7 Registration, Transfer and Exchange of 2008 Certificates. 

(a) All 2008 Certificates issued hereunder shall be negotiable, subject to the 
provisions for registration and transfer thereof contained herein or in the 2008 Certificates. 

(b) So long as any 2008 Certificates are Outstanding, the Trustee shall maintain at its 
designated office books for the registration and transfer of 2008 Certificates, and shall provide 
for the registration and transfer of any 2008 Certificate under such reasonable regulations as the 
Trustee may prescribe. The Trustee shall act as registrar for purposes of exchanging and 
registering 2008 Certificates in accordance with the provisions hereof. 



(c) Each 2008 Certificate shall be transferable only upon the Register by the Owner 
thereof in person or by his attomey duly authorized in writing, upon surrender thereof together 
with a written instrument of transfer satisfactory to the Trustee duly executed by the Owner 
thereof or his duly authorized attorney. Upon surrender for transfer of any 2008 Certificate, the 
Trustee shall execute and deliver, in the name of the transferee, one or more new 8 0 8  
Certificates, of the same aggregate principal amount and maturity as the surrendered 2008 
Certificate. 

(d) Any 2008 Certificate, upon surrender thereof to the Trustee together with written 
instructions satisfactory to the Trustee, duly executed by the Owner thereof or his attorney duly 
authorized in writing, may, at the option of the Owner thereof, be exchanged for an equal 
aggregate principal amount of 2008 Certificates with the same maturity of any other authorized 
denominations. 

(e) All 2008 Certificates surrendered in any exchange or transfer of 2008 Certificates 
shall forthwith be cancelled by the Trustee. 

(f) In connection with any such exchange or transfer of 2008 Certificates, the Owner 
requesting such exchange or transfer shall as a condition precedent to the exercise of the 
privilege of making such exchange or transfer, remit to the Trustee an amount sufficient to pay 
any tax or other governmental charge required to be paid with respect to such exchange or 
transfer. 

(g) The Trustee may but shall not be obligated to exchange or register the transfer of 
any 2008 Certificate (i) which has been called or selected for call for redemption in whole or in 
part, or (ii) during a period of fifteen (15) days preceding the giving of a notice of redemption. If 
the transfer of any 2008 Certificate which has been called or selected for call for redemption in 
whole or in part is registered, any notice of redemption which has been given to the transferor 
shall be binding upon the transferee and a copy of the notice of redemption shall be delivered by 
the Trustee to the transferee along with the 2008 Certificate or 2008 Certificates. 

Section 2.8 Mutilated. Lost, Destroyed and Stolen Certificates. If (i) any 
mutilated 2008 Certificate is surrendered to the Trustee, or the Trustee receives evidence to its 
satisfaction of the destruction, loss or theft of any 2008 Certificate, and (ii) there is delivered to 
the Trustee such security or indemnity as may be required by the Trustee to hold it harmless, 
then, in the absence of written notice to the Trustee that such 2008 Certificate has been acquired 
by a bona fide purchaser and upon the Owner paying the reasonable expenses of the Trustee, the 
Trustee shall cause to be executed and shall deliver, in exchange for such mutilated 2008 
Certificate or in lieu of such destroyed, lost or stolen 2008 Certificate, a new 2008 Certificate of 
like principal amount, date and tenor. If the principal of any such mutilated, destroyed, lost or 

6 

stolen 2008 Certificate has become, or will on or before the next Interest Payment Date become, 
due and payable, the Trustee may, in its discretion, pay such 2008 Certificate when due instead 
of delivering a new 2008 Certificate. 

Section 2.9 Execution of Documents ' and Proof of owners hi^. Any request, 
direction, consent, revocation of consent, or other instrument in writing required or permitted by 
this Trust Agreement to be signed or executed by 2008 Certificate Owners may be in any number 



of concurrent instruments of similar tenor, and may be signed or executed by such Owners in 
person or by their attorneys or agents appointed by an instrument in writing for that purpose, or 
by any bank, trust company or other depository for such 2008 Certificates. Proof of the 
execution of any such instrument, or of any instrument appointing any such attorney or agent, 
and of the ownership of 2008 Certificates shall be sufficient for any purpose of this Trust 
Agreement (except as otherwise herein provided), if made in the following manner: 

(a) The fact and date of the execution by any Owner or his attorney or agent of any 
such instrument and of any instrument appointing any such attorney or agent, may be proved by 
a certificate of an officer of any bank or trust company located within the United States of 
America, which need not be acknowledged or verified. Where any such instrument is executed 
by an officer of a corporation or association or a member of a partnership on behalf of such 
corporation, association or partnership, such certificate shall also constitute sufficient proof of 
his authority. 

(b) The fact of the ownership of 2008 Certificates by any person and the amount, the 
maturity and the numbers of such 2008 Certificates and the date of his holding the same shall be 
proved by the Register maintained pursuant to Section 2.10 hereof. 

Nothing contained in this Article I1 shall be construed as limiting the Trustee to such 
proof, it being intended that the Trustee may accept any other evidence of the matters herein 
stated which the Trustee may deem sufficient. Any request or consent of the Owner of any 2008 
Certificate shall bind every future Owner of the same 2008 Certificate in respect of anything 
done or suffered to be done by the Trustee in pursuance of such request or consent. 

Section 2.10 Certificate Reeister. The Trustee will keep or cause to be kept, at its 
designated office, sufficient books for the registration and transfer of the 2008 Certificates which 
shall at all times be open to inspection by the Lessee and the Lessor during normal business 
hours with reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, 
under such reasonable regulations as it may prescribe, register or transfer or cause to be 
registered or transferred, on said books, 2008 Certificates as hereinbefore provided. 

Section 2.11 Execution and Delivery of Additional Certificates. So long as the 
Lease-Purchase Agreement remains in effect and no Event of Default under this Trust 
Agreement has occurred, the Trustee may execute and deliver, at the direction of the Lessee, 
Additional Certificates from time to time to provide funds to pay any one or more of (i) the costs 
of refunding Outstanding Certificates, or (ii) the costs of making any modifications or 
improvements to the Leased Property as the Lessee may deem necessary or desirable. 

Before the Trustee shall deliver any Additional Certificates executed pursuant to a 
supplement authorized by Article X hereof, the following items shall have been received by the 
Trustee: 

(a) Original executed counterparts of any amendments or supplements to the Lease- 
Purchase Agreement and of the Trust Agreement entered into in connection with the execution 
and delivery of the Additional Certificates, which are necessary or advisable, in the opinion of 



Special Counsel, to provide that the Additional Certificates will be executed and delivered in 
compliance with the provisions of this Trust Agreement. 

(b) A written opinion of Special Counsel to the effect that (i) the documents 
submitted to the Trustee in connection with the request then being made comply with the 
requirements of this Trust Agreement, (ii) any filings required to be made under Section 11.4 of 
this Trust Agreement have been made, and (iii) all conditions precedent to the delivery of the 
Additional Certificates have been fulfilled. 

(c) A written opinion of Special Counsel (who also may be the counsel to which 
reference is made in subsection (b) above), to the effect that (i) when executed and delivered by 
the Trustee, those Additional Certificates will be valid and binding in accordance with their 
terns and will be secured hereunder equally and on a parity with all other Certificates at the time 
Outstanding hereunder as to the assignment to the Trustee of the amounts pledged hereunder, 
and (ii) the execution and delivery of the Additional Certificates will not result in the portion of 
the Lease Payments designated as interest evidenced by the Certificates Outstanding 
immediately prior to that execution and delivery of such Additional Certificates becoming 
includable in gross income for purposes of federal income taxation. 

(d) A written opinion of Special Counsel (who also may be the counsel to which 
reference is made in subsection (b) above) to the effect that any amendments or supplements to 
the Lease-Purchase Agreement entered into in connection with the execution and delivery of the 
Additional Certificates have been duly authorized, executed and delivered by the Lessee, and 
that the Lease-Purchase Agreement, as amended or supplemented, constitutes a legal, valid and 
binding obligation of the Lessee, enforceable in accordance with its terms, subject to exceptions 
reasonably satisfactory to the Trustee for bankruptcy laws and other laws affecting creditors' 
rights and the exercise of judicial discretion. 

(e) Written confiat ion from Moody's, if the Cert5cates are then rated by 
Moody's, and from S&P, if the Certificates are then rated by S&P, that the issuance of the 
Additional Certificates will not cause the then-assigned rating assigned to the Certificates to be 
reduced or withdrawn. 

When the documents listed above have been received by the Trustee, the Trustee shall 
execute and deliver the Additional Certificates to or on the order of the original purchaser 
thereof, but only upon payment of the agreed-upon purchase price for the Additional Certif~cates. 

Prior to the issuance of any Additional Certificates, the Lessee shall inform the Trustee of 
the names of all entities which have rated the outstanding Certificates. 

Section 2.12 Book-Entrv-Onlv Svstem. The 2008 Certificates shall be initially issued 
in the form of a single fully registered certificate for each scheduled principal payment date for 
each series of 2008 Certificates. Upon initial execution and delivery, the ownership of such 
2008 Certificates shall be registered in the Register in the name of Cede & Co., as nominee of 
DTC, and, except as hereinafter otherwise provided, all of the Outstanding 2008 Certificates 
shall be registered in the name of Cede & Co., as nominee of DTC. 



With respect to the 2008 Certificates registered in the Register in the name of Cede & 
Co., as nominee of DTC, the Trustee shall have no responsibility or obligation to any DTC 
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the 
2008 Certificates (a "Beneficial '0wner9'), nor any responsibility or obligation to any DTC 
Participant, any Beneficial Owner or any other person claiming a beneficial ownership interest in 
the 2008 Certificates under or through DTC or any DTC Participant, or any other person with 
respect to (i) the accuracy of any records maintained by DTC or any DTC Participant, (ii) the 
payment by DTC or any DTC Participant of any amount in respect of the 2008 Certificates, (iii) 
the giving of any notice that is permitted or required to be given to Owners under this Trust 
Agreement, or (iv) any consent given or other action taken by DTC as an Owner. 

Notwithstanding any other provision of this Trust Agreement to the contrary, the Trustee 
shall be entitled to treat and consider the person in whose name each 2008 Cert*cate is 
registered in the Register as an absolute Owner of such 2008 Certificate for the purpose of 
payment, for the purpose of giving notices of preljayment with respect to any 2008 Certificate, 
for the purpose of registering transfers with respect to such 2008 Certificate, and for all other 
purposes .whatsoever. The Trustee shall pay all principal, premium, if any, and interest 
evidenced by any 2008 Certificate only to or upon the order of the respective 2008 Certificate 
Owners, as shown in the Register, as provided in this Trust Agreement, or their respective 
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully 
satisfy and discharge the obligations with respect to payment of principal, premium, if any, and 
interest evidenced by the 2008 Certificates to the extent of the sum or sums so paid. No person 
other than a 2008 Certificate Owner, as shown in the Register, shall receive a 2008 Certificate 
evidencing the obligation to make payments of principal, premium, if any, and interest pursuant 
to this Trust Agreement. 

Notwithstanding any other provision of this Trust Agreement or the 2008 Certificates, so 
long as the 2008 Certificates are held in book-entry form and registered in the name of Cede & 
Co., as nominee or DTC, or registered in the name of any successor securities depository, or its 
nominee, the following provisions shall apply 

(a) Presentation. Presentation of 2008 Certificates to the Paying Agent at their 
scheduled payment dates or upon prepayment prior thereto shall be deemed made to the Paying 
Agent when the right to exercise ownership rights in the 2008 Ceaificates through DTC or a 
DTC Participant is transferred by DTC on its books. 

(b) Fractionalized Representation. DTC may present notices, approvals, waivers, 
votes or other communications required or permitted to be made by Owners under this Trust 
Agreement on a fractionalized basis on behalf of some or all of those persons entitled to exercise 
ownership rights in the 2008 Certificates through DTC or DTC Participants. 

The 2008 Certificate Owners have no right to a depository for the 2008 Certificates. The 
Lessee or the Trustee may remove DTC or any successor thereto for any reason at any time. In 
such event, the Trustee shall (i) appoint a successor securities depository qualified to act as such 
under Section 17(i) of the Securities Exchange Act of 1934, as amended, notlfy DTC of the 
appointment of such successor securities depository and transfer one or more separate 2008 
Certificates to such successor securities depository, or (ii) notlfy DTC of the availability through 



DTC of 2008 Certificates and transfer one or more separate 2008 Certificates to DTC 
Participants having 2008 Certificates credited to their DTC accounts as directed by DTC. In 
such event, the 2008 Certificates shall no longer be restricted to being registered in the Register 
in the name of Cede & Co., as nominee of DTC, but may be registered'in the name of the 
successor securities depository, or its nominee, or in whatever name or names the DTC 
Participants receiving 2008 Certificates shall designate, in accordance with the provisions of this 
Trust Agreement. 

The Trustee and the Lessee.may execute the letter of representation in connection with 
the execution and delivery of the 2008 Certificates. The letter of representation is for the 
purpose of effectuating the book-entry-only system only and shall not be deemed to amend, 
supersede or supplement the terms of this Trust Agreement that are intended to be complete 
without reference to the letter of representation. In the event of any conflict between the terms of 
the letter of representation and the terms of this Trust Agreement, the terns of the Trust 
Agreement shall control. DTC may exercise the rights of a 2008 Certificate Owner hereunder 
only in accordance with the terms hereof applicable to the exercise of such rights. 

ARTICLE 111 
ACQUISITION FUND AND DELIVERY COSTS FUND 

Section 3.1 Acauisition Fund. The Trustee shall establish a special fund designated 
as the "Acquisition Fund". There shall be deposited in the Acquisition Fund the proceeds of the 
sale of the 2008 Certificates required to be deposited therein pursuant to Section 2.6 hereof. The 
Trustee shall immediately release and disburse the amounts in the Acquisition Fund to .the 
County as consideration for the County executing and delivering the Ground Lease and the 
Deed. 

Section 3.2 Deliverv Costs Fund. The Trustee shall establish a special fund 
designated as the "Delivery Costs Fund." The Trustee shall keep such fund separate and apart 
from all other funds and moneys held by it and shall administer such fund as provided herein and 
in the Lease-Purchase Agreement. There shall be deposited in the Delivery Costs Fund the 
proceeds of sale of the 2008 Certificates required to be deposited therein pursuant to Section 
2.6(a) hereof. 

The Trustee shall disburse moneys in the Delivery Costs Fund only upon a requisition 
signed by the Lessee Representative setting forth the amounts to be disbursed for payment or 
reimbursement of Delivery Costs and the person or persons to whom said amounts are to be 
disbursed, stating that the amounts to be disbursed are for Delivery Costs properly chargeable to 
the Delivery Costs Fund. Amounts remaining in the Delivery Costs Fund after January 1, 2009, 
shall be transferred to the Lease Payment Fund. 

The Trustee shall be responsible for the safekeeping and investment, upon the written 
direction of the Lessee Representative, of the moneys held in the Delivery Costs Fund in 
Permitted Investments and the payment thereof in accordance with this Section. 
Notwithstanding the foregoing, the Trustee shall be entitled to rely conclusively on the 
requisitions and written orders supplied to it by the Lessee Representative in connection with 
disbursements made pursuant to this Section. 



ARTICLE IV 
REDEMPTION OF 2008 CERTIF'ICATES 

Section 4.1 Riaht to Redeem. The 2008 Certificates shall be subject to redemption ' 
prior to maturity at such times, to the extent and in the maxher provided herein and with respect 
to any Additional Certificates, as set forth in a supplement to this Trust Agreement. 

Section 4.2 Redemption. 

(a) No Prior Ovtional Redem~tion. The 2008 Certificates are not subject to optional 
redemption prior to their stated maturity dates. 

(b) Redemption from Net Proceeds of Insurance and Condemnation. The 2008 
Certificates are subject to redemption on any Interest Payment Date in whole or in part, from the 
Net Proceeds of insurance or condemnation, which Net Proceeds are deposited in the Lease 
Payment Fund and credited towards the Prepayment made by the Lessee pursuant to Section 10.4 
of the Lease-Purchase Agreement, in any order of maturity designated by the Lessee (or by the 
Trustee by lot in the event that no such designation is received by the Trustee at the time such 
Net Proceeds are deposited with the Trustee), and by lot within a maturity at a redemption price 
equal to the principal amount of the 2008 Certificates to be redeemed, together with accrued 
interest to the date fixed for redemption, without premium. 

Section 4.3 Selection of Certificates to be Redeemed. If less than all of the 2008 
Certificates of the same maturity are to be redeemed upon redemption of 2008 Certificates 
hereunder, the Trustee shall select the 2008 certificates to be redeemed by lot or in such other 
manner as the Trustee shall deem fair. In making such selection, the Trustee shall treat each 
2008 Certificate as representing that number of 2008 Certificates of $5,000 denomination as is 
obtained by dividing the principal amount of such 2008 Certificate by $5,000. 

Section 4.4 Partial Redemption of Certificates. Upon the selection and call for 
redemption of, and the surrender of, any 2008 Certificate for redemption in part only, the Trustee 
shall cause to be executed and delivered to or upon the written order of the Owner thereof, at the 
expense of the Lessee, a new 2008 Certificate or 2008 Certificates of authorized denominations 
in an aggregate principal amount equal to the unredeemed portion of the 2008 Certificate 
surrendered, in accordance with instructions received from the Owner thereof, with one 2008 
Certificate being delivered in the absence of such instructions. 

Section 4.5 Effect of Call for Redemption. On the date designated for redemption 
by notice given as herein provided, the 2008 Certificates so called for redemption shall become 
and be due and 'payable at the redemption price provided for redemption of such 2008 
Certificates on such date. If on the date fixed for redemption moneys for payment of the 
redemption price and accrued interest are held by the Trustee as provided herein, interest on the 
2008 Certificates so called for redemption shall cease to accrue, such 2008 Certificates shall 
cease to be entitled to any benefit or security hereunder except the right to receive payment from 
the moneys held by the Trustee and the amount of such 2008 Certificates so called for 
redemption shall be deemed paid and no longer Outstanding. 



Section 4.6 Notice of Redemption. 

(a) Whenever redemption of 2008 Certificates is to be made, the Trustee shall give 
notice of the redemption of such 2008 Certificates, which notice shall specify the redemption 
date, the redemption price and the place or places where such redemption price will be payable 
and, if less than all of the 2008 Certificates are to be redeemed, the numbers or other 
distinguishing marks of such 2008 Certificates so to be redeemed, and, in the case of 2008 
Certificates to be redeemed in part only, such notice shall also specify the respective portions of 
the principal amounts thereof to be redeemed. Such notice shall further state that on such date 
there shall become due and payable upon each 2008 Certificate to be redeemed the redemption 
price of such 2008 Certificate or the specified portion thereof in the case of a 2008 Certificate to 
be redeemed in part only, together with interest accrued to the redemption date, and that from 
and after such date interest thereon shall cease to accrue and be payable on such 2008 Certificate 
or portion thereof so to be redeemed. 

(b) Such notice shall be given by mailing a copy of such notice, first class United 
States mail postage prepaid, not less than thirty (30) days nor more than sixty (60) days before 
the redemption date, to all 'owners of any 2008 Certificates or portions of 2008 Certificates 
which are to be redeemed at their last addresses appearing upon the Register, but failure so to 
mail any such notice, or a defect in such notice, as to any 2008 Certificate shall not affect the 
validity of the proceedings for the redemption of any other 2008 Certificate. 

(c) In addition to the notice called for in subsections (a) and (b), further notice shall 
, be given by the Trustee as set out below, but no defect in said further notice or any failure to give 

all or any portion of such further notice shall in any mamer defeat the effectiveness of a call for 
redemption or result in a breach of trust by the Trustee of notice thereof is given as above 
prescribed: 

(i) Each further notice of redemption given hereunder shall contain the 
information required above for an official notice of redemption plus (A) the CUSP 
numbers of al l  2008 Certificates being redeemed; (B) the date of issue of the 2008 
Certificates as originally issued; (C) the rate of interest borne by each 2008 Certificate 
being redeemed; (D) the maturity date of each 2008 Certificate being redeemed; and (E) 
any other descriptive information needed to identify accurately the 2008 Certificates 
being redeemed. 

(ii) Each further notie of redemption shall be sent at least 35 days before the 
redemption date, return receipt requested, to all registered securities depositories which 
are registered owners of the 2008 Certificates then in the business of holding substantial 
amounts of obligations of types such as the 2008 Certificates (such as, at the time of 
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execution and delivery of this Trust Agreement, Depository Trust Company of New 
York, New York; Midwest Securities Trust Company of Chicago, Illinois; Pacific 
Securities Depository Trust Company of San Francisco, California; and Philadelphia 
Depository Trust Company of Philadelphia, Pennsylvania) and to one or more national 
information services that disseminate notices of redemption of obligations such as the 
2008 Certificates (such as, at the time of execution and delivery of this Trust Agreement, 
the Daily Called Bond Service of Financial Information, Inc., Jersey City, New Jersey; 



the Called Bond Service of Kenney Information Services, New York, New York; 
Moody's Municipal and Government, New York, New York; and S&P's Called Bond 
Record, New York, New York). 

(d) A second notice of redemption shall be given within sixty (60) days after the 
redemption date in the manner required above to each of the Owners of the 2008 Certificates 
designated for redemption which have not been presented for payment within thirty (30) days 
after the redemption date. 

ARTICLE V 
LEASE PAYMENTS; LEASE PAYMENT FUND 

Section 5.1 Holding Rights in Lease-Purchase Agreement. The Trustee, as Lessor 
under the Lease-Purchase Agreement, holds certain rights and interest in the Lease-Purchase 
Agreement, including but not limited to all of the Lessor's rights to receive and collect all of the 
Lease Payments, Additional Rent, the Prepayments and all other amounts required to be 
deposited in the Lease Payment Fund pursuant to the Lease-Purchase Agreement or pursuant 
hereto. All Lease Payments and Prepayments to which the Lessor may at any time be entitled 
shall be paid directly to the Trustee. 

Section 5.2 Establishment of Lease Payment Fund. The Trustee shall establish a 
special fund designated as the "Lease Payment Fund." All moneys at any time deposited by the 
Trustee in the Lease Payment Fund shall be held by the Trustee in trust for the benefit of the 
Owners of the Certificates. So long as any Certificates are Outstanding, neither the Lessee nor 
the Lessor shall have any beneficial right or interest in the Lease Payment Fund or the moneys 
deposited therein, except only as provided in this Trust Agreement, and such moneys shall be 
used and applied by the Trustee as hereinafter set forth. 

Section 5.3 Deposits. There shall be deposited in the Lease Payment Fund all Lease 
Payments and Prepayments received by the Trustee, including any moneys received by the 
Trustee for deposit therein pursuant to Section 4.4(a) or Articles VI or X of the Lease-Purchase 
Agreement and any other moneys required to be deposited therein pursuant to the Lease- 
Purchase Agreement or pursuant to this Trust Agreement 

Section 5.4 Aaalication of Moneys. All amounts in the Lease Payment Fund shall 
be used and withdrawn by the Trustee solely for the purpose of paying the principal of and 
interest and redemption premiums (if any) with respect to the Certificates as the same shall 
become due and payable, in accordance with the provisions of Article 11 and Article IV hereof. . 

Section 5.5 Transfers of Investment Earnings to Lease Payment Fund. Except as 
otherwise provided in the Tax Compliance Certificate, the Trustee shall, on each December 15 
and June 15, or the next succeeding Business Day if such date is not a Business Day, transfer any 
income or profit on the investment of moneys in the funds hereunder (except the Rebate Fund) to 
the Lease Payment Fund. 

Section 5.6 Surplus. Any surplus remaining in the Lease Payment Fund, after 
redemption and payment of all Certificates, including premiums and accrued interest (if any) and 



payment of any Additional Rent, or provision for such redemption or payment having been made 
to the satisfaction of the Trustee, shall be withdrawn by the Trustee and remitted to the Lessee. 

ARTICLE VI 
[RESERVED] 

ARTICLE VII 
INSURANCE AND CONDEMNATION m, 

INSURANCE; EMINENT DOMAIN 

Section 7.1 Establishment of Insurance and Condemnation Fund: Application of 
Net Deeds of Insurance Award. Any Net Proceeds of insurance against accident to or 
destruction of any structure constituting any part of the Leased Property collected by the Lessee 
in the event of any such accident or destruction shall be transferred to the Trustee pursuant to 
Section 6.2 of the Lease-Purchase Agreement and deposited by the Trustee in a special fund 
designated as the "Insurance and Condemnation Fund" to be applied and disbursed by the 
Trustee as provided in Section 6.2(a) of the Lease-khase  Agreement. 

Section 7.2 ApaIication of Net Proceeds of Eminent Domain Award. If all or any 
part of the Leased Property shall be taken by eminent domain proceedings (or sold to a 
government threatening to exercise the power of eminent domain) the Net Proceeds therefrom 
shall be deposited with the Trustee in the Insurance and Condemnation Fund pursuant to Section 
6.2(b) of the Lease-Purchase Agreement and shall be applied and disbursed by the Trustee as 
follows: 

(i) If the Lessee determines, based upon a report of an independent engineer 
or other independent professional, that (A) such eminent domain proceedings have not 
materially affected the operation of any of the Leased Property or the ability of the 
Lessee to meet any of its obligations under the Lease-Purchase Agreement, and (B) that 
such proceeds are not needed for repair or rehabilitation of the Leased Property, the 
Trustee shall transfer such proceeds to the Lease Payment Fund to be credited towards 
the Prepayments required to be paid pursuant to Section 10.4 of the Lease-Purchase 
Agreement and applied to the redemption of Certificates in the manner provided in 
Article N hereof. 

(ii) If the Lessee determines, based upon a report of an independent engineer 
or .other independent professional, that (A) such eminent domain proceedings have not 
materially affected the operation of any of the Leased Property or the ability of the 
Lessee to meet any of its obligations under the Lease-Purchase Agreement, and (B) such 
proceeds are needed for repair, rehabilitation or replacement of the Leased Property, the 
Trustee shall pay to the Lessee, or to its order, from said proceeds such amounts as the 
Lessee may expend for such repair, rehabilitation or replacement, upon the filing of 
requisitions of the Lessee Representative, certificates of architects or engineers and other 
documents as the Trustee may at its discretion request. 

(iii) If (A) less than all of the Leased Property shall have been taken in such 
eminent domain proceedings or sold to a government threatening the use of eminent 



domain powers, and if the Lessee determines, based upon a report of am independent 
engineer or other independent professional, that such eminent domain proceedings have 
materially affected the operation of any of the Leased Property or the ability of the 
Lessee to meet any of its obligations under the m ease-purchase Agreement, or (B) all of 
the Leased Property shall have been taken in such eminent domain proceedings, then the 
Trustee shall transfer such proceeds to the Lease Payment Fund to be credited toward the 
Prepayment required to be paid pursuant to Section 10.4 of the Lease-Purchase 
Agreement and applied to the redemption of Certificates in the manner provided in 
Article IV hereof. 

The Lessee shall be required to. obtain, at its own expense, and provide to the Trustee the 
report of an independent engineer or other independent professional consultant prior to the 
Lessee making any determination under this Section 7.2. Any such determination by the Lessee 
shall be final. 

Section 7.3 Cooperation. The Trustee shall cooperate fully with the Lessee at the 
request and expense of the Lessee in filing any proof of loss with respect to any insurance policy 
maintained pursuant to Article V of the Lease-Purchase Agreement and in the prosecution or 
defense of any prospective or pending condemnation proceeding with respect to the Leased 
Property or any part thereof. 

Notwithstanding the foregoing provisions of this Section 7.2, the Lessee agrees, to the 
extent permitted by law, that in the event it brings an eminent domain or condemnation 
proceeding with respect to the Leased Property, it will offer to pay the Trustee an amount at least 
equal to all principal and accrued interest on all outstanding Certificates and all fees and 
expenses owed by the Lessee hereunder. 

ARTICLE MI1 
MONEYS IN FUNDS; INVESTMENT 

Section 8.1 Held in Trust. The moneys and investments held by the Trustee under 
this Trust Agreement (other than those held in the Rebate Fund) are irrevocably held in trust for 
the benefit of the Owners of the Certificates, and for the purposes herein specified, and such 
moneys, and any income or interest earned thereon, shall be expended only as provided in this 
Trust Agreement, and shall not be subject to levy or attachment or lien by or for the benefit of 
any creditor of the Lessor, the Trustee or the Lessee or any Owner of Certificates. 

Section 8.2 Investments Authorized. Permitted Investments acquired hereunder, if 
registrable, shall be registered in the name of the Trustee and shall be held by the Trustee. The 
Trustee may purchase or sell to itself or any affiliate, as principal or agent, investments 
authorized by this Section. Such investments and reinvestments shall be made giving full 
consideration to the time at which funds are required to be available. The Trustee may act as 
purchaser or agent in the making or disposing of any investment. 

Section 8.3 Accounting. The Trustee shall quarterly, or at such other intervals as the 
Trustee and the Lessee shall from time to time agree upon (but in no event less frequently than 

m semiannually or more frequently than monthly), furnish to the Lessee an accounting of all 



investments made by the Trustee. The Trustee shall not be responsible or liable for any loss 
suffered in connection with any investment of funds made by it in accordance with Sections 8.2 
and 8.6 hereof. 

The Lessee acknowledges that, to the extent regulations of the Comptroller of the 
Currency or any other regulatory entity grants the Lessee the right to receive brokerage 
confiiations of security transactions made by the Trustee as they occur, the Lessee will not 
receive such confiiations to the extent permitted by law. The Trustee will furnish the Lessee 
with periodic account transaction statements that will include the detail for all investment 
transactions made by the Trustee hereunder. 

Section 8.4 Allocation of Earnings. Any loss on investments shall be charged to 
the respective funds from which such investments were made, and any interest, income or profit 
on any deposit of funds shall be deposited and transferred as provided in Section 5.5 hereof. 

Section 8.5 Valuation and Disposition of Investment. For the purpose of 
determining the amount in any fund, all Permitted Investments credited to such fund shall be 
valued on the basis of fair market value. The Trustee shall determine the fair market value based 
on accepted industry standards and fiom accepted industry providers. Accepted industry 
providers shall include, but are not limited to, pricing services provided by Financial Times 
Interactive Data Corporation, Merrill Lynch, Citigroup Global Markets Inc., Bear Steams, or 
Lehrnan Brothers. Certificates of deposit and bankers' acceptances shall be valued at the face 
amount thereof, plus accrued interest thereon. The value of Permitted Investments which cannot 
be determined as described above shall be established by prior agreement between the County 
and the Trustee. 

Section 8.6 De~osit and Investment of Monevs in Funds. 

(a) Moneys in all funds and accounts held by the Trustee shall be invested by the 
Trustee, as soon as possible upon receipt of immediately available funds at its designated office, 
to the fullest amount possible in Permitted Investments as directed, in writing or by telephonic or 
other reasonable means, by the Lessee or, in the absence of direction by the Lessee, the Trustee 
shall invest in item (f) of the definition of Permitted Investments; provided that the maturity date 
or the date on which such Permitted Investments may be redeemed at the option of the holder 
thereof shall coincide as nearly as practicable with (but in no event shall be later than) the date or 
dates on which moneys in the funds or accounts for which the investments were made will be 
required for the purposes thereof. 

(b) Amounts credited to a fund or account may be invested, together with amounts 
credited to one or more other funds or accounts, in the same Permitted Investment, provided that 
(i) each such investment complies in all respects with the provisions of subsection (a) of this 
Section as they apply to each fund or account for which the joint investment is made, and (ii) the 

D 
Trustee maintains separate records for each fund and account and such investments are f 
accurately reflected therein. 
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(c) The Trustee may make any investment permitted by this Section, through or with 
its own commercial banking or investment departments unless otherwise directed by the Lessee. 



(d) The Trustee shall sell at the best price obtainable, or present for redemption, any 
Permitted Investment purchased by it as an investment whenever it shall be necessary in order to 
provide moneys to meet any payment or transfer from the fund or account for which such 
investment was made. 

Section 8.7 Liabilitv of Trustee for Investments.. The Trustee shall not be liable 
for any loss resulting from the making of any investment made in accordance with the provisions 
hereof, except for its own negligence, willful misconduct or breach of trust. 

Section 8.8 Tax Cornaliance Certificate: Creation of Rebate Fund. 

(a) The Lessee hereby agrees to abide by each of its covenants contained in Section 
2.3 of the Lease-Purchase Agreement and in any Tax Compliance Certificate as required by 
Special Counsel and to perform in accordance with this Section 8.8. 

(b) There is hereby created, at the direction of the Lessee, and ordered established 
with the Trustee an irrevocable trust fund to be designated the "Rebate Fund," which shall be 
administered in accordance with the provisions of this Section 8.8 and the Tax Compliance 
Certificate. 

(c) The foregoing provisions of this Section 8.8 notwithstanding, (i) the Rebate Fund 
shall not be considered a part of the Trust Estate created hereunder, and (ii) the Trustee shall be 
permitted to transfer moneys on deposit in any  of the trust funds established under this Trust 
Agreement to the Rebate Fund in accordance with the provisions of the Tax Compliance 
Certificate. The Trustee shall hold moneys delivered or held in the Rebate Fund as a trust fund 
separate from any other fund or account established hereunder, and shall apply such moneys only 
in accordance with the provisions of the Tax Compliance Certificate. 

ARTICLE IX 
THE TRUSTEE 

Section 9.1 Certain Duties and Res~onsibilities. 

(a) Except during the continuance of an Event of Default: 

(i) The Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Trust Agreement and no implied covenants or obligations 
shall be read into this Trust Agreement against the Trustee; and 

(ii) In the absence of bad faith on its part, the Trustee may conclusively rely, 
as to the truth of the statements and the correctness of the opinions expressed therein, 
upon certificates or opinions furnished to the Trustee and conforming to the requirements 
of this Trust Agreement; but in the case of any such certificates or opinions which are 
required by any provision hereof or thereof the Trustee shall be under a duty to examine 
the same to determine whether or not they conform to the requirements of this Trust 
Agreement. 



(b) In case an Event of Default has occurred and'is continuing, the Trustee shall 
exercise such of the rights and powers vested in it by this Trust Agreement including those 
described in (a) above, and use the same degree of care and skill in their exercise, as a prudent 
corporate indenture trustee would exercise or use under the circumstances. 

(c) No provision of this Trust Agreement 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 or breach of trust, except that: 

(i) This subsection shall not be construed to limit the effect of subsection (a) 
of this Section; 

(ii) The Trustee shall not be liable for any error of judgment made in.good 
faith and without negligence by a chairman or vice-chairman of the board of directors, 
the chairman or vice-chairman of the executive committee of the board of directors, 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 and any assistant controller or any other officer of the Trustee 
customarily performing functions similar to those performed by any of the above 
designated officers or, with respect to a particular matter, any other officer to whom such 
matter is referred because of his knowledge of and familiarity with the particular subject; 

(iii) The Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith and without negligence in accordance with the direction of 
the Owners of the Outstanding Certificates as provided herein relating to the time, 
method and place of conducting any proceeding for any remedy available to the Trustee, 
or exercising ariy trust or power conferred upon the Trustee, under this Trust Agreement; 
and 

(iv) Except for the obligation (A) Owners of any Event of Default pursuant to 
Section 13.9 hereof, (B) to notify the Owners of a declaration of acceleration pursuant to 
Section 13.2 hereof, or (C) to take action to exclude the Lessee from possession of the 
Leased Property, no provision of this Trust Agreement or the Agreements shall require 
the Trustee to expend or risk its own funds or otherwise incur any financial liability 
(including, without limitation, any and all environmental liability) in the performance of 
any of its duties hereunder or thereunder, or in the exercise of any of its rights or powers, 
if it shall have reasonable grounds for believing that repayment of such funds or adequate 
indemnity or other assurance against such risk or liability is not reasonably assured to it. 
Without limiting the generality of the foregoing, such other assurance may include, but 
shall not be limited to, environmental audits or other evidence satisfactory to the Trustee 
that it will not incur liability by reason of any remedial action taken pursuant hereto. The 
Trustee may, nevertheless, begin suit, or appear in and defend suit, or do anything else in 
its judgment properly to be done by it as the Trustee, without prior assurance of 
indemnity, and in such case shall be entitled to reimbursement by the Lessee for all 
reasonable costs, expenses, attorneys, and other fees, and all other reasonable 
disbursements, including its own fees, and for all liability and damages suffered by the 



Trustee in connection therewith except for the Trustee's negligence, willful misconduct 
or breach of trust. 

(d) Whether or not therein expressly so provided, every provision of this Tmst 
Agreement relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Section. 

(e) The Trustee is authorized and directed to execute the Ground Lease, Lease and 
accept the Deed. 

(f) The Trustee is not responsible for any official statement or any offering or 
disclosure materials prepared in connection with the Certificates 

Section 9.2 Certain Rights of Trustee. Except as otherwise provided in Section 9.1 
hereof: 

(a) The Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, bond, note or other paper or document reasonably believed by it to be genuine 
and to have been signed or presented by the proper party or parties. 

(b) Any request or direction of the Lessee mentioned herein shall be sufficiently 
evidenced by a certificate of a Lessee Representative, and any action of the governing board of 
the Lessee may be sufficiently evidenced by a copy of a resolution certified by the secretary or 
an assistant secretary of the Lessee to have been duly adopted by the governing board of the 
Lessee and to be in full force and effect on the date of such certification and delivered to the 
Trustee. 

(c) Whenever in the administration of this Trust Agreement 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 a certificate of a Lessee Representative. 

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

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

(f) The Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, note or other paper or document, but the Trustee, in its discretion, 
may make such further inquiry or investigation into such facts or matters as it may see fit. 



(g) The Trustee may engage agents and attorneys to assist it in executing any of the 
trusts or powers hereunder or performing any duties hereunder and shall not be liable for the 
negligence or misconduct of such agents and attorneys so long as the Trustee exercises due care 
in the selection thereof. 

Section 9.3 Emplovment of Experts. The Trustee is hereby authorized to employ 
as its agents such attorneys at law, certified public accountants and recognized authorities in their 
fields (who are not employees of the Trustee), as it reasonably may deem necessary to assist it to 
carry out any of its obligations hereunder, and shall be reimbursed by the Lessee for all 
reasonable expenses and charges in so doing. 

Section 9.4 Enforcement of Performance bv Others. It shall not be the duty of the 
Trustee, except as herein provided, to see that any duties and obligations imposed upon the 
Lessee are performed. 

Section 9.5 Right to Deal in Certificates and Take Other Actions. The Trustee 
may in good faith buy, sell or hold and deal in any Certificates with like effect as  if it were not 
such Trustee and may commence or join in any action which an Owner is entitled to take with 
like effect as if the Trustee were not the Trustee. It is understood and agreed that the Trustee 
engages in a general banking business and no provision hereof is to be construed to limit or 
restrict the right of the Trustee or any affiliate of the Trustee to engage in such business with the 
Lessee or any Owner. So engaging in such business shall not constitute a breach of trust on the 
part of the Trustee, but neither shall engaging in such business abrogate, alter or diminish any 
duty or obligation of the Trustee as Trustee hereunder. 

Section 9.6 Removal and Resignation of the Trustee. The Trustee may resign at 
any time, or may be removed at any time for any breach of its duties hereunder by an instrument 
or instruments in writing signed by the Owners of not less than a majority in Aggregate Value of 
Certificates then Outstanding. Written notice of such resignation or removal shall be given by 
the Trustee to the Lessee and such resignation or removal shall take effect only upon the 
appointment and qualification of a successor Trustee. In the event a successor Trustee has not 
been appointed and qualified within sixty (60) days of the date notice of resignation is given, the 
Trustee or the Lessee may apply to any court of competent jurisdiction for the appointment of a 
successor Trustee to act until such time as a successor is appointed as provided in this Section. 

In the event of the resignation or removal of the Trustee or in the event the Trustee is 
dissolved or otherwise becomes incapable to act as the Trustee, the Lessee shall be entitled to 
appoint a successor Trustee, unless an Event of Default has occurred and is continuing. 

Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or 
unless required by law, any successor Trustee shall (i) be a trust company or bank in good 
standing and duly authorized to exercise trust powers within the State, (ii) be subject to 
examination by a federal or state authority, and (iii) maintain a reported surplus of not less than 
fifty million dollars ($50,000,000). 

Every successor Trustee howsoever appointed hereunder shall execute, acknowledge and 
deliver to its predecessor and also to the Lessee an instrument in writing, accepting such 



appointment hereunder, and thereupon such successor Trustee, without further action, shall 
become fully vested with all the rights, immunities, powers, trusts, duties and obligations of its 
predecessor, and such predecessor shall execute and deliver an instrument transferring to such 
successor Trustee all the rights, power and trusts of such predecessor. The predecessor Trustee 
shall execute any and all documents necessary or appropriate to convey all interest it may have to 
the successor Trustee. The predecessor Trustee shall promptly deliver all records relating to the 
trust or copies thereof and communicate all material information it may have obtained 
concerning the trust to the successor Trustee. 

Each successor Trustee, not later than ten (10) days after its assumption of the duties 
hereunder, shall mail a notice of such assumption to each Owner of a Certificate. 

company into which the Trustee may be merged or converted or with which it may 
be consolidated or any company resulting from any merger, conversion or consolidation to which 
it shall be a party or any company to which the Trustee may sell or transfer all or substantially all 
of its corporate trust business, provided such company shall be eligible as a successor Trustee 
under Section 9.6 hereof in the case of the Trustee, shall be the successor to such Trustee, 
without the execution or filing of any paper or any further act, anything herein to the contrary 
notwithstanding. 

Section 9.7 Proof of Claim. The Trustee shall have the right and power to take 
actions in the name and place of the Lessee or Owners to make proof of claim in any proceeding, 
bankruptcy, reorganization or otherwise where proof of claim may be required. Any amount 
recovered as a result of any such claim, after payment of all fees (including reasonable attorneys' 
fees), costs, expenses and advances incurred by the Trustee or its agents in pursuing such claim, 
shall be for the equal benefit of all of the Owners. 

Section 9.8 Trustee's Fees and Expenses. The Lessee hereby covenants and agrees 
(i) to pay as Additional Rent to the Trustee reasonable compensation for all services rendered by 
it hereunder (which compensation shall not be limited by any provision of law in regard to the 
compensation of a trustee of an express trust), (ii) to reimburse as Additional Rent the Trustee 
upon request for all reasonable expenses, disbursements and advances incurred or made by the 
Trustee in accordance with any provision of this Trust Agreement (including the reasonable 
compensation and the expenses and disbursements of its counsel and its agents), except any such 
expense, disbursement or advance as may be attributable to its negligence or bad faith or willful 
misconduct or breach of trust, and (iii) to indemnify and hold the Trustee hannless for, from and 
against any loss, liability or expense, arising out of or in connection with the acceptance or 
administration of this trust or its duties hereunder, including the costs and expenses of defending 
itself against any claim or liability in connection with the exercise or performance of any of its 
powers or duties hereunder; provided, however, that such indedication shall not extend to 
claims successfully brought against the Trustee for, or losses, liabilities or expenses incurred as a 
result, of the Trustee's negligence, bad faith, willful misconduct or breach of trust. The 

J 
Trustee's rights to compensation, reimbursement and indemnity while serving as Trustee 
hereunder shall survive resignation or removal of the Trustee or discharge of the Trust 
Agreement. 



Any provision hereof to the contrary notwithstanding, if the Lessee fails to make any 
payment properly due the Trustee for its reasonable fees, costs, expenses and fees of attorneys, 
certified public accountants, recognized. authorities in their field and agents (not employees of 
the Trustee) incurred in performance of its duties or for which the Trustee is entitled to 
indemnity, the Trustee may reimburse itself from any surplus moneys on hand in any fund or 
account created pursuant hereto, provided that application of funds upon an Event of Default 
shall be governed by Section 13.3 hereof. 

Section 9.9 Intervention by Trustee. The Trustee may intervene on behalf of the 
Owners, and shall intervene if requested by an instrument or instruments in writing signed by the 
Owners of not less than a majority in Aggregate Value of the Certificates Outstanding, in any 
judicial proceeding to which the Lessee is a party and which in the opinion of the Trustee and its 
counsel has a substantial bearing on the interest of Owners of the Certificates. The rights and 
obligations of the Trustee under this Section are subject to the approval of that intervention by a 
court of competent jurisdiction. The Trustee may require that a satisfactory indemnity bond be 
provided to it in accordance with Section 9.1 hereof before it takes action hereunder. 

Section 9.10 Destruction of Certificates. Upon payment of or surrender to the 
Trustee for cancellation of any Certificate, the Trustee shall destroy such Certificate. 

Section 9.11 Reports. The Trustee shall quarterly, or at such other intervals as the 
Trustee and the Lessee shall from time to time agree upon (but in no event less frequently than 
semiannually or more frequently than monthly), prepare and submit to the Lessee reports 
covering all moneys received and all payments, expenditures and investments made as the 
Trustee hereunder since the last previous such report. 

Section 9.12 Separate or Co-Trustee. At any time or times, solely for the purpose of 
meeting the legal requirements of any jurisdiction, the Lessee and the Trustee shall have power 
to appoint, and, upon the request of the Trustee or the Owners of at least a majority in aggregate 
principal amount of Certficates then Outstanding, the Lessee shall for such purpose join with the 
Trustee in the execution, delivery and performance of all instruments and agreements necessary 
or proper to appoint, one or more persons, approved by the Trustee and, unless an Event of 
Default has occurred and is continuing by the Lessee, either to act as co-trustee or co-trustees, 
jointly with the Trustee of all or any part of the pledged property, or to act as separate trustee or 
separate trustees of all or any part of the pledged property, and to vest in such person or persons, 
in such capacity, such title to the pledged property or any part thereof, and such rights, powers, 
duties, trusts or obligations as the Lessee and the Trustee may consider necessary or desirable, 
subject to the remaining provisions of this Section. 

If the Lessee shall not have joined in such appointment within fifteen (15) days after the 
receipt by it of a request so to do, or in case an Event of Default shall have occurred and be 
continuing, the Trustee alone shall have power to make such appointment. 

The Lessee shall execute, acknowledge and deliver all such instruments as may 
reasonably be required by any such co-trustee or separate trustee for more fully and certainly 
vesting in such co-trustee or separate trustee the property, rights, powers and duties intended to 
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be vested in such co-trustee or separate trustee. The Lessee shall be under no obligation to 
prepare any such ins-ents. 

Every 'co-trustee or separate trustee shall, to the extent permitted by law but to such 
extent only, be appointed subject to the following terms, namely: 

(a) The Certificates shall be authenticated and delivered, and all rights, powers, 
trusts, duties and obligations hereby conferred upon the trustee in respect to the custody, control 
and management of moneys, papers, securities and other personal property shall be exercised 
solely by the trustee. 

(b) All rights, powers, trusts, duties and obligations conferred or imposed upon the 
trustees shall be conferred or imposed upon and exercised or performed by the Trustee, or by the 
Trustee and such co-trustee or co-trustees or separate trustee or separate trustees jointly, as shall 
be provided in the instrument appointing such co-trustee or co-trustees or separate trustee or 
separate trustees, except to the extent that, under the law of any jurisdiction in which any 
particular act or acts are to be performed, the Trustee shall be incompetent or unqualified to 
perform such act or acts, in which event such act or acts shall be performed by such co-trustee or 
co-trustees or separate trustee or separate trustees. 

(c) Any request in writing by the Trustee to any co-trustee or separate trustee to take 
or to refrain from taking any action hereunder shall be sufficient warrant for the taking, or the 
refraining from taking, of such action by such co-trustee or separate trustee and such co-trustee 
or separate trustee shall abide by such request. 

(d) Any co-trustee or separate trustee may, to the extent pennitted by law, delegate to 
the Trustee the exercise of any right, power, trust, duty or obligation, discretionary or otherwise. 

(e) The Trustee may at any time, by any instrument in writing, with the concurrence 
of the Lessee, accept the resignation of or remove any co-trustee or separate trustee appointed 
under this Section, and, in case an Event of Default shall have occurred and be continuing, the 
Trustee shall have power to accept the resignation of, or remove, any such co-trustee or separate 
trustee without the concurrence of the Lessee. Upon the request of the Trustee, the Lessee shall 
join with the Trustee in the execution, delivery and performance of all instruments and 
agreements necessary or proper to effectuate such resignation or removal. The Lessee shall be 
under no obligation to prepare, record or file any such instruments or agreements. 

' (0 No Trustee hereunder shall be personally liable by reason of any a d  or omission 
of any other Trustee hereunder, nor will the act or omission of any Trustee hereunder be imputed 
to any other Trustee. 

(g) Any demand, request, direction, appointment, removal, notice, consent, waiver or 
other action in writing delivered to the Trustee shall be deemed to have been delivered to each 
such co-trustee or separate trustee. 

(h) Any moneys, papers, securities or other items of personal property received by 
any such co-trustee or separate trustee hereunder shall forthwith, so far as may be pennitted by 
law, be turned over to the Trustee. 



Upon the acceptance in writing of such appointment by any such co-trustee or separate 
trustee, it or he shall be vested jointly with the Trustee (except insofar as lbcal law makes it 
necessary for any such co-trustee or separate trustee to act alone) with such title to the pledged 
property or any part thereof, and with such rights, powers, duties or obligations, as shall be 
specified in the instrument of appointment subject to all the terms hereof. Every such acceptance 
shall be filed with the Trustee. To the extent permitted by law, any co-trustee or separate trustee 
may, at any time by an instrument in writing, constitute the Trustee, its or his attorney-in-fact 
and agent, with full power and authority to do all acts and things and to exercise all discretion on 
its or his behalf and in its or his name. 

In case any co-trustee or sepatate trustee shall die, become incapable of acting, resign or 
be removed, the title to the pledged property, and all rights, powers, trusts, duties and obligations 
of said co-trustee or separate trustee shall, so far as permitted by law, vest in and be exercised by 
the trustee unless and until a successor co-trustee or separate trustee shall be appointed in the 
manner herein provided. 

Section 9.13 Recitals and Re~resentations. The recitals, statements and 
representations contained herein or in the Lease-Purchase Agreement, or in any certificate 
(excluding the Trustee's execution of the Certificates or any recitals or representations 
concerning the Trustee or its powers) shall not be taken or construed as made by the Trustee, and 
the Trustee neither assumes nor shall be under any responsibility for the correctness of the same. 

The Trustee makes no representation as to, and is not responsible for, the validity or 
sufficiency hereof, of the Certificates, or the validity or sufficiency of insurance to be provided 
or, except as herein required, the filing or recording or registering of any document. The Trustee 
shall be deemed not to have made representations as to the security afforded hereby or hereunder 
or as to the validity or sufficiency of such security. The Trustee shall not be concerned with or 
accountable to anyone for the use or application of any moneys which shall be released or 
withdrawn in accordance with the provisions hereof. The Trustee shall have no duty of inquiry 
with respect to any default or Events of Default described herein without actual knowledge of or 
receipt by the Trustee of written notice of a default or an Event of Default from the Lessee, any 
Owner. 

ARTICLE X 
MODIFICATION OR AMENDMENT OF AGREEMENTS 

Section 10.1 Amendments Permitted. This Trust Agreement, the rights and 
obligations of the Owners of the Certificates, and the Ground Lease and the Lease-Purchase 
Agreement and the rights and obligations of the parties thereto, may be modified or amended at 
any time by a supplemental agreement which shall become effective when the written consent of 
the Owners of a majority in Aggregate Value of the Certificates then Outstanding, exclusive of 
Certificates disqualified as provided in Section 10.3 hereof, shall have been filed with the 
Trustee, provided, however, that no such modification or amendment shall (i) extend or have the 
effect of extending the fixed maturity of any Cert5cate or reducing the interest rate with respect 
thereto or extending the time of payment of interest, reducing the amount of principal thereof or 
reducing any premium payable upon the redemption thereof, without the express consent of the 
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Owner of such Certificate, (ii) reduce or have the effect of reducing the percentage of 



Certificates required for the affirmative vote or written consent to an amendment or modification 
of the Ground Lease, the Lease-Purchase Agreement or this Trust Agreement, or (iii) modify any 
of the rights or obligations of the Trustee without its written assent thereto. Any such 
supplemental agreement shall become effective as provided in Section 10.2 hereof. 

This Trust Agreement, the rights and obligations of the Owners of the Certificates, and 
the Ground Lease and the Lease-Purchase Agreement and the rights and obligations of the 
parties thereto, may be modified or amended at any time by a supplemental agreement, without 
the consent of any Owners of the Certificates, but only to the extent permitted by law and only 
(i) to add to the covenants and agreements of any party other covenants to be observed or to 
surrender any right or power herein reserved to the Lessor or the Lessee, (ii) to cure, correct or 
supplement any ambiguous or defective provision contained herein or therein, (iii) in regard to 
questions arising hereunder or thereunder, as the parties hereto or thereto may deem necessary or 
desirable and which shall not, in the judgment of the Trustee, materially adversely affect the 
interests of the Owners of the Certificates, or (iv) to provide additional terms and conditions in 
connection with the issuance of Additional Certificates in accordance with Section 2.1 1 hereof 
and which shall not, in the judgment of the Trustee, materially adversely affect the interests of 
the Owners of the Certificates. Any such supplemental agreement shall become effective upon 
execution and delivery by the parties hereto or thereto as the case may be. 

Section 10.2 Procedure for Amendment with Written Consent of Certificate 
Owners. This Trust Agreement, the Ground Lease and the Lease-Purchase Agreement may be 
amended by supplemental agreement asprovided in this Section 10.2 in the event the consent of 
the Owners of the Certificates is required pursuant to Section 10.1 hereof. A copy of such 
supplemental agreement, together with a request to the Certificate Owners for their consent 
thereto, shall be mailed by first class United States mail postage prepaid by the Trustee to each 
Owner of a Certificate at his address as set forth on the Certificate Register maintained pursuant 
to Section 2.10 hereof, but failure to mail copies of such supplemental agreement and request 
shall not affect the validity of the supplemental agreement when assented to as in this Section 
provided. 

Such supplemental agreement shall not become effective unless there shall be filed with 
the Trustee the written consents of the Owners of a majority in Aggregate Value of the 
Certificates then Outstanding, (exclusive of Certificates disqualified as provided in Section 10.3 
hereof) and a notice shall have been mailed as hereinafter in this Section provided. The consent 
of an Owner of a CeMicate shall be effective only if ownership of the Certificates for which 
such consent is given is proved in accordance with Section 2.9 hereof. Any such consent shall 
be binding upon the Owner of the Certificate giving such consent and on any subsequent Owner 
(whether or not such subsequent Owner has notice thereof) unless. such consent is revoked in 
writing by the Owner giving such consent or a subsequent Owner by filing such revocation with 
the Trustee prior to the date when the notice hereinafter in this Section provided for has been 
mailed. 

Mter the Owners of the required percentage of Certificates shall have filed their consents 
to such supplemental agreement, the Trustee shall mail a notice to the Owners of the Certificates 
in the manner hereinbefore provided in this Section for the mailing of such supplemental 
agreement of the notice of adoption thereof, stating in substance that such supplemental 



agreement has been consented to by the Owners of the required percentage of Certificates and 
will be effective as provided in this Section (but failure to mail copies of said notice shall not 
affect the validity of such supplemental agreement or consents thereto). A record, consisting of 
the papers required by this section to be filed with the Trustee, shall be conclusive proof of the 
matters therein stated. Such supplemental agreement shall become effective upon the mailing of 
such last-mentioned notice, and such supplemental agreement shall be deemed conclusively 
binding upon the parties hereto and the Owners of all Certificates at the expiration of sixty (60) 
days after the filing of the papers required by this Section, except in the event of a final decree of 
a court of competent jurisdiction setting aside such consent in a legal action or equitable 
proceeding for such purpose commenced within such sixty (60) day period. 

Section 10.3 Disqualified Certificates. Certificates owned or held by or for the 
account of the Lessee or by any person directly or indirectly controlled by, or under direct or 
indirect common control with, the Lessee (except any Certificates held in any pension or 
retirement fund) shall not be deemed Outstanding for the purpose of any vote, consent, waiver or 
other action or any calculation of Outstanding Certificates provided for in this Trust Agreement 
and shall not be entitled to vote upon, consent to or take any other action provided for in this 
Trust Agreement. 

Section 10.4 Effect of S u ~ ~ l e m e n t a l  Agreement. From and after the time any 
supplemental agreement becomes effective pursuant to this Article X, this Trust Agreement, the 
Ground Lease or the Lease-Purchase Agreement, as the case may be, shall be deemed to be 
modified and amended in accordance therewith, the respective rights, duties and obligations of 
the parties hereto or thereto and all Owners of Certificates Outstanding, as the case may be, shall 
thereafter be determined, exercised and enforced hereunder, subject in all respects to such 
modification and amendment, and all the terms and conditions of any supplemental agreement 
shall be deemed to be part of the terms and conditions of this Trust Agreement, the Ground 
Lease or the Lease-Purchase Agreement, as the case may be, for any and all purposes. 

The Trustee may require each Certificate Owner, before his consent provided for in this 
Article X shall be deemed effective, to certify that the Certificates as to which such consent is 
given are not disqualified as provided in Section 10.3 hereof. 

Section 10.5 Endorsement or Replacement of Certificates Delivered After 
Amendments. The Trustee may determine that Certificates delivered after the effective date of 
any action taken as provided in this Article X shall bear a notation, by endorsement or otherwise, 
in form approved by .the Trustee, as to such action. No such notation shall be made by the 
Trustee unless the Trustee shall have received an opinion of Special Counsel to the effect that 
such modification of the Certificate form will not adversely effect the exclusion from gross 
income for federal income tax purposes of the interest component of Lease Payments paid with 
respect to the Certificates. In that case, upon demand of the Owner of any Certificate 
Outstanding at such effective date and presentation of his Certificate for such purpose at the 
principal corporate trust office of the Trustee, a suitable notation shall be made on such 
Certificate. The Trustee may determine that the delivery of substitute Certificates, so modified 
as in the opinion of the Trustee is necessary to conform to such Certificate Owners' action, is 
necessary and such substitute Certificates shall thereupon be prepared, executed and delivered. 
In that case, upon demand of the Owner of any Certificate then Outstanding, such substitute 



Certificate shall be exchanged at the principal corporatetrust office of the Trustee, without cost 
to such Owner, for a Certificate of the same character then Outstanding, upon surrender of such 
Outstanding Certificate. 

Section 10.6 Amendatory Endorsement of Certificates. The provisions of this 
Article X shall not prevent any Certificate Owner from accepting any amendment as to the 
particular Certificates held by. him, provided that proper notation thereof is made on such 
Certificates. 

ARTICLE XI 
COVENANTS; NOTICES 

Section 11.1 Compliance With and Enforcement of Lease-Purchase Agreement. 
The Lessee covenants and agrees with the Owners of the Certificates to perform all obligations 
and duties imposed on it under the Lease-Purchase Agreement. 

Subject to Section 4.2(b) of the Lease-Purchase Agreement, the Lessee will not do or 
permit anything to be done, or omit or refrain from doing anything, in any case where any such 
act done or permitted to be done, or any such omission of or refraining from action, would or 
might be a ground for cancellation or termination of the Lease-Purchase Agreement by the 
Lessor thereunder. The Lessor and the Lessee, immediately upon receiving or giving any notice, 
communication or other document in any way relating to or affecting their respective estates, or 
either of them, in the Leased Property, which may or can in any manner affect such estate of the - - 

Lessee, will deliver the same, or a copy thereof, to the Trustee. 

Section 11.2 Observance of Laws and Regulations. The Lessee will well and truly 
keep, observe and perform all valid and lawful obligations or regulations now or hereafter 
imposed on it by contract or prescribed by any law of the United States, of the State or by any 
officer, board or commission having jurisdiction or control, as a condition of the continued 
enjoyment of any and every right, privilege or franchise now owned or hereafter acquired by the 
Lessee, including its right to exist as a body corporate under the laws of the State, to the end that 
such rights, privileges and franchises shall be maintained and preserved and shall not become 
abandoned, forfeited or in any manner impaired. 

Section 11.3 Prosecution and Defense of Suits. The Lessee shall promptly, upon 
request of the Trustee or any Certificate Owner, from time to time take such action as may be 
necessary or proper to remedy or cure any defect in or cloud upon the title to the Leased 
Property, whether now existing or hereafter developing and shall prosecute all such suits, actions 
and other proceedings as may be appropriate for such purpose and, to the extent permitted by 
law, shall indemnify and save the Trustee and every Certificate Owner harmless for, from and 
against all loss, cost, damage and expense, including attorneys' fees, which they or any of them 
may incur by reason of any such defect, cloud, suit, action or proceeding. 

Section 11.4 Recordation and Filing. The Lessee shall record and file the Lease- 
Purchase Agreement, and all such documents as may be required by law (and shall take all 
fuaher actions which may be necessary or be reasonably required by the Trustee), all in such 



manner, at such times and in such places as may be required by law in order fully to preserve, 
protect and perfect the security of the Trustee and the Certificate Owners. 

Section 11.5 Further Assurances. The Lessor and the Lessee will make, execute and 
deliver any and all such further resolutions, instruments and assurances as may be reasonably 
necessary or proper to carry out the intention or to facilitate the performance of this Trust 
Agreement and the Lease-Purchase Agreement, and for the better assuring and c o n f i i g  unto 
the Owners of the Certificates the rights and benefits provided herein. 

Section 11.6 Action U ~ o n  Termination of Lease-Purchase Agreement. In the 
event the Lease-Purchase Agreement is terminated pursuant to Section 4.2(b) thereof, the Trustee 
shall take possession of the Leased Property on the day following the forty-five (45) day 
reinstatement period provided in Section 4.2(c) of the Lease-Purchase Agreement or seek a 
judicial order excluding, or take other action preventing, the Lessee from using the Leased 
Property and use its best efforts to re-let or sell the same. This covenant shall be enforceable by 
the Owners (subject to the requirements set forth in Section 13.8 hereof). 

ARTICLE XII. 
LIMITATION OF LIABILITY 

Section 12.1 Limited Liabilitv of Lessee. Except for the payment of Lease Payments 
and Prepayments when due in accordance with the Lease-Purchase Agreement and the payment 
of Additional Rent and the performance of the other covenants and agreements of the Lessee 
contained in said Lease-Purchase Agreement, including the payment of fees and expenses and 
indemnities of the Trustee, the Lessee shall have no pecuniary obligation or liability to any of the 
other parties or to the Owners of the Certificates with respect to this Trust Agreement or the 
terms, execution, delivery or transfer of the Certificates, or the distribution of Lease Payments to 
the Owners by the Trustee. 

Section 12.2 No Liabilitv of the Lessee for Trustee Performance. The Lessee shall 
have no obligation or liability to any of the other parties or to the Owners of the Certificates with 
respect to the performance by the Trustee of any duty imposed upon it under this Trust 
Agreement. 

Seciion 12.3 Indemnification. To the extent permitted by law, the Lessee agrees to 
indemnify and save the Trustee hannless for, from and against (i) all claims, suits and actions 
brought against it, or to which it is made a party, and from all losses and damages and expenses, 
including attorneys fees, suffered or incurred by it as a result thereof, where and to the extent 
such claim, suit or action arises out of the actions of any other party to this Trust Agreement 
including but not limited to the ownership, operation or use of the Leased Property by the 
Lessee, and (ii) any taxes required to be paid by the Trustee as a result of the receipt of any 
amounts under the Lease-Purchase Agreement. Such indemnification shall not extend to claims, 
suits and actions successfully brought against the Trustee for failure to perfoim and carry out the 
duties specifically imposed upon and to be performed by it pursuant to this Trust Agreement. In 
the event the Lessee is required to indemnify the Trustee as herein provided, the Lessee shall be 
subrogated to the rights of the Trustee to recover such losses or damages from any other person 

a or entity. 



Section 12.4 Opinion of Counsel. Before being required to take any action, the 
Trustee may require an opinion of Independent Counsel acceptable to the Trustee, which opinion 
shall be made available to the other parties hereto upon request, which counsel may be counsel to 
any.of the parties hereto, or a verified certificate of any party hereto, or both, concerning the 
proposed action. I€ it does so in good faith, Trustee shall be absolutely protected in relying 
thereon. 

Section 12.5 Limitation of Rights to Parties and Certificate Owners. Nothing in 
this Trust Agreement or in the Certificates expressed or implied is intended or shall be construed 
to give any person other than the Lessee, the Lessor, the Trustee and the Owners of the 
Certificates, any legal or equitable right, remedy or. claim under or in respect of this Trust 
Agreement or any covenant, condition or provision hereof, and all such covenants, conditions 
and provisions are and shall be for the sole and exclusive benefit of the Lessee, the Lessor, the 
Trustee and said Owners. 

Section 12.6 No Liabilitv of the Trustee for Payment of Lease Pavments bv 
Lessee. Except as expressly provided herein, the Trustee shall have no obligation or liability to 
the Owners of the Certificates with respect to the payment of the Lease Payments by the Lessee 
when due, or with respect to the performance by the Lessee of any other covenant made by it in 
the Lease-Purchase Agreement. 

ARTICLE XIII 
EVENTS OF DEFAULT AND REMEDIES 

. . .  OF CERTIFICATE OWNERS 

Section 13.1 Riahts Under the Lease. The Trustee has the right to exercise such 
rights and remedies conferred on the Lessor pursuant to the Lease-Purchase Agreement as may 
be necessary or convenient (i) to enforce payment of the Lease Payments, kdditional ~ e n t ,  
Prepayments and any other amounts required to be deposited in the Lease Payment Fund, the 
Rebate Fund or the Insurance and Condemnation Fund, and (ii) to otherwise exercise the 
Lessor's rights and take any action to protect the interests of the Trustee or the Certificate 
Owners in an Event of Default. 

Section 13.2 Remedies. If an Event of Default shall happen, then and in each and 
every such case during the continuance of such Event of Default, the Trustee (i) shall take action 
to exclude the Lessee from the Leased Property, and (ii) may with the prior written consent of 
the Owners of not less than five percent(5 %) in aggregate principal amount of Certificates then 
Outstanding, shall exercise any and all other remedies available pursuant to law or granted 
pursuant to the Lease-Purchase Agreement including the option to re-rent or re-lease all or any 
portion of the Leased Property pursuant to Article IX thereof. Upon the occurrence and 
continuance of any Event of Default, the Trustee may with the prior written consent of the 
Owners of not less than five percent (5%) in aggregate principal amount of Certificates then 
Outstanding, shall, declare the principal amount of the Certificates then Outstanding to be 
immediately due and payable, whereupon such principal amount shall, without further action, 
become and be immediately due and payable, anything in this Trust Agreement or in the 
Certificates to the contrary notwithstanding; provided, however, that no such acceleration shall 
change or otherwise affect the Lessee's obligation under the Lease-Purchase Agreement to pay 



Lease Payments and Additional Rent only during the term of the Lease-Purchase Agreement and 
in the amounts and at the times as provided in the Lease-Purchase Agreement. The Trustee shall 
give notice of such declaration of acceleration to the Lessee and shall give notice thereof by f ~ s t -  
class-mail to Owners of all Certificates then Outstanding. 

Section 13.3 Application of Funds. Upon an Event of Default, all moneys received 
by the Trustee pursuant to any right given or action taken under the provisions of this Article 
XIII or Article IX of the Lease-Purchase Agreement shall be applied by the Trustee in the order 
following upon presentation of the Certificates, and the stamping thereon of the payment if only 
partially paid, or upon the surrender thereof if fully paid: 

First to the payment of the ordinary and extraordinary fees and the costs and -9 

expenses of the Trustee in declaring and pursuing remedies in connection with such 
Event of Default, including reasonable compensation to its or their agents, attorneys and 
counsel; 

Second, to the payment of amounts, if any, payable pursuant to the Tax 
Compliance Certificate; 

Third, to the payment of the whole amount then owing and unpaid with respect to 
the Certificates, whether by acceleration or otherwise, for principal and interest, with 
interest on the overdue principal and, to the extent lawful, installments of interest at the 
rate of ten percent (10%) per annum (but such interest on overdue installments of interest 
shall be paid only to the extent funds are available therefor following payment of 
principal and interest and interest on overdue principal, as aforesaid), and in case such 
moneys shall be insufficient to pay in full the whole amount so owing and unpaid with 
respect to the Certificates, then to the payment of such principal and interest without 
preference or priority of principal over interest, or of interest over principal, or of any 
installment of interest over any other installment of interest, ratably to the aggregate of 
such principal and interest. 

Section 13.4 Institution of Le~al  Proceedings. If one or more Events of Default 
shall happen and be continuing, the Trustee in its discretion may with the prior written consent of 
the Owners of a majority in Aggregate Value of the Certificates shall proceed to protect or 
enforce its rights or the rights of the Owners of Certificates by a suit in equity or action at law, 
either for the specific performance of any covenant or agreement contained herein, the 
foreclosure of any lien granted herein, or in aid of the execution of any power herein granted, or 
by mandamus or other appropriate proceeding for the enforcement of any other legal or equitable 
remedy as the Trustee shall deem most effectual in support of any of its rights or duties 
hereunder. 

Section 13.5 Non-waiver. Nothing in this Article XI11 or in any other provision of 
this Trust Agreement or in the Certificates, shall affect or impair the obligation of the Lessee, 
which is absolute and unconditional, to pay or prepay the Lease Payments and Additional Rent 
as provided in the Lease-Purchase Agreement, or affect or impair the right of action, which is 
also absolute and unconditional, of the Certificate Owners to institute suit to enforce and collect 
such payment. No delay or omission of the Trustee or of any Owner of any of the Certificates to 



exercise any right or power arising upon the happening of any Event of Default shall impair any 
such right or power or shall be construed to be a waiver of any such Event of Default or an 
acquiescence therein, and every power and remedy given by this Article XI11 to the Trustee or 
the Owners of Certificates may be exercised from time to time and as often as shall be deemed 
expedient by the Trustee or the Certificate Owners. 

Section 13.6 Remedies Not Exclusive. No remedy herein conferred upon or reserved 
to the Trustee or to the Certificate Owners is intended to be exclusive of any other remedy, and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing, at law or in equity or by statute or otherwise. 

Section 13.7 Power of Trustee to Control Proceedings. In the event that the 
Trustee, upon the happening of an Event of Default, shall have taken any action, by judicial 
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion or 
upon the request of the Owners of a majority in Aggregate Value of the Certificates then 
Outstanding, it shall have full power, in the exercise of its discretion for the best interests of the 
Owners of the Certificates, with respect to the continuance, discontinuance, withdrawal, 
compromise, settlement or other disposal of such action; provided, however, that the Trustee 
shall not discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation 
pending at law or in equity, without the consent of the Owners of a majority in Aggregate Value 
of the Certificates. 

Section 13.8 Limitation on Certificate Owners' Right to Sue. No Owner of any 
Certificate issued hereunder shall have the right to institute any suit, action or proceeding at law 
or in equity, for any remedy under or upon this Trust Agreement, unless (i) such Owner shall 
have previously given to the Trustee written notice of the occurrence of an Event of Default 
hereunder, (ii) the Owners of at least a majority in Aggregate Value of all the Certificates then 
Outstanding shall have made written request upon the Trustee to exercise the powers 
hereinbefore granted or to institute such action, suit or proceeding in its own name, (iii) said 
Owners shall have tendered to the Trustee reasonable indemnity against the costs, expenses, and 
liabilities to be incurred in compliance with such request, and (iv) the Trustee shall have refused 
or omitted to comply with such request for a period of sixty (60) days after such written request 
shall have been received by, and said tender of indemnity shall have been made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Owner of Certificates 
of any remedy hereunder; it being understood and intended that no one or more Owners of 
Certificates shall have any right in any manner whatever by his or their action to enforce any 
right under this Trust Agreement, except in the manner herein provided, and that all proceedings 
at law or in equity with respect to an Event of Default shall be instituted, had and maintained in 
the manner herein provided and for the equal benefit of all Owners of the Outstanding 
Certificates. 

The right of any Owner of any Certificate to receive payment of said Owner's 
proportionate interest' in the Lease Payments as the same become due or to institute suit for the 
enforcement of such payment, shall not be impaired or affected without the consent of such 



Owner, notwithstanding the foregoing provisions of this Section or any other provision of this 
@ Trust Agreement. 

Section 13.9 Notice of Default. 

(a) Within thirty (30) days after (i) the occurrence of an Event of Default under 
clause (iii) of the definition thereof in the Lease-Purchase Agreement, or (ii) receipt, in writing 
or otherwise, by the Trustee of actual knowledge or notice of an Event of Default under clauses 
(i) or (ii) of the definition thereof, the Trustee shall give written notice thereof by first-class mail 
to each Owner of a Certificate then Outstanding, unless such Event of Default shall have 
theretofore been cured; provided that, except in the case of a default in the payment of principal 
or the redemption price of or interest on any of the Certificates, the Trustee may withhold such 
notice if, in its sole judgment, it determines that the withholding of such notice is in the best 
interests of the Owners. 

(b) The Trustee shall immediately notify the Lessee of (i) the occurrence of an Event 
of Default under clause (iii) of the definition thereof, and (ii) when the Trustee has received 
actual knowledge or notice, in writing or otherivise, of an Event of Default under clause (i) or (ii) 
of the definition thereof. 

ART1 CLE XIV 
MISCELLANEOUS 

Section 14.1 Defeasance. If and when any Outstanding Certificates shall be paid and 
discharged in anyone or more of the following ways: 

(a) By well and truly paying or causing to be paid the principal of and interest and 
redemption premiums (if any) with respect to such Certificates Outstanding, as and when the 
same become due and payable; 

(b) By making an irrevocable deposit with the Trustee, in trust, at or before maturity, 
of money which, together with the amounts then on deposit in the Lease Payment Fund is fully 
sufficient to pay such Certificates Outstandhg, including all principal of and interest and 
premium, if any; 

(c) By making an irrevocable deposit with the Trustee, in trust, of Defeasance 
Obligations, together with other money, if required, in such amount as will, in the opinion of an 
independent certified public accountant acceptable to the Trustee, together with the interest to 
accrue thereon, but without reinvestment thereof, and amounts then on deposit in the Lease 
Payment Fund together with the interest to accrue thereon, but without reinvestment, be fully 
sufficient to pay and discharge such Certificates (including all principal, interest and redemption 
premiums) at or before their respective maturity dates and pay all unpaid Additional Rent; or 

(d) By making an irrevocable deposit with the Trustee, under an escrow deposit and 
trust agreement, of security for the payment of Lease Payments and Additional Rent as more 
particularly described in Section 10.1 of the Lease-Purchase Agreement, said security to be held 
by the Trustee as agent for the Lessee to be applied by the Trustee to pay the Lease Payments 
and Additional Rent as the same become due and payable and make a Repayment in full on any 



Prepayment Date, pursuant to Section 10.1 of the Lease-Purchase Agreement; notwithstanding 
that any Certificates shall not have been surrendered for payment, all obligations of the Lessor, 
the Trustee and the Lessee with respect to such Outstanding Certificates shall cease and 
terminate, except only' the obligation of the Trustee to pay or cause to be paid, from Lease 
Payments paid by or on behalf of the Lessee from funds deposited pursuant to paragraphs (b) 
through (d) of this Section, to the Owners of the Certificates not so surrendered and paid all sums 
due with respect thereto, and in the event of deposits pursuant to paragraphs (b) through (d), the 
Certificates shall continue to represent direct and proportionate interests of the Owners thereof in 
Lease Payments under the Lease-Purchase Agreement. 

Other than as required by the Tax Compliance Certificate, any funds held by the Trustee, 
at the time of one of the events described in paragraphs (a) through (d) of this Section, which are 
not required for the payment to be made to Owners, shall fust be applied to the payment of 
Additional Rent and, thereafter, be paid over to the Lessee, subject to Section 9.8 hereof. 

Any Certificate or portion thereof in authorized denominations may be paid and 
discharged as provided in this Section; provided, however, that if any such Certificateor portion 
thereof is to be redeemed, notice of such redemption shall have been given in accordance with 
the provisions hereof or the Lessee shall have submitted to the Trustee instructions expressed to 
be irrevocable as to the date upon which such Certificate or portion thereof is to be redeemed and 
as to the giving of notice of such redemption; provided further, that if any such Certificate or 
portion thereof will not mature or be redeemed within sixty (60) days of the deposit referred to in 
paragraphs (b) through (d) of this Section, the Trustee shall give notice of such deposit by first 
class mail to the Owners. 

If the Lessee prepays the Lease Payments and Additional Rent in full pursuant to Article 
X of the Lease-Purchase Agreement, makes the advance deposit required by Section 10.1 of the 
Lease-Purchase Agreement or pays all Lease Payments and Additional Rent during the term of 
the Lease-Purchase Agreement as the same become due and payable, all right, title and interest 
of the Trustee and the Lessor in and to each element of the Leased Property shall be transferred 
to and vested in the Lessee. Title shall be transferred to and vested in the Lessee hereunder 
without the necessity for any further instrument of transfer; but the Trustee and the Lessor agree 
to take any and all steps and execute and record any and all documents reasonably required by 
the Lessee to consummate such transfer of title. 

Section 14.2 Records. The Trustee shall keep complete and accurate records of al l  
moneys received and disbursed under this Trust Agreement, which shall be available for 
inspection by the Lessee and any Owner, or the agent of any of them, at any time during regular 
business hours of the corporate trust department of the Trustee. 

Section 14.3 Notices. All written notices to be given under this Trust Agreement 
shall be given by mail or personal delivery to the party entitled thereto at its address set forth 
below, or at such address as the party may provide to the other party in writing from time to 
time. Notice shall be effective upon deposit in the United States mail, postage prepaid or, in the 
case of personal delivery, upon delivery to the address set forth below, except that notice to the 
Trustee shall be effective only upon receipt by an officer of the Trustee responsible for the 
administration of the trusts created under this Trust Agreement: 



If to the Lessee: 

Pima County, Arizona 
130 West Congress, 6th Floor 
Tucson, Arizona 85701 
Attention: Finance and Risk Management Director 

If to the Trustee: 

U.S. Bank National Association 
101 North First Avenue, Suite 1600 
Phoenix, Arizona 85003 
Attention: Corporate Trust Services 

Section 14.4 govern in^ Law. This Trust Agreement shall be construed and 
governed in accordance with the laws of the State. 

Section 14.5 Binding Effect; Successors. This Trust Agreement shall be binding 
upon and inure to the benefit of the parties and their respective successors and assigns. 
Whenever in this Trust Agreement either the Lessor, the Lessee or the Trustee is named or 
referred to, such reference shall be deemed to include successors or assigns thereof, and all the 
covenants and agreements in this Trust Agreement contained by or on behalf of the Lessor, the 
Lessee or the Trustee shall bind and inure to the benefit of the respective successors and assigns 
thereof whether so expressed or not. 

Section 14.6 Execution in Counter~arts. This Trust Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same agreement. 

Section 14.7 Destruction of Cancelled Certificates. Whenever in this Trust 
Agreement provision is made for the surrender to or cancellation by the Trustee and the delivery 
to the Lessee of any Certificates, the Trustee may, upon the request of the Lessee Representative, 
in lieu of such cancellation and delivery, destroy such Certificates and deliver a certificate of 
such destruction to the Lessee. 

Section 14.8 Headings. The headings or titles of the several Articles and Sections 
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this Trust Agreement. All 
references herein to "Articles," "Sections," and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this Trust Agreement, and the words "herein," "hereof," 
'hereunder" and other words of similar import refer to this Trust Agreement as a whole and not 
to any particular Article, Section or subdivision hereof. 

d 
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Section 14.9 Waiver of Notice. Whenever in this Trust Agreement the giving of d 
notice by mail or otherwise is required, the giving of much notice may be waived in writing by 
the person entitled to receive such notice and in any case the giving or receipt of such notice 
shall not be a condition precedent to the validity of any action taken in reliance upon such 

@ waiver. 



Section 14.10 Severabilitv of Invalid Provisions. In case any one or more of the 
provisions contained in this Trust Agreement or in the Cemflcates shall for any reason be held to 
be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenfdrceability shall not affect any other provision of this Trust Agreement, and 'this Trust 
Agreement shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein. The parties hereto hereby declare that they would have entered into this 
Trust Agreement and each and every other section, paragraph, sentence, clause or phrase hereof 
and authorized the delivery of the Certificates pursuant thereto irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses or phrases of this Trust Agreement may be 
held illegal, invalid or unenforceable. 

Section 14.11 Cancellation of Contracts. As required by the provisions of Arizona 
Revised Statutes Section 38-511, as amended, notice is hereby. given that the Lessee may cancel 
any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this Trust Agreement pursuant to 
Arizona Revised Statutes Section 38-511 as of the date hereof. The Trustee covenants not to 
employ as an employee, an agent or, with respect to the subject matter of this Trust Agreement, a 
consultant, any person signif~cantly involved in initiating, negotiating, securing, drafting or 
creating this Trust Agreement on behalf of the Lessee within 3 years from execution of this Trust 
Agreement, unless a waiver of A.R.S. 538-51 1 is provided by the Lessee's Board of Supervisors. 

[Signature page to follow] 
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IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of the date 

a and year frst above written. 

. .  . 
U.S. BANK NATIONAL ASSOCIATION, as 

. . . ... Trustee 

By: 
Vice President 

PlMA COUNTY, ARIZONA, as Lessee 

By: 
Chairman, Board of Supervisors 

ATTEST: 

a BY: 
Clerk, Board of Supervisors 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 
Timothy E. Pickrell 

[Signature page to Trust Agreement) 



IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of the date 
and year first above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Vice President 

PIMA COUNTY, ARIZONA, as Lessee 

ATTEST: 

APPROVED ASTO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

[Signature page to Trust Agreement] 



STATE O F  ARIZONA 1 

County of Marimpa 
) ss. 
1 

+ On this, the* day of June, 2008, before me, the undersigned Notary Public, personally 
appeared Robert Von Hess, who acknowledged himself to be a Vice President of U.S. Bank 
National Association, and that he, as such officer, being authorized so to do, executed the 
foregoing Trust Agreement for the purposes therein contained by signing the name of the 
association by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 
-. 

My Commission Expires: 
h 

[Notarization page of Trust Agreement] 
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STATE OF ARIZONA 1 

County of Pima 
) ss. 
1 

On this, the 4 day of June, 2008, before me, the undersigned Notary Public, personally 
appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima County 
Board of Supervisors and that he, such officer, being authorized so to do, executed the foregoing 
Trust Agreement for the purposes therein contained by signing the name of the County by 
himself as such officer. 

IN WlTNESS WHEREOF, I have hereunto set my hand andofficial seal. 

- 
Notary Public 

My Commission Expires: 

[Notarization page of Trust Agreement] 



FO RM OF FACE OF SERIES 2008 CERTIFICATE OF PARTICIPATION 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATNE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
THE TRUSTEE FOR REGISTRATION OR 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 ENTFTY 
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, 
CEDE & CO., HAS AN JNTEREST HEREIN. 

CERTIFICATE OF PARTICIPATION, SERIES 2008 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R- 

Interest Maturity 

Denomination: 

Dated 
Rate - - Date CUSP 

June 1,20- 

Registered Owner: CEDE & CO. 

' Principal Amount: 

THIS IS TO CERTIFY that the Registered Owner identified above, or registered assigns, 
as the Registered Owner of this Certificate of Participation, Series 2008 (the "2008 Certificate") 
is the owner of an undivided proportionate interest in the right to receive certain Lease Payments 
and Prepayments thereof under and defined in that certain Lease-Purchase Agreement, dated as 
of June 1, 2008 (the "Lease-Purchase Agreement"), by and between U.S. Bank National 
Association, as trustee (the "Lessor") and Pima County, Arizona (the "Lessee"), which Lease 
Payments and Prepayments and certain other rights and interests under the Lease-Purchase 
Agreement are held by U.S. Bank National Association, as trustee (the  trustee^'), at its 
designated corporate trust office. 

! 
B 

The Registered Owner of this 2008 Certificate is entitled to receive, subject to the terms 
of the Lease-Purchase Agreement, on the Maturity Date set forth above, the Principal Amount 
set forth above, representing a portion of the Lease Payments designated as principal coming due 
during the preceding twelve months, and to receive on December 1, 2008, and semiannually 
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thereafter on December 1 and June 1 of each year (the "Interest Payment Dates") until payment 
in full of said portion of principal, the Registered Owner's proportionate share of the Lease 
Payments designated as interest coming due preceding each of the Interest Payment Dates; 
provided that'interest with respect hereto shall be payable from the Interest Payment Date next 
preceding the date of execution of this 2008 Certificate (unless (i) this 2008 Certificate is 
executed prior to December 1, 2008, in which event interest shall be payable from the Dated 
Date identified above, (ii) this 2008 Certificate is executed on an Interest Payment Date, in 
which event interest shall be payable from such Interest Payment Date, or (iii) this 2008 
Certificate is executed after the close of business on the fifteenth (15th) day of the month 
preceding an Interest Payment Date, whether or not such fifteenth day is a Business Day, in 
which event interest shall be payable from such Interest Payment Date). If, as of the date of 
execution hereof, interest is in default with respect to any 2008 Certificates of the issue of which 
this is one, interest hereon shall be payable from the Interest Payment Date to which interest has 
previously been paid or made available for payment, or, if prior to December 1, 2008, interest 
shall be payable from the Dated Date identified above, unless this 2008 Certificate is executed 
after a Special Record Date (as defined in the hereinafter-described Trust Agreement) and before 
the following Special Interest Payment Date (as defined in the Trust Agreement), in which event 
interest shall be payable from the scheduled Interest Payment Date next preceding such date of 
execution. Said proportionate share of the portion of the Lease Payments designated as interest 
is the result of the multiplication of the aforesaid portion of the Lease Payments designated as 
principal by the rate per annum set forth above. 

Said amounts representing the Registered Owner's share of the Lease Payments 
designated as interest are payable in lawful money of the United States of America, unless a wire 
transfer is elected as described below, by check or draft mailed by the Trustee on each Interest 
payment Date to the Registered Owner at the close of business on the fiffeenth (15th) day of the 
month preceding such Interest Payment Date (the "Record Date"), whether or not such fifteenth 
day is a Business Day, at his address as it appears on the registration books of &e Trustee or at 
such other address as he may have filed with the Trustee for that purpose. Payment of portions 
of overdue Lease Payments designated as interest shall be made on Special Interest Payment 
Dates designated by the Trustee to the Registered Owner hereof as of the Special Record Date 
designated by  the Trustee. A Registered Owner of $1,000,000 or more in aggregate principal 
amount of 2008 Certificates as of the close of business of the Trustee on the Record Date for a 
particular Interest Payment Date or, if applicable, the Special Record Date for a particular 
Special Interest Payment Date, may request interest to be paid by wire transfer in immediately 
available funds sent (at the Registered Owner's expense) on the Interest Payment Date or Special 
Interest Payment Date to such Registered Owner in accordance with written notice from such . 

Registered Owner containing'the wire transfer address (which shall be in the continental United 
States) to which such Registered Owner wishes to have such wire transfer directed, which 

f 
@ 

written notice is received not later than five (5) days prior to the Record Date with respect to 
such Interest Payment Date or, if applicable, the Special Record Date for such Special Interest 
Payment Date. Said amounts representing the Registered Owner's share of the Lease Payments 
designated as principal are payable when due upon surrender of this 2008 Certificate at the 
principal corporate trust oEce of the Trustee. . 

This 2008 Certificate has been executed and delivered by the Trustee pursuant to the 
terns of a Trust Agreement between the Trustee and the Lessee, dated as of June 1, 2008 (the 



"Trust Agreement"), and is one of a series of certificates limited in aggregate principal amount to 
$50,000,000 (the 2008 Certificates, together with any additional certificates which may hereafter 
be executed and delivered under the Trust Agreement being herein collectively referred to as the 
"Certificates"). The Lessee is authorized to enter into the Lease-Purchase Agreement and the 
Trust Agreement under the laws of the State of Arizona. Reference is hereby made to the Lease- 
Purchase Agreement and the Trust Agreement (copies of which are on file at said ofice of the 
Trustee) fo r  the definition of certain capitalized terms used herein, a description of the terms on 
which the 2008 Certificates are delivered, the rights thereunder of the Registered Owners of the 
2008 Certificates, the rights, duties and immunities of the Trustee and the rights and obligations 
of the Lessee under the Lease-Purchase Agreement, to all of the provisions of which Lease- 
Purchase Agreement and Trust Agreement the Registered Owner of this 2008 Certificate, by 
acceptance hereof, assents and agrees. 

The obligation of the Lessee to pay the Lease Payments does not constitute an obligation 
of the Lessee for which the Lessee is obligated to levy or pledge any form of taxation or for 
which the Lessee has levied or pledged any form of taxation. The obligation of the Lessee to pay 
Lease Payments does not constitute a debt of the Lessee, the State of Arizona or any of its 
political subdivisions, and does not constitute an. indebtedness within the meaning of any 
constitutional or statutory debt limitation or restriction. 

The term of the Lease-Purchase Agreement is from the date thereof until the end of the 
Lessee's then current Fiscal Period, and thereafter for such additional Fiscal Periods as are 
necessary to complete the anticipated total lease term through and including June 1,201 1, unless 
terminated prior thereto in accordance with the provisions of the Lease-Purchase Agreement. 
The continuation of the Lease-Purchase Agreement and the obligation of the Lessee to make 
Lease Payments after the end of the Lessee's Fiscal Period during which the Lease-Purchase 
Agreement commenced is subject to and dependent upon the moneys necessary to make such 
payments being lawfully budgeted by the Lessee. If the Lessee fails to obtain prior to the last 
date on which the Lessee is required or permitted to adopt its budget for the next Fiscal Period a 
proper budgeting and final appropriation of the Lessee's Board of Supervisors of the full amount 
of funds necessary to make all Lease Payments coming due during the next occurring Fiscal 
Period for which such budgeting and appropriation are made, the Lease-Purchase Agreement 
shall terminate effective on the last day of the last Fiscal Period for which such budgeting and 
appropriation were properly obtained and for which such funds were determined to be lawfully 
available and allocated, subject to reinstatement at the option of the Lessee within.forty-five (45) 
days thereafter. 

Upon the occurrence and continuance of any event of default under the Trust Agreement, 
the Trustee may, and at the written direction of the Owners of not less than five percent (5 %) in 
Aggregate Value (as defined in the Trust Agreement) of Certificates then outstanding shall, 
declare the principal amount of the Certificates then outstanding to be immediately due and 
payable; provided, however, that no such acceleration shall change or otherwise affect the 
Lessee's obligation under the Lease-Purchase Agreement to pay Lease Payments only during the 
term of the Lease-Purchase Agreement and in the amounts and at the times as provided in the 
Lease-Purchase Agreement. 



To the extent and in the manner permitted by the terms of the Trust Agreement, the 
provisions of the Trust Agreement may be amended by the parties thereto and the Owners of a 
majority in Aggregate Value of the Certificates then outstanding, and may be amended without 
notice to o r  the consent of such Owners under certain circumstances, provided that no such 
amendment shall impair the right of any Owner to receive in any case such Owner's 
proportionate share of any Lease Payment or Prepayment thereof in accordance with such 
Owner's Certificate. . . 

This 2008 Certificate is transferable by the Registered Owner hereof, in person or by his 
attorney duly authorized in writing, at said office of the Trustee, but only in the manner, subject 
to the limitations and upon payment of the charges provided in the Trust Agreement and upon 
surrender a n d  cancellation of this 2008 Certificate. Upon such transfer a new 2008 Certificate or 
2008 Certificates, of authorized denomination or denominations, for the same aggregate 
principal amount will be delivered to the transferee in exchange herefor. The Lessee, the Lessor 
and the Trustee may treat the Registered Owner hereof as the absolute Owner hereof for all 
purposes, whether or not this 2008 Certificate shall be overdue, and the Lessee, the Lessor and 
the Trustee shall not be affected by any notice to the contrary. 

The 2008 Certificates are not subject to optional redemption prior to maturity. 

The 2008 Certificates are subject to redemption on any Interest Payment Date, in whole, 
or in part, in any order of maturity designated by the Lessee, or, under certain circumstances, by 
lot by the Trustee, and by lot within a maturity from the net proceeds of insurance or 
condemnation credited towards the prepayment of the Lease Payments by the Lessee pursuant to 
Section 10.4 of the Lease-Purchase Agreement, at a redemption price equal to the principal 
amount thereof to be redeemed together with accrued interest, without premium. 

Notice of redemption shall be mailed not less than thirty (30) days nor more than sixty 
(60) days prior to the date set for redemption to each Registered Owner of a 2008 Certificate to 
be so redeemed at the address shown on the books of the Trustee, but failure so to mail any such 
notice or any defect in such notice as to any 2008 Certificate shall not affect the validity of the 
proceedings for the redemption of any other 2008 Certificate. On the specified redemption date 
all Certificates called for redemption shall cease to bear interest and shall no longer be secured 
by the Trust Agreement provided funds for redemption are on deposit at the place of payment at 
that time. 

IN WITNESS WHEREOF, this 2008 Certificate has been executed and delivered by the 
Trustee, acting pursuant to the Trust Agreement. 

Date of Execution: 
1 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

BY-. 
Its: Authorized Representative 



ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of the within 
Certificate, 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/TRA.NS MIN ACT -- 
TEN ENT -- as tenants by the entireties Custodian 
JT TEN -- as joint tenants with right of ( a s t )  (Minor) 

survivorship and not as Under Uniform Gifts~Transfers to 
tenants in common Minors Act 

(State) 

Additional abbreviations may also be used, though not in the above list. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

(Please Print or Typewrite Name, Address and Social Security Number or other Federal Tax 
Identification Number of Transferee) the within certificate and all rights thereunder, and hereby 
irrevocably constitutes and appoints attorney to transfer the within 
certificate on the books kept for registration thereof, with full power of substitution in the 
premises. 

Dated 

Signature Guaranteed: Note: The signature(s) on this assignment 
must correspond with the name(s) as 
written on the face of the within registered 
certificate in every particular without 

(Signature guarantee should be made by a alteration or enlargement or any change 
guarantor institution participating in the whatsoever. 
securities transfer agents medallion 
program or in such other guarantee 
program acceptable to the Trustee. 



EXHIBIT B 

DESCRIPTION OF LEASED PROPERTY 

B-1: Public Works Building 

B-2: Legal Services Building 

B-3: Public Works Parking Garage 

(See attached pages) 



EXHIBIT B-1 

PUBLIC WORKS BUILDING 

Parcel 8 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to  the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, lying Easterly of the following described line: 

COMMENCDTG at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 201 of Deeds at page 11 1 and the Southeasterly corner of property 
described in instrument recorded in Docket 8506 at page 2723; 

THENCE continuing along the Southerly line of said property described in Docket 8506 at page 
2723, South 83 degrees 29 minutes 43 seconds West, a distance of 128.44 feet to a point; 

1 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of Lot 1 in Block 180, which point is 171.7 feet Westerly from the original South- 
East corner of said Lot 1, being the Southwest comer of said parcel described in Docket 8506 at 
page 2723; 

THENCE North 1 degree 18 minutes 45 seconds West along the Westerly line of said parcel, a 
distance of 84.1 1 feet to a point on the South line of Council Street, as now established, which 
point is 209.00 feet Easterly along said line from the Northwest comer of said Lot 1, being the 
Northwest comer of property described in Docket 8506 at page 2723 and the POINT OF 
BEGINNING of line description; 

THENCE South 1 degree 18 minutes 45 seconds East along the West line of said parcel a 
distance of 84.1 1 feet to the Southwest comer of said parcel; 



THENCE North 84 degrees 09 minutes 00 seconds East along the Southerly line of said property 
described in Docket 8506 at page 2723 a distance of 24.10 feet to the Northwest corner of 
property described in instrument recorded in Docket 6165 at page 1031; 

THENCE South 0 degrees 11 minutes 37 seconds West, along the Westerly line of said property, 
a distance of 88.73 feet to the Southwest comer of said property, said point also being the 
Northwesterly comer of property described in instrument recorded in Docket 7629 at page 1863; 

THENCE South 0 degrees 07 minutes 25 seconds West along the Westerly line of said property, 
a distance of 19.92 feet to the Northwesterly comer of property described in instrument recorded 
in Docket 8 166 at page 160; 

THENCE South 0 degrees 11 minutes 55 seconds West along the Westerly line of said property, 
a distance of 52.56 feet to an angle point on said Westerly line; 

THENCE continuing along said Westerly line, South 22 degrees 40 minutes 04 seconds East a 
distance of 44.39 feet to a point on the Northerly right-of-way line of Alameda Street, said point 
being the terminus point of said line description. 

EXCEPT that portion described as follows: 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona 
according to the official swey ,  field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26,1872, a certified copy of which is of record in the ofice of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, and a strip 
of land lying between the original East line of said Block 180 and the West line of Stone Avenue 
as now established, described as follows: 

COMMENCING at the city survey monument located at the intersection of Council Street and 
Stone Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument 
line, a distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on 
the West line of Stone Avenue, as now established, which point is the Northeasterly comer of 
that parcel described in instrument recorded in the Office of the County Recorder of Pima 
County, Arizona, in Book 20 1 of Deeds at page 1 11, which is the TRUE POINT OF 
BEGINNING; 

FROM said POINT OF BEGINNING, thence continue South 83 degrees 29 minutes 43 seconds 
West, a distance of 128.44 feet to a point; 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 



THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on 
the South line of said Lot 1 in Block 180, which point is 171.7 feet Westerly fmm the original 
South-East comer of said Lot 1; 

THENCE North 1 degree 18 minutes 45 seconds West, a distance of 84.1 1 feet to a point on the 
South line of Council Street, as now established, which point is 209.00 feet Easterly along said 
line from the Northwest comer of said Lot 1; 

THENCE North 89 degrees 39 .minutes 15 seconds East along said South line of Council Street, 
which South line is parallel with and 34.90 feet Southerly from the Council Street monument 
line, a distance of 169.69 feet to the point of intersection of said South line of Council Street with 
the West line of Stone Avenue, as now established, which point is South 89 degrees 39 minutes 
15 seconds West, a distance of 50.37 feet from the intersection of the Easterly extension of said 
South line of Council Street with the Stone Avenue city monument line; 

THENCE South 4 degrees 04 minutes 48 seconds East, along said West line of Stone Avenue, as 
now established, a distance of 66.34 feet to the TRUE POINT OF BEGINNING. 

FURTHER EXCEPT the following: 

That portion of Block 180, of the CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, together with a strip of ground lying 
between the East boundary of original Lot 2 in said Block 180 and the West property line of 
Stone Avenue as now established, described as follows: 

BEGINNING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established; 

THENCE South 5 degrees 0 minutes East, a distance of 95.91 feet to a point on the Stone 
Avenue city monument line; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet, more or less, 
to a point on the West property line of Stone Avenue as now established, distant 67.67 feet South 
4 degrees 4 minutes 48 seconds East from the Northeast comer of said Block 180, which last 
mentioned point is the TRUE POINT OF BEGINNING of the parcel herein described, 1 
THENCE South 4 degrees 4 minutes 48 seconds East, a distance of 78.85 feet along the West 
line of Stone Avenue to a point; 8 a 
THENCE South 80 degrees 11 minutes 57 seconds West along the Northerly wall of a brick 4 

building, a distance of 156.09 feet; 

THENCE North 0 degrees 11 minutes 37 seconds West, a distance of 88.73 feet; 



THENCE North 84 degrees 41 minutes 39 seconds East, a distance of 20.98 feet: 

THENCE North 83 degrees 29 minutes 43 seconds East, a distance of 128.44 feet to the TRUE 
POINT OF BEGINNING. 

(JV Arbs 23 and 25) 
' 



EXHIBIT B-2 

LEGAL SERVICES BUEDING 

Parcel 9 

All that part of Lot 8 in Block 195, of the CITY OF TUCSON, Pirna County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and 
approved and adopted by the Mayor and Common Council of said City (then Village) of Tucson 
on June 26, 1872, a certified copy of which is of record in the office of the County Recorder of 
Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, lying West of a line 
drawn from the Southwest corner of Lot 6 of said Block 195, to the Northwest comer of Lot 16 
of said Block 195. 

(JV Arb 84) 

Parcel 9a 

An easement for ingress, egress and light and air over, upon and across the North 1 foot of the 
West 59.1 feet of Lot 18 in Block 195, of the CITY OF TUCSON, Pirna County, Arizona 
according to the official survey, field notes, and map as made and executed by S. W. Foreman 
and approved and adopted by the Mayor and Common Council of said City (then Village) of 
Tucson on June 26, 1872, a certified copy of which is of record in the office of the County 
Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, as set forth 
in Indenture recorded in Book 52 of Deeds at page 179. 



EXHIBIT B-3 

PUBLIC WORKS PARKING GARAGE 

The Public Works Parking Structure as shown on the architectural plans titled "Parking Structure 
Pima County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, 
Architects & Planners, Project No. 8909, and dated March 27,1991, on file in the Department of 
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of 
Tucson, and described as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1, 150 feet Easterly of the Northwest corner 
of said lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also 
being the Northwest comer of that certain parcel of land described in Docket 58 at page 123, 
records of Pima County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 
feet, more or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly 
from the Southeast comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 
150 feet East from the Southwest comer of said lot, said point also being the Southeast comer of 
that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of 
Pima County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, 
more or less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 12) 

Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 

@ and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 



26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, westerly 
from the Southeast comer of said lot, which point is the Southwest comer of the property 
described in Deed recorded in Book 10 of Deeds at page 47, records of Pirna County, Arizona; 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet 
to a point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the 
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476, 
records of Pima county, Arizona, said point being the TRUE POINT OF BEGINNING; 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North 
line of said Lot 2; 

THENCE Westerly along the North line of said Lot 2, to the Northwest comer thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast comer of Lot 3 in 
said Block 180; 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet 
from the Northeast corner of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest comer of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a 
distance of 115 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 

Parcel 3 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pirna County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 



BEGINNING at the Southwest comer of said Lot 3 on the East side of Church Street; 

THENCE North 12 ?A degrees West along the West line of said Lot 3, a distance of 78154 feet, 
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the 
Northwest corner thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 11 95 degrees East 
and distant 74.58 feet from the Northeast comer thereof; 

THENCE South 11 35 degrees East along the East line of said lot to the Southeast comer thereof; 

THENCE South 75 ?h degrees West along the South line of said Lot 3, a distance of 90.42 feet to 
the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 33) 

Parcel 4 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26, 1872, a certified copy of which is of record in the office of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street 
as now established; 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, 
a distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly 
right-of-way line of Council Street as now established, 

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of 
Church Street as now established, a distance of 104.96 feet to a point on that certain line 
described in Deed recorded in the office of the County Recorder of Pima County, Arizona, in 
Docket 1608 at page 381, and in Docket 1608 at page 380, said point being the TRUE POINT 
OF BEGINNING; 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance 
of 91.08 feet, more or less, to a point on the East line of said Lot 3; m 



THENCE South 11 !h degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, 
more or less, to the Northeast comer of that certain parcel of land described in Deed recorded in 
Docket 112 at page 305, records of Pirna County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the 
Westerly line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church 
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 32) 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to 
the official survey, field notes, and map as made and executed by S. W. Foreman and approved 
and adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 
26,1872, a certified copy of which is of record in the ofice of the County Recorder of Pima 
County, Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at a point on the South side of Council Street and the North line of said Block 
180, distant 150 feet East from the Northwest comer of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75 feet; 

THENCE North 12 5/4 degrees West, a distance of 100 feet, more or less, to the South line of 
Council Street; 

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 

Parcel 6 

Lot 4 in Block 180, of CITY OF TUCSON, P i a  County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, 

a Arizona, in-~ook 3 of Maps and Plats at page 70 thereof, 



That portion of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southeast comer of Lot 4 in said Block; 

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said 
Easterly line of Lot 4 with the Southerly line of Lot 3 in said block; 

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southerly to the POINT OF BEGINNING. 
(JV Arb Lot 2=21, Lot 4=34) 

Parcel 7 

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 
1872, a certified copy of which is of record in the office of the County Recorder of Pima County, 
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 feet along the 
Council Street monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest 
comer of said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 

THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to 
a point in the Westerly line of that property described in Deed to Harman Ray and Pauline Ray, 
husband and wife, recorded in the office of the County Recorder of Pima County, Arizona, in 
Book 267 of Deeds at page 407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of 
Council Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT 
OF BEGINNING; 



THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE 
POINT OF BEGINNING. 

(JV Arb Lat l= 813) 

I 
1 

EXCEPTJXG FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease 
dated December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, 
an Arizona non-profit corporation, as disclosed in Memorandum of Ground Lease Agreement 
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417. 
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FIRST SUPPLEMENT TO TRUST AGREEMENT 

THIS FIRST SUPPLEMENT TO TRUST AGREEMENT (this "First Supplement"), 
dated as of June 1,2009, by and between U.S. BANK NATIONAL ASSOCIATION, as trustee 
(the "Trustee" or "Lessor"), and PIMA COUNTY, ARIZONA, (the "Lessee" or the "County"); 

RECITALS 

WHEREAS, the Trustee and the County previously entered into that certain Trust 
Agreement dated as of June 1,2008 (the "Original Trust Agreement", and together with this First 
Supplement, the "Trust Agreement"); and 

WHEREAS, the County, as lessee, previously entered into that certain Lease-Purchase 
Agreement dated June 1, 2008 (the "Original Lease-Purchase Agreement") with U.S. Bank 
National Association, as lessor, pursuant to which the Lessor leases to the County certain Leased 
Properly (as defined in the Trust Agreement); and 

WHEREAS, pursuant to that Original Trust Agreement, the Trustee executed and 
delivered $50,000,000 principal amount of Certificates of Participation, Series 2008 (the "2008 
Certificates"), representing proportionate interests in the lease payments to be made by the 
County pursuant to the Original Lease-Purchase Agreement; and 

WHEREAS, the Original Tnlst Agreement permits the execution and delivery of 
"Additional Certificates," on a parity with the 2008 Certificates, and permits the supplementation 
and amendment of the Original Trust Agreement and the Original Lease-Purchase Agreement to 
facilitate such an execution and delivery of Additional Certificates; and 

WHEREAS, in consideration of the County's agreement to amend and extend the 
term of its obligations under the Original  ease-~kchase Agreement, the Trustee is willing to 
execute and deliver Additional Certificates in a principal amount of $34,400,000 to be 
denominated "Certificates of Participation, Series 2009" (the "2009 Certificates"), with the net 
proceeds therefrom to be paid over to the County in order to pay or to reimburse costs of the 
acquisition, construction, improvement and equipping of various County sites, buildings and 
facilities and for other capital purposes (the "Projects"); and 

WHEREAS, the County deems it prudent and advisable to authorize the execution 
and delivery of the 2009 Certificates in a principal amount of $34,400,000; and 

WHEREAS, in connection with the execution and delivery of the 2009 
Certificates, it will be necessary for the Trustee and the County to enter into this First 
Supplement; and 

WHEREAS, upon execution and delivery of the 2009 Certificates, all the 
conditions for execution and delivery of Additional Certificates under the Original Trust 
Agreement will have been met; and 

WHEREAS, the County and the Trustee have, simultaneously with the execution 
of this First Supplement, entered into that certain First Amendment to Lease-Purchase 



Agreement (the "First Amendment to Lease-Purchase Agreement", and together with the 
Original Lease-Purchase Agreement, the "Lease" or the "Lease-Purchase Agreement"), 

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Definitions., Unless the context otherwise requires or unless amended by 
this Section 1.1, capitalized terms used herein shall, for all purposes of this First Supplement 
have the meaning specified below or in the recitals hereto or the meaning given in Section 1.1 of 
the Original Trust Agreement: 

"2009 Certificates" shall mean the $34,400,000 aggregate principal amount of 
Certificates of Participation, Series 2009, to be executed and delivered pursuant to the Original 
Trust Agreement, as supplemented by this First Supplement. 

"2009 Delivery Costs Fund" shall mean the h d  by that name established and held by 
the Trustee pursuant to Section 3.2 hereof, which fund shall be a subfund of the Delivery Cost 
Fund. 

"2009 Interest Payment Date" shall mean the dates specified in Section 2.3 hereof instead 
of as provided in Section 2.3 of the Original Trust Agreement, but for all other purposes shall 
have the meaning provided in the Original Trust Agreement. 

"2009 Project Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Section 3.1 hereof, which h d  shall be a subaccount of the Acquisition 
Fund. 

"Certificates" shall mean the 2008 Certificates, the 2009 Certificates and any Additional 
Certificates executed and delivered pursuant to the Trust Agreement. 

"Original Purchaser" shall mean RBC Capital Markets Corporation, as original purchaser 
of the 2009 Certificates. 

Section 1.2 Authorization. Each of the parties hereby represents and warrants that 
it has full legal authority and is duly empowered to enter into this First Supplement and has taken 
all actions necessary to authorize the execution of this First Supplement by the officers and 
persons signing it. 

Section 1.3 Tnter~retation. 

(a) Any reference herein to the Lessor, Trustee or Lessee or any officer thereof shall 
include those succeeding to their functions, duties or responsibilities pursuant to or by operation 
of law or who are lawfUlly performing their hct ions.  

(b) Unless the context otherwise indicates, words importing the singular shall include 
the plural and vice versa and the use of the neuter, masculine or feminine gender is for 



convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender. 

(c) Any terms not defined herein or in the Original Trust Agreement, but defined in 
the Lease-Purchase Agreement shall have the same meaning herein. 

(d) Headings of articles and sections herein and the table of contents hereof are solely 
for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

(e) Words importing the redemption of a Certificate or the calling of a Certificate for 
redemption do not mean or include the payment of a Certificate at its stated maturity or the 
purchase of a Certificate. 

ARTICLE I1 
THE 2009 CERTJIICATES 

Section 2.1 Authorization. 

(a) The Trustee is hereby authorized and directed to prepare, execute and deliver, to 
the Original Purchaser, 2009 Certificates in an aggregate principal amount of $34,400,000, 
evidencing proportionate ownership interests in the Lease Payments and the Prepayments. 

(b) Except as provided in Section 2.11 of the Original Trust Indenture, as 
supplemented by this First Supplement, the Trustee shall not at any time while the Certificates 
are Outstanding execute and deliver additional certificates payable from the Lease Payments and 
secured by a lien and charge upon the Leased Property on a parity with or prior to the lien and 
charge securing the Outstanding Certificates hereunder. 

Section 2.2 General Terms of 2009 Certificates. The 2009 Certificates shall be 
executed and delivered only in fully registered form, without coupons, and shall be numbered 
from one upwards, in the order of their execution, with any other designation as the Trustee 
deems appropriate. The 2009 Certificates shall be subject to redemption prior to their specified 
principal payment dates as provided in Article IV hereof. 

Each 2009 Certificate shall bear the dated date of the date of the initial delivery thereof, 
and shall also bear the date of its execution and interest with respect thereto shall be payable 
from the 2009 Interest Payment Date next preceding the date of execution thereof, unless (i) it is 
executed prior to ~ecember 1,2009, in which event interest with respect thereto shall be payable 
from the date of delivery of the 2009 Certificates, (ii) it is executed as of a 2009 Interest Payment 
Date, in which event interest with respect thereto shall be payable from such date of execution, 
or (iii) it is executed after a Regular Record Date and before the following 2009 Interest Payment 
Date, in which event interest with respect thereto shall be payable from such 2009 Interest 
Payment Date; provided, however, that if, as of the date of execution of any 2009 Certificate, 
interest is in default with respect to any Outstanding 2009 Certificates, interest with respect to 
such 2009 Certificate shall be payable from the 2009 Interest Payment Date to which interest has 
previously been paid or made available for payment with respect to the Outstanding 2009 
Certificates, or, if prior to December 1, 2009, interest shall be payable from the dated date 



thereof, unless it is executed after a Special Record Date and before the following Special 2009 
Interest Payment Date, in which event interest with respect thereto shall be payable from the 
scheduled 2009 Interest Payment Date next preceding such date of execution. 

Payment of interest on any 2009 Certificate on any 2009 Interest Payment Date or any 
Special 2009 Interest Payment Date shall be made to the person appearing on the Register as the 
Owner thereof as of the Regular Record Date immediately preceding such 2009 Interest Payment 
Date or, if applicable, the Special Record Date immediately preceding such Special 2009 Interest 
Payment Date. Such interest shall be paid by (i) check or draft mailed to such Owner at his 
address as it appears on the Register or at such other address as he may have filed with the 
Trustee for that purpose, or (ii) to any Owner of $1,000,000 or more in aggregate principal 
amount of 2009 Certificates, as of the close of business of the Trustee on the Regular Record 
Date for a particular 2009 Interest Payment Date or, if applicable, the Special Record Date for a 
Special 2009 Interest Payment Date, by wire transfer in immediately available funds sent on the 
2009 Interest Payment Date or Special 2009 Interest Payment Date, as the case may be, to any 
bank or trust company in the continental United States, in accordance with written notice from 
such Owner containing the wire transfer address, which written notice is received not later than 
five (5) days before the Regular Record Date with respect to such 2009 Interest Payment Date or, 
if applicable, the Special Record Date for any Special 2009 Interest Payment Date, it being 
understood that such notice may refer to multiple interest payments. 

In the event there are insufficient funds available on any 2009 Interest Payment Date to 
pay the interest then due on the 2009 Certificates, the Regular Record Date shall no longer be 
applicable with respect to the 2009 Certificates. If sufficient funds for the payment of such 
interest thereafter become available, the Trustee shall immediately establish a Special 2009 
Interest Payment Date for the payment of the overdue interest and a Special Record Date for 
determining the Owners entitled to such payments. Notice of the establishment of any such 
Special 2009 Interest Payment Date and Special Record Date shall be mailed by the Trustee to 
each Owner not less than ten (10) days prior to the Special Record Date nor more than thirty (30) 
days prior to the Special 2009 Interest Payment Date. Such overdue interest shall be paid on the 
Special 2009 Interest Payment Date to the Owners of the 2009 Certificates as of the Special 
Record Date. 

Section 2.3 Maturitv: Interest Rates. 

(a) The 2009 Certificates shall be in the denomination of $5,000 or any integral 
multiple thereof (except that no 2009 Certificate may have principal maturing in more than one 
year) and shall mature on the dates and in the principal amounts, and interest with respect thereto 
shall be computed at the rates, as shown below: 

2009 Certificates 

Maturity Date Interest 
(June 1) Amount Rate 

2010 $20,000,000 3 .OOO% 
201 1 10,000,000 4.000 
2012 4,400,000 4.000 



(b) Interest with respect to the 2009 Certificates shall be payable on December 1, 
2009, and thereafter semiannually on December 1 and June 1 of each year to and including the 
date of maturity or redemption, whichever is earlier. Said interest shall represent the portion of 
Lease Payments designated as interest and coming due during the six (6) month period preceding 
each 2009 Interest Payment Date with respect to the 2009 Certificates or in the case of the first - 

, ' 

Lease Payment, the period since the dated date of the 2009 Certificates. The proportionate share 
of the portion of Lease Payments designated as interest with respect to any 2009 Certificate shall 
be computed by multiplying the portion of Lease Payments designated as principal with respect 
to such 2009 Certificate by the rate of interest applicable to such 2009 Certificate (on the basis of 
a 360-day year of twelve 30-day months). 

Section 2.4 Form of the 2009 Certificates. The 2009 Certificates shall be in fully 
registered form without coupons. The fully registered form of the 2009 Certificates and the 
assignment to appear thereon shall be substantially in the forms set forth in Exhibit A attached 
hereto and by this reference incorporated herein, with such necessary or appropriate variations, 
omissions and insertions. 

Section 2.5 Execution. The 2009 Certificates shall be executed by and in the name 
of the Trustee by the manual signature of an authorized representative of the Trustee. If any 
officer whose signature appears on any 2009 Certificate ceases to be such officer before the date 
of delivery thereof, such signature shall nevertheless be as effective as if the officer had 
remained in office until such date of delivery. Any 2009 Certificate may be executed on behalf 
of the Trustee by such person as at the actual date of the execution of such 2009 Certificate shall 
be the proper officer of the Trustee although at the nominal date of such 2009 Certificate such 
person shall not have been such officer of the Trustee. 

Section 2.6 ADDlication of Proceeds and Other Moneys. The proceeds received 
by the Trustee from the sale of the 2009 Certificates shall forthwith be set aside by the Trustee in 
the following respective funds and accounts and in the following order of priority: 

(a) The Trustee shall deposit into the 2009 Delivery Costs Fund, an amount 
equal to $13 1,500.00. 

(b) The Trustee shall deposit into the 2009 Project Fund, an amount equal to 
$34,864,732.00 of proceeds of the 2009 Certificates. 

Section 2.7 Repistration. Transfer and Exchange of 2009 Certificates. 

(a) All 2009 Certificates issued hereunder shall be negotiable, subject to the 
provisions for registration and transfer thereof contained herein or in the 2009 Certificates. 

(b) So long as any 2009 Certificates are Outstanding, the Trustee shall maintain at its 
designated office books for the registration and transfer of 2009 Certificates, and shall provide 
for the registration and transfer of any 2009 Certificate under such reasonable regulations as the 
Trustee may prescribe. The Trustee shall act as registrar for purposes of exchanging and 
registering 2009 Certificates in accordance with the provisions hereof. 



(c) Each 2009 Certificate shall be transferable only upon the Register by the Owner 
thereof in person or by his attorney duly authorized in writing, upon surrender thereof together 
with a written instrument of transfer satisfactory to the Trustee duly executed by the Owner 
thereof or his duly authorized attorney. Upon surrender for transfer of any 2009 Certificate, the 
Trustee shall execute and deliver, in the name of the transferee, one or more new 2009 
Certificates, of the same aggregate principal amount and maturity as the surrendered 2009 
Certificate. 

(d) Any 2009 Certificate, upon surrender thereof to the Trustee together with written 
instructions satisfactory to the Trustee, duly executed by the Owner thereof or his attorney duly 
authorized in writing, may, at the option of the Owner thereof, be exchanged for an equal 
aggregate principal amount of 2009 Certificates with the same maturity of any other authorized 
denominations. 

(e) All 2009 Certificates surrendered in any exchange or transfer of 2009 Certificates 
shall forthwith be cancelled by the Trustee. 

( f )  
' 

In connection with any such exchange or transfer of 2009 Certificates, the Owner 
requesting such exchange or transfer shall as a condition precedent to the exercise of the 
privilege of making such exchange or transfer, remit to the Trustee an amount sufficient to pay 
any tax or other governmental charge required to be paid with respect to such exchange or 
transfer. 

(g) The Trustee may but shall not be obligated to exchange or register the transfer of 
any 2009 Certificate (i) which has been called or selected for call for redemption in whole or in 
part, or (ii) during a period of fifteen (15) days preceding the giving of a notice of redemption. If 
the transfer of any 2009 Certificate which has been called or selected for call for redemption in 
whole or in part is registered, any notice of redemption which has been given to the transferor 
shall be binding upon the transferee and a copy of the notice of redemption shall be delivered by 
the Trustee to the transferee along with the 2009 Certificate or 2009 Certificates. 

Section2.8 Mutilated. Lost, Destroved and Stolen Certificates. If (i) any 
mutilated 2009 Certificate is surrendered to the Trustee, or the Trustee receives evidence to its 
satisfaction of the destruction, loss or theft of any 2009 Certificate, and (ii) there is delivered to 
the Trustee such security or indemnity as may be required by the Trustee to hold it harmless, 
then, in the absence of written notice to the Trustee that such 2009 Certificate has been acquired 
by a bona fide purchaser and upon the Owner paying the reasonable expenses of the Trustee, the 
Trustee shall cause to be executed and shall deliver, in exchange for such mutilated 2009 
Certificate or in lieu of such destroyed, lost or stolen 2009 Certificate, a new 2009 Certificate of 
like principal amount, date and tenor. If the principal of any such mutilated, destroyed, lost or 
stolen 2009 Certificate has become, or will on or before the next 2009 Interest Payment Date 
become, due and payable, the Trustee may, in its discretion, pay such 2009 Certificate when due 
instead of delivering a new 2009 Certificate. 

Section 2.9 Execution of Documents and Proof of Ownership. Any request, 
direction, consent, revocation of consent, or other instrument in writing required or permitted by 
the Trust Agreement to be signed or executed by 2009 Certificate Owners may be in any number 



of concurrent instruments of similar tenor, and may be signed or executed by such Owners in 
person or by their attorneys or agents appointed by an instrument in writing for that purpose, or 
by any bank, trust company or other depository for such 2009 Certificates. Proof of the 
execution of any such instrument, or of any instrument appointing any such attorney or agent, 
and of the ownership of 2009 Certificates shall be sufficient for any purpose of the Trust 
Agreement (except as otherwise herein provided), if made in the following manner: 

(a) The fact and date of the execution by any Owner or his attorney or agent of any 
such instrument and of any instrument appointing any such attorney or agent, may be proved by 
a certificate of an officer of any bank or trust company located within the United States of 
America, which need not be acknowledged or verified. Where any such instrument is executed 
by an officer of a corporation or association or a member of a partnership on behalf of such 
corporation, association or partnership, such certificate shall also constitute sufficient proof of 
his authority. 

(b) The fact of the ownership of 2009 Certificates by any person and the amount, the 
maturity and the numbers of such 2009 Certificates and the date of his holding the same shall be 
proved by the Register maintained pursuant to Section 2.10 hereof. 

Nothing contained in this Article I1 shall be construed as limiting the Trustee to such 
proof, it being intended that the Trustee may accept any other evidence of the matters herein 
stated which the Trustee may deem sufficient. Any request or consent of the Owner of any 2009 
Certificate shall bind every future Owner of the same 2009 Certificate in respect of anything 
done or suffered to be done by the Trustee in pursuance of such request or consent. 

Section 2.10 Certificate Redster. The Trustee will keep or cause to be kept, at its 
designated office, sufficient books for the registration and transfer of the 2009 Certificates which 
shall at all times be open to inspection by the Lessee and the Lessor during normal business 
hours with reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, 
under such reasonable regulations as it may prescribe, register or transfer or cause to be 
registered or transferred, on said books, 2009 Certificates as hereinbefore provided. 

Section 2.11 Book-Entrv-Onlv System. The 2009 Certificates shall be initially issued 
in the form of a single fully registered certificate for each scheduled principal payment date for 
each 2009 Certificate. Upon initial execution and delivery, the ownership of such 2009 
Certificates shall be registered in the Register in the name of Cede & Co., as  nominee of DTC, 
and, except as hereinafter otherwise provided, all of the Outstanding 2009 Certificates shall be 
registered in the name of Cede & Co., as nominee of DTC. 

With respect to the 2009 Certificates registered in the Register in the name of Cede & 
Co., as nominee of DTC, the Trustee shall have no responsibility or obligation to any DTC 
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the 
2009 Certificates (a "Beneficial Owner"), nor any responsibility or obligation to any DTC 
Participant, any Beneficial Owner or any other person claiming a beneficial ownership interest in 
the 2009 Certificates under or through DTC or any DTC Participant, or any other person with 
respect to (i) the accuracy of any records maintained by DTC or any DTC Participant, (ii) the 
payment by DTC or any DTC Participant of any amount in respect of the 2009 Certificates, (iii) 



the giving of any notice that is permitted or required to be given to Owners under the Trust 
Agreement, or (iv) any consent given or other action taken by DTC as an Owner. 

Notwithstanding any other provision of the Trust Agreement to the contrary, the Trustee 
shall be entitled to treat and consider the person in whose name each 2009 Certificate is 
registered in the Register as an absolute Owner of such 2009 Certificate for the purpose of 
payment, for the purpose of giving notices of prepayment with respect to any 2009 Certificate, 
for the purpose of registering transfers with respect to such 2009 Certificate, and for all other 
purposes whatsoever. The Trustee shall pay all principal, premium, if any, and interest 
evidenced by any 2009 Certificate only to or upon the order of the respective 2009 Certificate 
Owners, as shown in the Register, as provided in this First Supplement, or their respective 
attorneys duly authorized in writing, and all such payments shall be valid and effective to hlly 
satisfy and discharge the obligations with respect to payment of principal, premium, if any, and 
interest evidenced by the 2009 Certificates to the extent of the sum or sums so paid. No person 
other than a 2009 Certificate Owner, as shown in the Register, shall receive a 2009 Certificate 
evidencing the obligation to make payments of principal, premium, if any, and interest pursuant 
to this First Supplement. 

Notwithstanding any other provision of the Trust Agreement or the 2009 Certificates, so 
long as the 2009 Certificates are held in book-entry form and registered in the name of Cede & 
Co., as nominee or DTC, or registered in the name of any successor securities depository, or its 
nominee, the following provisions shall apply: 

(a) Presentation. Presentation of 2009 Certificates to the Paying Agent at their 
scheduled payment dates or upon prepayment prior thereto shall be deemed made to the Paying 
Agent when the right to exercise ownership rights in the 2009 Certificates through DTC or a 
DTC Participant is transferred by DTC on its books. 

(b) Fractionalized Representation. DTC may present notices, approvals, waivers, 
votes or other communications required or permitted to be made by Owners under this First 
Supplement on a fractionalized basis on behalf of some or all of those persons entitled to 
exercise ownership rights in the 2009 Certificates through DTC or DTC Participants. 

The 2009 Certificate Owners have no right to a depository for the 2009 Certificates. The 
Lessee or the Trustee may remove DTC or any successor thereto for any reason at any time. In 
such event, the Trustee shall (i) appoint a successor securities depository qualified to act as such 
under Section 17(i) of the Securities Exchange Act of 1934, as amended, notify DTC of the 
appointment of such successor securities depository and transfer one or more separate 2009 
Certificates to such successor securities depository, or (ii) notify DTC of the availability through 
DTC of 2009 Certificates and transfer one or more separate 2009 Certificates to DTC 
Participants having 2009 Certificates credited to their DTC accounts as directed by DTC. In 
such event, the 2009 Certificates shall no longer be restricted to being registered in the Register 
in the name of Cede & Co., as nominee of DTC, but may be registered in the name of the 
successor securities depository, or its nominee, or in whatever name or names the DTC 
Participants receiving 2009 Certificates shall designate, in accordance with the provisions of the 
Trust Agreement. 



The Trustee and the Lessee may execute the letter of representation in connection with 
the execution and delivery of the 2009 Certificates. The letter of representation is for the 
purpose of effectuating the book-entry-only system only and shall not be deemed to amend, 
supersede or supplement the terms of this First Supplement that are intended to be complete 
without reference to the letter of representation. In the event of any conflict between the terms of 
the letter of representation and the terms of this First Supplement, the terms of the Trust 
Agreement shall control. DTC may exercise the rights of a 2009 Certificate Owner hereunder 
only in accordance with the terms hereof applicable to the exercise of such rights. 

ARTICLE 111 
ACQUISITION FUND AND DELIVERY COSTS FUND 

Section3.1 2009 Proiect Fund. The Trustee shall establish a special fund 
designated as the "2009 Project Fund" as a s u b k d  within the Acquisition Fund. There shall be 
deposited in the 2009 Project Fund the proceeds of the sale of the 2009 Certificates required to 
be deposited therein pursuant to Section 2.6(b) hereof. The Trustee shall immediately release 
.and disburse the amounts in the 2009 Project Fund to the County as consideration for the County 
executing and delivering the First Amendment to Lease-Purchase Agreement. 

Section 3.2 Deliverv Costs Fund. The Trustee shall establish a special fund 
designated as the "2009 Delivery Costs Fund." The Trustee shall keep such fund separate and 
apart from all other W d s  and moneys held by it and shall administer such fund as provided 
herein and in the Lease-Purchase Agreement. There shall be deposited in the 2009 Delivery 
Costs Fund the proceeds of sale of the 2009 Certificates required to be deposited therein pursuant 
to Section 2.6(a) hereof. 

The Trustee shall disburse moneys in the 2009 Delivery Costs Fund only upon a 
requisition signed by the Lessee Representative setting forth the amounts to be disbursed for 
payment or reimbursement of Delivery Costs and the person or persons to whom said amounts 
are to be disbursed, stating that the amounts to be disbursed are for Delivery Costs properly 
chargeable to the 2009 Delivery Costs Fund. Amounts remaining in the 2009 Delivery Costs 
Fund after October 1,2009, shall be transferred to the Lease Payment Fund. 

The Trustee shall be responsible for the safekeeping and investment, upon the written 
direction of the Lessee Representative, of the moneys held in the 2009 Delivery Costs Fund in 
Permitted Investments and the payment thereof in accordance with this Section. 
Notwithstanding the foregoing, the Trustee shall be entitled to rely conclusively on the 
requisitions and written orders supplied to it by the Lessee Representative in connection with 
disbursements made pursuant to this Section. 

ARTICLE IV 
REDEMPTION OF 2009 CERTIFICATES 

Section 4.1 Right to Redeem. The 2009 Certificates shall be subject to redemption 
prior to maturity at such times, to the extent and in the manner provided herein. 



Section 4.2 Redem~tion. 

(a) No Prior Outional Redemption. The 2009 Certificates are not subject to optional 
redemption prior to their stated maturity dates. 

(b) Redem~tion from Net Proceeds of Insurance and Condemnation. The 2009 
Certificates are subject to redemption on any 2009 Interest Payment Date in whole or in part, 
from the Net Proceeds of insurance or condemnation, which Net Proceeds are deposited in the 
Lease Payment Fund and credited towards the Prepayment made by the Lessee pursuant to 
Section 10.4 of the Lease-Purchase Agreement, in any order of maturity designated by the 
Lessee (or by the Trustee by lot in the event that no such designation is received by the Trustee 
at the time such Net Proceeds are deposited with the Trustee), and by lot within a maturity at a 
redemption price equal to the principal amount of the 2009 Certificates to be redeemed, together 
with accrued interest to the date fixed for redemption, without premium. 

Section 4.3 Selection of Certificates to be Redeemed. If less than all of the 2009 
Certificates of the same maturity are to be redeemed upon redemption of 2009 Certificates 
hereunder, the Trustee shall select the 2009 Certificates to be redeemed by lot or in such other 
manner as the Trustee shall deem fair. In making such selection, the Trustee shall treat each 
2009 Certificate as representing that number of 2009 Certificates of $5,000 denomination as is 
obtained by dividing the principal amount of such 2009 Certificate by $5,000. 

Section 4.4 Partial Redem~tion of Certificates. Upon the selection and call for 
redemption of, and the surrender of, any 2009 Certificate for redemption in part only, the Trustee 
shall cause to be executed and delivered to or upon the written order of the Owner thereof, at the 
expense of the Lessee, a new 2009 Certificate or 2009 Certificates of authorized denominations 
in an aggregate principal amount equal to the unredeemed portion of the 2009 Certificate 
surrendered, in accordance with instructions received from the Owner thereof, with one 2009 
Certificate being delivered in the absence of such instructions. 

Section 4.5 Effect of Call for Redem~tion. On the date designated for redemption 
by notice given as herein provided, the 2009 Certificates so called for redemption shall become 
and be due and payable at the redemption price provided for redemption of such 2009 
Certificates on such date. If on the date fixed for redemption moneys for payment of the 
redemption price and accrued interest are held by the Trustee as provided herein, interest on the 
2009 Certificates so called for redemption shall cease to accrue, such 2009 Certificates shall 
cease to be entitled to any benefit or security hereunder except the right to receive payment from 
the moneys held by the Trustee and the amount of such 2009 Certificates so called for 
redemption shall be deemed paid and no longer Outstanding. 

Section 4.6 Notice of Redem~tion. 

(a) Whenever redemption of 2009 Certificates is to be made, the Trustee shall give 
notice of the redemption of such 2009 Certificates, which notice shall specify the redemption 
date, the redemption price and the place or places where such redemption price will be payable 
and, if less than all of the 2009 Certificates are to be redeemed, the numbers or other 
distinguishing marks of such 2009 Certificates so to be redeemed, and, in the case of 2009 



Certificates to be redeemed in part only, such notice shall also specify the respective portions of 
the principal amounts thereof to be redeemed. Such notice shall further state that on such date 
there shall become due and payable upon each 2009 Certificate to be redeemed the redemption 
price of such 2009 Certificate or the specified portion thereof in the case of a 2009 Certificate to 
be redeemed in part only, together with interest accrued to the redemption date, and that from 
and after such date interest thereon shall cease to accrue and be payable on such 2009 Certificate 
or portion thereof so to be redeemed. 

(b) Such notice shall be given by mailing a copy of such notice, first class United 
States mail postage prepaid, not less than thirty (30) days nor more than sixty (60) days before 
the redemption date, to all Owners of any 2009 Certificates or portions of 2009 Certificates 
which are to be redeemed at their last addresses appearing upon the Register, but failure so to 
mail any such notice, or a defect in such notice, as to any 2009 Certificate shall not affect the 
validity of the proceedings for the redemption of any other 2009 Certificate. 

(c) In addition to the notice called for in subsections (a) and (b), further notice shall 
be given by the Trustee as set out below, but no defect in said further notice or any failure to give 
all or any portion of such further notice shall in any manner defeat the effectiveness of a call for 
redemption or result in a breach of trust by the Trustee of notice thereof is given as above 
prescribed: 

(i) Each further notice of redemption given hereunder shall contain the 
information required above for an of'ficial notice of redemption plus (A) the CUSIP 
numbers of dl 2009 Certificates being redeemed; (B) the date of issue of the 2009 
Certificates as originally issued; (C) the rate of interest borne by each 2009 Certificate 
being redeemed; (D) the maturity date of each 2009 Certificate being redeemed; and (E) 
any other descriptive information needed to identify accurately the 2009 Certificates 
being redeemed. 

(ii) Each further notice of redemption shall be sent at least 35 days before the 
redemption date, return receipt requested, to all registered securities depositories which 
are registered owners of the 2009 Certificates then in the business of holding substantial 
amounts of obligations of types such as the 2009 Certificates (such as, at the time of 
execution and delivery of this First Supplement, Depository Trust Company of New 
York, New York; Midwest Securities Trust Company of Chicago, Illinois; Pacific 
Securities Depository Trust Company of San Francisco, California; and Philadelphia 
Depository Trust Company of Philadelphia, Pennsylvania) and to one or more national 
information services that disseminate notices of redemption of obligations such as the 
2009 Certificates (such as, at the time of execution and delivery of this First Supplement, 
the Daily Called Bond Service of Financial Information, Inc., Jersey City, New Jersey; 
the Called Bond Service of Kenney Information Services, New York, New York; 
Moody's Municipal and Government, New York, New York; and S&PYs Called Bond 
Record, New York, New York). 

(d) A second notice of redemption shall be given within sixty (60) days after the 
redemption date in the manner required above to each of the Owners of the 2009 Certificates 



designated for redemption which have not been presented for payment within thirty (30) days 
after the redemption date. 

ARTICLE V 
AMENDMENT OF SECTION 2.11 OF ORIGINAL TRUST AGREEMENT 

Section 2.1 1 of the Original Trust Agreement is hereby amended to read, in its entirety, 
as set forth below, effective simultaneously with the execution and delivery of the 2009 
Certificates, the delivery and acceptance thereof by the purchasers of the 2009 Certificates to 
evidence the consent of the Owners of a majority in Aggregate Value of the Certificates 
Outstanding. 

"Section 2.1 1. Execution and Delivery of Additional Certificates. So long as the Lease- 
Purchase Agreement remains in effect and no Event of Default under this Trust Agreement has 
occurred, the Trustee may execute and deliver, at the direction of the Lessee, Additional 
Certificates from time to time to provide funds to pay any one or more of (i) the costs of 
refunding Outstanding Certificates or restructuring the Lease Payments under the Lease- 
Purchase Agreement, or (ii) the costs of making any modifications or improvements to the 
Leased Property as the Lessee may deem necessary or desirable. 

Before the Trustee shall deliver any Additional Certificates executed pursuant to a 
supplement authorized by Article X hereof, the following items shall have been received by the 
Trustee: 

(a) Original executed counterparts of any amendments or supplements to the Lease- 
Purchase Agreement and of the Trust Agreement entered into in connection with the execution 
and delivery of the Additional Certificates, which are necessary or advisable, in the opinion of 
Special Counsel, to provide that the Additional Certificates will be executed and delivered in 
compliance with the provisions of this Trust Agreement. 

(b) A written opinion of Special Counsel to the effect that (i) the documents 
submitted to the Trustee in connection with the request then being made comply with the 
requirements of this Trust Agreement, (ii) any filings required to be made under Section 11.4 of 
this Trust Agreement have been made, and (iii) all conditions precedent to the delivery of the 
Additional Certificates have been fulfilled. 

(c) A written opinion of Special Counsel (who also may be the counsel to which 
reference is made in subsection (b) above), to the effect that (i) when executed and delivered by 
the Trustee, those Additional Certificates will be valid and binding in accordance with their 
terms and will be secured hereunder equally and on a parity with all other Certificates at the time 
Outstanding hereunder as to the assignment to the Trustee of the amounts pledged hereunder, 
and (ii) the execution and delivery of the Additional Certificates will not result in the portion of 
the Lease Payments designated as interest evidenced by the Certificates Outstanding 
immediately prior to that execution and delivery of such Additional Certificates becoming 
includable in gross income for purposes of federal income taxation. 

(d) A written opinion of Special Counsel (who also may be the counsel to which 
reference is made in subsection (b) above) to the effect that any amendments or supplements to 



the Lease-Purchase Agreement entered into in connection with the execution and delivery of the 
Additional Certificates have been duly authorized, executed and delivered by the Lessee, and 
that the Lease-Purchase Agreement, as amended or supplemented, constitutes a legal, valid and 
binding obligation of the Lessee, enforceable in accordance with its terms, subject to exceptions 
reasonably satisfactory to the Trustee for bankruptcy laws and other laws affecting creditors' 
rights and the exercise of judicial discretion. 

(e) Written confirmation from Moody's, if the Certificates are then rated by 
Moody's, and from S&P, if the Certificates are then rated by S&P, that the issuance of the 
Additional Certificates will not cause the then-assigned rating assigned to the Certificates to be 
reduced or withdrawn. 

When the documents listed above have been received by the Trustee, the Trustee shall 
execute and deliver the Additional Certificates to or on the order of the original purchaser 
thereof, but only upon payment of the agreed-upon purchase price for the Additional Certificates. 

Prior to the issuance of any Additional Certificates, the Lessee shall inform the Trustee of 
the names of all entities which have rated the outstanding Certificates." 

ARTICLE VI 
MISCELLANEOUS 

Section 6.1 bind in^ Effect: Successors. This First Supplement shall be binding 
upon and inure to the benefit of the parties and their respective successors and assigns. 
Whenever in this First Supplement either the County or the Trustee is named or referred to, such 
reference shall be deemed to include successors or assigns thereof, and all the covenants and 
agreements in this First Supplement contained by or on behalf of the County or the Trustee shall 
bind and inure to the benefit of the respective successors and assigns thereof whether so 
expressed or not. 

Section 6.2 Execution in Counter~arts. This First Supplement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same agreement. 

Section 6.3 Headings. The headings or titles of the several Articles and Sections 
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this First Supplement. All 
references herein to "Articles," "Sections," and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this First Supplement, and the words "herein," "hereof," 
"hereunder" and other words of similar import refer to this First Supplement as a whole and not 
to any particular Article, Section or subdivision hereof. 

Section 6.4 Waiver of Notice. Whenever in this First Supplement the giving of 
notice by mail or otherwise is required, the giving of much notice may be waived in writing by 
the person entitled to receive such notice and in any case the giving or receipt of such notice 
shall not be a condition precedent to the validity of any action taken in reliance upon such 
waiver. 



Section 6.5 Severabilitv of Invalid Provisions. In case any one or more of the 
provisions contained in this First Supplement or in the Certificates shall for any reason be held to 
be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenforceability shall not affect any other provision of this First Supplement, and this First 
Supplement shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein. The parties hereto hereby declare that they would have entered into this 
First Supplement and each and every other section, paragraph, sentence, clause or phrase hereof 
and authorized the delivery of the Certificates pursuant thereto irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses or phrases of this First Supplement may be 
held illegal, invalid or unenforceable. 

Section 6.6 Cancellation of Contracts. As required by the provisions of Arizona 
Revised Statutes Section 38-51 1, as amended, notice is hereby given that the Lessee may cancel 
any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this First Supplement pursuant to 
Arizona Revised Statutes Section 38-511 as of the date hereof. The Trustee covenants not to 
employ as an employee, an agent or, with respect to the subject matter of this First Supplement, a 
consultant, any person significantly involved in initiating, negotiating, securing, drafting or 
creating this First Supplement on behalf of the Lessee within 3 years from execution of this First 
Supplement, unless a waiver of A.R.S. $38-511' is provided by the Lessee's Board of 
Supervisors. 

Section 6.7 Certain Warranties and Certifications from the Lessor. 

(a) To the extent applicable under Arizona Revised Statutes ("A.R.S.") $ 41-4401, 
the Trustee, in its capacity as Trustee under the Trust Agreement and as Lessor under the Lease- 
Purchase Agreement, including its subcontractors who work on this First Supplement or the 
Lease-Purchase Agreement, warrants compliance with all federal immigration laws and 
regulations that relate to its employees and compliance with the E verify requirements under 
A.R.S. $ 23-214(A). The breach by the Trustee of the foregoing shall be deemed a material 
breach of the Trustee's duties under the Trust Agreement and the Lease-Purchase Agreement and 
may result in the termination of its role as Trustee under the Trust Agreement and as Lessor 
under the Lease-Purchase Agreement and its replacement with a successor in such capacities, to 
the extent permitted by the Trust Agreement. The County retains the legal right to randomly 
inspect the papers and records of the Trustee to ensure that the Trustee is complying with the 
above-rnentioned warranty. The Trustee shall keep such papers and records open for random 
inspection by the County during normal business hours. The Trust shall cooperate with the 
random inspections by the County, including granting the County entry rights onto its property to 
perform such random inspections and waiving its respective rights to keep such papers and 
records confidential. 



(b) Pursuant to A.R.S. 8s 35-391.06 and 35-393.06, the Trustee certifies that it does 
not have a scrutinized business operation in Sudan or Iran. For the purpose of this subsection, 
the term "scrutinized business operations" shall have the meanings set forth in A.R.S. 35-391 
and 35-393. as applicable. If the County determines that the Trustee submitted a false 
certification, the County may impose remedies as provided by law, including termination of its 
role as Trustee under the Trust Agreement and as Lessor under the Lease-Purchase Agreement 
and its replacement with a successor in such capacities, to the extent permitted by the Trust 
Agreement. 

[Remainder of page left blank intentionally] 



IN WITNESS WHEREOF, the parties have executed this First Supplement as of the date 
and year first above written. 

U. S . BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 

PIMA COUNTY, ARIZONA, as Lessee 

By: 

ATTEST: 

- 
By: 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

By: 

[Signature page of First Supplement to Trust Agreement] 



STATE OF ARIZONA 1 
) ss. 

County of Maricopa 1 

2009, before me, the undersigned Notary Public, 
himself to be a Vice President of U.S. 

Bank National Association, and that he, as such officer, being authorized so to do, executed the 
foregoing First Supplement for the purposes therein contained by signing the name of the 
association by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

\s.ao\ i3, 

[Notarization page of First Supplement to Trust Agreement] 



STATE OF ARIZONA 1 
) ss. 

County of Pima ) 

On this, the day of h, 2009, before me, the undersigned Notary Public, 
personally appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima 
County Board of Supervisors and that he, such officer, being authorized so to do, executed the 
foregoing First Supplement for the purposes therein contained by signing the name of the County 
by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

DONNA TOBIAS 
Note Public - Arizona PKA COUNTY 

Notary Public 

My Commission Expires: 

[Notarization page of First Supplement to Trust Agreement] 



EXHIBIT A 

FORM OF SERIES 2009 CERTIFICATE OF PARTICIPATION 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR [N SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATE OF PARTICIPATION, SERIES 2009 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R- 

Interest Maturity Dated 
Rate - - Date 

June 1,20- June 10,2009 

Denomination: 

CUSIP 

72 1 664- 

Registered Owner: CEDE & CO. 

Principal Amount: 

THIS IS TO CERTIFY that the Registered Owner identified above, or registered assigns, 
as the Registered Owner of this Certificate of Participation, Series 2009 (the "2009 Certificate") 
is the owner of an undivided proportionate interest in the right to receive certain Lease Payments 
and Prepayments thereof under and defined in that certain Lease-Ekchase Agreement, dated as 
of June 1, 2008 (the "Original Lease-Purchase Agreement") as amended and supplemented by 
the First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, (the "First 
Amendment", and together with the Original Lease-Purchase Agreement, the "Lease-Purchase 
Agreement"), by and between U.S. Bank National Association, as trustee (the "Lessor") and 
Pima County, Arizona (the "Lessee"), which Lease Payments and Prepayments and certain other 
rights and interests under the Lease-Purchase Agreement are held by U.S. Bank National 
Association, as trustee (the "Trustee"), at its designated corporate trust office. 

The Registered Owner of this 2009 Certificate is entitled to receive, subject to the terms 
of the Lease-Purchase Agreement, on the Maturity Date set forth above, the Principal Amount 
set forth above, representing a portion of the Lease Payments designated as principal coming due 
during the preceding twelve months, and to receive on December 1, 2009, and semiannually 
thereafter on December 1 and June 1 of each year (the "2009 Interest Payment Dates") until 
payment in full of said portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 2009 Interest Payment 



Dates; provided that interest with respect hereto shall be payable from the 2009 Interest Payment 
Date next preceding the date of execution of this 2009 Certificate (unless (i) this 2009 Certificate 
is executed prior to December 1, 2009, in which event interest shall be payable from the Dated 
Date identified above, (ii) this 2009 Certificate is executed on a 2009 Interest Payment Date, in 
which event interest shall be payable from such 2009 Interest Payment Date, or (iii) this 2009 
Certificate is executed after the close of business on the fifteenth (15th) day of the month 
preceding a 2009 Interest Payment Date, whether or not such fifieenth day is a Business Day, in 
which event interest shall be payable from such 2009 Interest Payment Date). If, as of the date 
of execution hereof, interest is in default with respect to any 2009 Certificates of the issue of 
which this is one, interest hereon shall be payable from the 2009 Interest Payment Date to which 
interest has previously been paid or made available for payment, or, if prior to December 1, 
2009, interest shall be payable. from the Dated Date identified above, unless this 2009 Certificate 
is executed after a Special Record Date (as defined in the Original Trust Agreement) and before 
the following Special 2009 Interest Payment Date (as defined in the Original Trust Agreement), 
in which event interest shall be payable fiom the scheduled 2009 Interest Payment Date next 
preceding such date of execution. Said proportionate share of the portion of the Lease Payments 
designated as interest is the result of the multiplication of the aforesaid portion of the Lease 
Payments designated as principal by the rate per annum set forth above. 

Said amounts representing the Registered Owner's share of the Lease Payments 
designated as interest are payable in lawful money of the United States of America, unless a wire 
transfer is elected as described below, by check or draft mailed by the Trustee on each Interest 
payment Date to the Registered Owner at the close of business on the fifteenth (1 5th) day of the 
month preceding such 2009 Interest Payment Date (the "Record Date"), whether or not such 
fifteenth day is a Business Day, at his address as it appears on the registration books of the 
Trustee or at such other address as he may have filed with the Trustee for that purpose. Payment 
of portions of overdue Lease Payments designated as interest shall be made on Special 2009 
Interest Payment Dates designated by the Trustee to the Registered Owner hereof as of the 
Special Record Date designated by the Trustee. A Registered Owner of $1,000,000 or more in 
aggregate principal amount of 2009 Certificates as of the close of business of the Trustee on the 
Record Date for a particular 2009 Interest Payment Date or, if applicable, the Special Record 
Date for a particular Special 2009 Interest Payment Date, may request interest to be paid by wire 
transfer in immediately available fimds sent (at the Registered Owner's expense) on the 2009 
Interest Payment Date or Special 2009 Interest Payment Date to such Registered Owner in 
accordance with written notice fiom such Registered Owner containing the wire transfer address 
(which shall be in the continental United States) to which such Registered Owner wishes to have 
such wire transfer directed, which written notice is received not later than five (5) days prior to 
the Record Date with respect to such 2009 Interest Payment Date or, if applicable, the Special 
Record Date for such Special 2009 Interest Payment Date. Said amounts representing the 
Registered Owner's share of the Lease Payments designated as principal are payable when due 
upon surrender of this 2009 Certificate at the principal corporate trust office of the Trustee. 

This 2009 Certificate has been executed and delivered by the Trustee pursuant to the 
terms of an Original Trust Agreement between the Trustee and the Lessee, dated as of June 1, 
2008 (the "Original Trust Agreement"), authorizing the execution and delivery of the aggregate 
principal amount of $50,000,000 (the "2008 Certificates"), as supplemented by the First 
Supplemental to Trust Agreement, dated June 1, 2009 (the "First Supplement", together with the 



Original Trust Agreement, the "Trust Agreement") authorizing a series of certificates limited in 
aggregate principal amount to $34,400,000 (the "2009 Certificates", and together with the 2008 
Certificates and any Additional Certificates which may hereafter be executed and delivered 
under the Trust Agreement being herein collectively referred to as the "Certificates"). The 
Lessee is authorized to enter into the First Amendment to Lease-Purchase Agreement and the 
First Amendment to Trust Agreement under the laws of the State of Arizona Reference is 
hereby made to the Lease-Purchase Agreement and the Trust Agreement (copies of which are on 
file at said office of the Trustee) for the definition of certain capitalized terms used herein, a 
description of the terms on which the 2009 Certificates are delivered, the rights thereunder of the 
Registered Owners of the 2009 Certificates, the rights, duties and immunities of the Trustee and 
the rights and obligations of the Lessee under the Lease-Purchase Agreement, to all of the 
provisions of which Lease-Purchase Agreement and Trust Agreement the Registered Owner of 
this 2009 Certificate, by acceptance hereof, assents and agrees. 

The obligation of the Lessee to pay the Lease Payments does not constitute an obligation 
of the Lessee for which the Lessee is obligated to levy or pledge any form of taxation or for 
which the Lessee has levied or pledged any form of taxation. The obligation of the Lessee to pay 
Lease Payments does not constitute a debt of the Lessee, the State of Arizona or any of its 
political subdivisions, and does not constitute an indebtedness within the meaning of any 
constitutional or statutory debt limitation or restriction. 

The term of the Lease-Purchase Agreement is from the date thereof until the end of the 
Lessee's then current Fiscal Period, and thereafter for such additional Fiscal Periods as are 
necessary to complete the anticipated total lease term through and including June 1,2012, unless 
terminated prior thereto in accordance with the provisions of the Lease-Purchase Agreement. 
The continuation of the Lease-Purchase Agreement and the obligation of the Lessee to make 
Lease Payments after the end of the Lessee's Fiscal Period during which the Lease-Purchase 
Agreement commenced is subject to and dependent upon the moneys necessary to make such 
payments being l a f i l l y  budgeted by the Lessee. If the Lessee fails to obtain prior to the last 
date on which the Lessee is required or permitted to adopt its budget for the next Fiscal Period a 
proper budgeting and final appropriation of the Lessee's Board of Supervisors of the full amount 
of funds necessary to make all Lease Payments coming due during the next occurring Fiscal 
Period for which such budgeting and appropriation are made, the Lease-Purchase Agreement 
shall terminate effective on the last day of the last Fiscal Period for which such budgeting and 
appropriation were properly obtained and for which such funds were determined to be l a f i l l y  
available and allocated, subject to reinstatement at the option of the Lessee within forty-five (45) 
days thereafter. 

Upon the occurrence and continuance of any event of default under the Trust Agreement, 
the Trustee may, and at the written direction of the Owners of not less than five percent (5 %) in 
Aggregate Value (as defined in the Trust Agreement) of Certificates then outstanding shall, 
declare the principal amount of the Certificates then outstanding to be immediately due and 
payable; provided, however, that no such acceleration shall change or otherwise affect the 
Lessee's obligation under the Lease-Purchase Agreement to pay Lease Payments only during the 
term of the Lease-Purchase Agreement and in the amounts and at the times as provided in the 
Lease-Purchase Agreement. 



To the extent and in the manner permitted by the terms of the Trust Agreement, the 
provisions of the Trust Agreement may be amended by the parties thereto and the Owners of a 
majority in Aggregate Value of the Certificates then outstanding, and may be amended without 
notice to or the consent of such Owners under certain circumstances, provided that no such 
amendment shall impair the right of any Owner to receive in any case such Owner's 
proportionate share of any Lease Payment or Prepayment thereof in accordance with such 
Owner's Certificate. 

This 2009 Certificate is transferable by the Registered Owner hereof, in person or by his 
attorney duly authorized in writing, at said office of the Trustee, but only in the manner, subject 
to the limitations and upon payment of the charges provided in the Trust Agreement and upon 
surrender and cancellation of this 2009 Certificate. Upon such transfer a new 2009 Certificate or 
2009 Certificates, of authorized denomination or denominations, for the same aggregate 
principal amount will be delivered to the transferee in exchange herefor. The Lessee, the Lessor 
and the Trustee may treat the Registered Owner hereof as the absolute Owner hereof for all 
purposes, whether or not this 2009 Certificate shall be overdue, and the Lessee, the Lessor and 
the Trustee shall not be affected by any notice to the contrary. 

The 2009 Certificates are not subject to optional redemption prior to maturity. 

The 2009 Certificates are subject to redemption on any 2009 Interest Payment Date, in 
whole, or in part, in any order of maturity designated by the Lessee, or, under certain 
circumstances, by lot by the Trustee, and by lot within a maturity from the net proceeds of 
insurance or condemnation credited towards the prepayment of the Lease Payments by the 
Lessee pursuant to Section 10.4 of the Original Lease-Purchase Agreement, at a redemption 
price equal to the principal amount thereof to be redeemed together with accrued interest, 
without premium. 

Notice of redemption shall be mailed not iess than thirty (30) days nor more than sixty 
(60) days prior to the date set for redemption to each Registered Owner of a 2009 Certificate to 
be so redeemed at the address shown on the books of the Trustee, but failure so to mail any such 
notice or any defect in such notice as to any 2009 Certificate shall not affect the validity of the 
proceedings for the redemption of any other 2009 Certificate. On the specified redemption date 
all Certificates called for redemption shall cease to bear interest and shall no longer be secured 
by the Trust Agreement provided funds for redemption are on deposit at the place of payment at 
that time. 

M WITNESS WHEREOF, this 2009 Certificate has been executed and delivered by the 
Trustee, acting pursuant to the Trust Agreement. 

Date of Execution: 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Its: Authorized Representative 



ABBREVIATIONS 

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

TEN COM -- as tenants in common UNIF GIFTITRANS MIN ACT -- 
TEN ENT -- as tenants by the entireties Custodian 
JT TEN -- as joint tenants with right of (Cust) (Minor) 

survivorship and not as Under Uniform GiftsITransfers to 
tenants in common Minors Act 

(State) 

Additional abbreviations may also be used, though not in the above list. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
- 

(Please Print or Typewrite Name, Address and Social Security Number or other Federal Tax 
Identification Number of Transferee) the within certificate and all rights thereunder, and hereby 
irrevocably constitutes and appoints attorney to transfer the within 
certificate on the books kept for registration thereof, with full power of substitution in the 
premises. 

Dated 

Signature Guaranteed: Note: The signature(s) on this assignment 
must correspond with the name(s) as 
written on the face of the within registered 
certificate in every particular without 

(Signature guarantee should be made by a alteration or enlargement or any change 
guarantor institution participating in the whatsoever. 
securities transfer agents medallion 
program or in such other guarantee 
program acceptable to the Trustee. 
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SECOND SUPPLEMENT TO TRUST AGREEMENT 

THIS SECOND SUPPLEMENT TO TRUST AGREEMENT (this "Second 
Supplement"), dated as of February 1, 2010, by and between U.S. BANK NATIONAL 
ASSOCIATION, as trustee (the "Trustee" or "Lessor"), and PIMA COUNTY, ARIZONA, (the 
"Lessee" or the "County"); 

RECITALS 

WHEREAS, the Trustee and the County previously entered into a Trust Agreement dated 
as of June 1, 2008 (the "Original Trust Agreement"), as supplemented by a First Supplement to 
Trust Agreement, dated as of June 1,2009 (the "First Supplement") and this Second Supplement 
and, together with the Original Trust Agreement and the First Supplement, the "Trust 
Agreement"); and 

WHEREAS, the County, as lessee, previously entered into a Lease-Purchase Agreement 
dated June 1, 2008 (the "Original Lease-Purchase Agreement") with U.S. Bank National 
Association, as lessor, as amended by a First Amendment to Lease-Purchase Agreement, dated ' 

as of June 1,2009 (the "First Amendment") and by a Second Amendment, dated as of February 
1, 2010 (the "Second Amendment" and, together with the Original Lease-Purchase Agreement 
and the First Amendment, the "Lease" or the "Lease-Purchase Agreement"), pursuant to which 
the Lessor leases to the County certain Leased Property (as defined in the Trust Agreement); and 

WHEREAS, pursuant to that Original Trust Agreement, as supplemented by the First 
Supplement, the Trustee executed and delivered $50,000,000 principal amount of Certificates of 
Participation, Series 2008 (the "2008 Certificates") and $34,400,000 principal amount of 
Certificates of Participation, Series 2009 (the "2009 Certificates"), representing proportionate 
interests in the lease payments to be made by the County pursuant to the Original Lease- 
Purchase Agreement, as amended by the First Amendment; and 

WHEREAS, the Original Trust Agreement, as supplemented, permits the execution and 
delivery of "Additional Certificates," on a parity with the 2008 Certificates and the 2009 
Certificates, and permits the supplementation and amendment of the Original Trust Agreement, 
as supplemented and the Lease-Purchase Agreement to facilitate such an execution and delivery 
of Additional Certificates; and 

WHEREAS, in consideration of the County's agreement to amend and extend the term of 
its obligations under the Original Lease-Purchase Agreement, as amended by the First 
Amendment, the Trustee is willing to execute and deliver Additional Certificates in a principal 
amount of $20,000,000 to be denominated "Certificates of Participation, Series 201 0" (the "201 0 
Certificates"), with the net proceeds therefrom to be paid over to the County in order to pay or to 
reimburse costs of the acquisition, construction, improvement and equipping of various County 
facilities and for other capital purposes (the "Projects"); and 

WHEREAS, the County deems it prudent and advisable to authorize the execution and 
delivery of the 201 0 Certificates in a principal amount of $20,000,000; and 



WHEREAS, in connection with the execution and delivery of the 2010 Certificates, it 
will be necessary for the Trustee and the County to enter into this Second Supplement; and 

WHEREAS, upon execution and delivery of the 2010 Certificates, all the conditions for 
execution and delivery of Additional Certificates under the Trust Agreement will have been met; 
and 

WHEREAS, the County and the Trustee have, simultaneously with the execution of this 
Second Supplement, entered into the Second Amendment, 

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Definitions. Unless the context otherwise requires or unless amended by 
this Section 1.1, capitalized terms used herein shall, for all purposes of this Second Supplement 
have the meaning specified below or in the recitals hereto or the meaning given in Section 1.1 of 
the Original Trust Agreement: 

"2010 Certificates" shall mean the $20,000,000 aggregate principal amount of 
Certificates of Participation, Series 2010, to be executed and delivered pursuant to the Original 
Trust Agreement, as supplemented by this Second Supplement. 

"2010 Delivery Costs Fund" shall mean the fund by that name established and held by 
the Trustee pursuant to Section 3.2 hereof, which fund shall be a subfund of the Delivery Cost 
Fund. 

"2010 Interest Payment Date" shall mean the dates specified in Section 2.3 hereof instead 
of as provided in Section 2.3 of the Original Trust Agreement, but for all other purposes shall 
have the meaning provided in the Original Trust Agreement. 

"2010 Project Fund" shall mean the fund by that name established and held by the 
Trustee pursuant to Section 3.1 hereof, which fund shall be a subaccount of the Acquisition 
Fund. 

"Certificates" shall mean the 2008 Certificates, the 2009 Certificates, the 2010 
Certificates and any Additional Certificates executed and delivered pursuant to the Trust 
Agreement. 

"Original Purchaser" shall mean RBC Capital Markets Corporation, as original purchaser 
of the 20 10 Certificates. 

Section 1.2 Authorization. Each of the parties hereby represents and warrants that 
it has full legal authority and is duly empowered to enter into this Second Supplement and has 
taken all actions necessary to authorize the execution of this Second Supplement by the officers 
and persons signing it. 



Section 1.3 Interpretation. 

(a) Any reference herein to the Lessor, Trustee or Lessee or any officer thereof shall 
include those succeeding to their functions, duties or responsibilities pursuant to or by operation 
of law or who are lawfully performing their functions. 

(b) Unless the context otherwise indicates, words importing the singular shall include 
the plural and vice versa and the use of the neuter, masculine or feminine gender is for 
convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender. 

(c) Any terms not defined herein or in the Original Trust Agreement, but defined in 
the Lease-Purchase Agreement shall have the same meaning herein. 

(d) Headings of articles and sections herein and the table of contents hereof are solely 
for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

(e) Words importing the redemption of a Certificate or the calling of a Certificate for 
redemption do not mean or include the payment of a Certificate at its stated maturity or the 
purchase of a Certificate. 

ARTICLE I1 
THE 2010 CERTIFICATES 

Section 2.1 Authorization. 

(a) The Trustee is hereby authorized and directed to prepare, execute and deliver, to 
the Original Purchaser, 2010 Certificates in an aggregate principal amount of $20,000,000, 
evidencing proportionate ownership interests in the Lease Payments and the Prepayments. 

(b) Except as provided in Section 2.1 1 of the Original Trust Indenture, as 
supplemented by this Second Supplement, the Trustee shall not at any time while the Certificates 
are Outstanding execute and deliver additional certificates payable from the Lease Payments and 
secured by a lien and charge upon the Leased Property on a parity with or prior to the lien and 
charge securing the Outstanding Certificates hereunder. 

Section 2.2 General Terms of 2010 Certificates. The 2010 Certificates shall be 
executed and delivered only in hlly registered form, without coupons, and shall be numbered 
from one upwards, in the order of their execution, with any other designation as the Trustee 
deems appropriate. The 2010 Certificates shall be subject to redemption prior to their specified 
principal payment dates as provided in Article IV hereof. 

Each 2010 Certificate shall bear the dated date of the date of the initial delivery thereof, 
and shall also bear the date of its execution and interest with respect thereto shall be payable 
from the 2010 Interest Payment Date next preceding the date of execution thereof, unless (i) it is 
executed prior to December 1,2010, in which event interest with respect thereto shall be payable 
from the date of delivery of the 2010 Certificates, (ii) it is executed as of a 2010 Interest Payment 



Date, in which event interest with respect thereto shall be payable from such date of execution, 
or (iii) it is executed after a Regular Record Date and before the following 201 0 Interest Payment 
Date, in which event interest with respect thereto shall be payable from such 2010 Interest 
Payment Date; provided, however, that if, as of the date of execution of any 2010 Certificate, 
interest is in default with respect to any Outstanding 2010 Certificates, interest with respect to 
such 201 0 Certificate shall be payable from the 20 10 Interest Payment Date to which interest has 
previously been paid or made available for payment with respect to the Outstanding 2010 
Certificates, or, if prior to December 1, 2010, interest shall be payable from the dated date 
thereof, unless it is executed after a Special Record Date and before the following Special 2010 
Interest Payment Date, in which event interest with respect thereto shall be payable from the 
scheduled 201 0 Interest Payment Date next preceding such date of execution. 

Payment of interest on any 201 0 Certificate on any 2010 Interest Payment Date or any 
Special 201 0 Interest Payment Date shall be made to the person appearing on the Register as the 
Owner thereof as of the Regular Record Date immediately preceding such 201 0 Interest Payment 
Date or, if applicable, the Special Record Date immediately preceding such Special 201 0 Interest 
Payment Date. Such interest shall be paid by (i) check or draft mailed to such Owner at his 
address as it appears on the Register or at such other address as he may have filed with the 
Trustee for that purpose, or (ii) to any Owner of $1,000,000 or more in aggregate principal 
amount of 2010 Certificates, as of the close of business of the Trustee on the Regular Record 
Date for a particular 201 0 Interest Payment Date or, if applicable, the Special Record Date for a 
Special 2010 Interest Payment Date, by wire transfer in immediately available funds sent on the 
2010 Interest Payment Date or Special 2010 Interest Payment Date, as the case may be, to any 
bank or trust company in the continental United States, in accordance with written notice from 
such Owner containing the wire transfer address, which written notice is received not later than 
five (5) days before the Regular Record Date with respect to such 201 0 Interest Payment Date or, 
if applicable, the Special Record Date for any Special 2010 Interest Payment Date, it being 
understood that such notice may refer to multiple interest payments. 

In the event there are insufficient funds available on any 2010 Interest Payment Date to 
pay the interest then due on the 2010 Certificates, the Regular Record Date shall no longer be 
applicable with respect to the 2010 Certificates. If suf5cient funds for the payment of such 
interest thereafter become available, the Trustee shall immediately establish a Special 2010 
Interest Payment Date for the payment of the overdue interest and a Special Record Date for 
determining the Owners entitled to such payments. Notice of the establishment of any such 
Special 2010 Interest Payment Date and Special Record Date shall be mailed by the Trustee to 
each Owner not less than ten (10) days prior to the Special Record Date nor more than thirty (30) 
days prior to the Special 2010 Interest Payment Date. Such overdue interest shall be paid on the 
Special 2010 Interest Payment Date to the Owners of the 2010 Certificates as of the Special 
Record Date. 

Section 2.3 Maturitv; Interest Rates. 

(a) The 2010 Certificates shall be in the denomination of $5,000 or any integral 
multiple thereof (except that no 2010 Certificate may have principal maturing in more than one 
year) and shall mature on the dates and in the principal amounts, and interest with respect thereto 
shall be computed at the rates, as shown below: 



2010 Certificates 

Maturity Date Interest 
(June 1) Amount Rate 

(b) Interest with respect to the 2010 Certificates shall be payable on December 1, 
20 10 and thereafter semiannually on June 1 and December 1 of each year to and including the 
date of maturity or redemption, whichever is'earlier. Said interest shall represent the portion of 
Lease Payments designated as interest and coming due during the six (6) month period preceding 
each 2010 Interest Payment Date with respect to the 2010 Certificates or in the case of the first 
Lease Payment, the period since the dated date of the 2010 Certificates. The proportionate share 
of the portion of Lease Payments designated as interest with respect to any 201 0 Certificate shall 
be computed by multiplying the portion of Lease Payments designated as principal with respect 
to such 2010 Certificate by the rate of interest applicable to such 2010 Certificate (on the basis of 
a 360-day year of twelve 30-day months). 

Section 2.4 Form of the 2010 Certificates. The 2010 Certificates shall be in fully 
registered form without coupons. The fully registered form of the 2010 Certificates and the 
assignment to appear thereon shall be substantially in the forms set forth in Exhibit A attached 
hereto and by this reference incorporated herein, with such necessary or appropriate variations, 
omissions and insertions. 

Section 2.5 Execution. The 2010 Certificates shall be executed by and in the name 
of the Trustee by the manual signature of an authorized representative of the Trustee. If any 
officer whose signature appears on any 201 0 Certificate ceases to be such officer before the date 
of delivery thereof, such signature shall nevertheless be as effective as if the officer had 
remained in office until such date of delivery. Any 2010 Certificate may be executed on behalf 
of the Trustee by such person as at the actual date of the execution of such 2010 Certificate shall 
be the proper officer of the Trustee although at the nominal date of such 2010 Certificate such 
person shall not have been such officer of the Trustee. 

Section 2.6 ADDlication of Proceeds and Other Moneys. The proceeds received 
by the Trustee from the sale of the 20 10 Certificates shall forthwith be set aside by the Trustee in 
the following respective funds and accounts and in the following order of priority: 

(a) The Trustee shall deposit into the 2010 Delivery Costs Fund, an amount 
equal to $86,400.00. 



(b) The Trustee shall deposit into the 2010 Project Fund, an amount equal to 
$20,325,680.10 of proceeds of the 20 10 Certificates. 

Section 2.7 Registration, Transfer and Exchan~e of 2010 Certificates. 

(a) All 2010 Certificates issued hereunder shall be negotiable, subject to the 
provisions for registration and transfer thereof contained herein or in the 201 0 Certificates. 

(b) So long as any 2010 Certificates are Outstanding, the Trustee shall maintain at its 
designated office books for the registration and transfer of 2010 Certificates, and shall provide 
for the registration and transfer of any 201 0 Certificate under such reasonable regulations as the 
Trustee may prescribe. The Trustee shall act as registrar for purposes of exchanging and 
registering 201 0 Certificates in accordance with the provisions hereof. 

(c) Each 2010 Certificate shall be transferable only upon the Register by the Owner 
thereof in person or by his attorney duly authorized in writing, upon surrender thereof together 
with a written instrument of transfer satisfactory to the Trustee duly executed by the Owner 
thereof or his duly authorized attorney. Upon surrender for transfer of any 2010 Certificate, the 
Trustee shall execute and deliver, in the name of the transferee, one or more new 2010 
Certificates, of the same aggregate principal amount and maturity as the surrendered 2010 
Certificate. 

(d) Any 201 0 Certificate, upon surrender thereof to the Trustee together with written 
instructions satisfactory to the Trustee, duly executed by the Owner thereof or his attorney duly 
authorized in writing, may, at the option of the Owner thereof, be exchanged for an equal 
aggregate principal amount of 2010 Certificates with the same maturity of any other authorized 
denominations. 

(e) All 201 0 Certificates surrendered in any exchange or transfer of 201 0 Certificates 
shall forthwith be cancelled by the Trustee. 

(f) In connection with any such exchange or transfer of 2010 Certificates, the Owner 
requesting such exchange or transfer shall as a condition precedent to the exercise of the 
privilege of making such exchange or transfer, remit to the Trustee an amount sufficient to pay 
any tax or other governmental charge required to be paid with respect to such exchange or 
transfer. 

(g) The Trustee may but shall not be obligated to exchange or register the transfer of 
any 2010 Certificate (i) which has been called or selected for call for redemption in whole or in 
part, or (ii) during a period of fifteen (1 5) days preceding the giving of a notice of redemption. If 
the transfer of any 201 0 Certificate which has been called or selected for call for redemption in 
whole or in part is registered, any notice of redemption which has been given to the transferor 
shall be binding upon the transferee and a copy of the notice of redemption shall be delivered by 
the Trustee to the transferee along with the 201 0 Certificate or 20 10 Certificates. 

Section2.8 Mutiiated. Lost, Destroved and Stolen Certificates. If (i) any 
mutilated 2010 Certificate is surrendered to the Trustee, or the Trustee receives evidence to its 
satisfaction of the destruction, loss or theft of any 2010 Certificate, and (ii) there is delivered to 



the Trustee such security or indemnity as may be required by the Trustee to hold it harmless, 
then, in the absence of written notice to the Trustee that such 2010 Certificate has been acquired 
by a bona fide purchaser and upon the Owner paying the reasonable expenses of the Trustee, the 
Trustee shall cause to be executed and shall deliver, in exchange for such mutilated 2010 
Certificate or in lieu of such destroyed, lost or stolen 201 0 Certificate, a new 201 0 Certificate of 
like principal amount, date and tenor. If the principal of any such mutilated, destroyed, lost or 
stolen 2010 Certificate has become, or will on or before the next 2010 Interest Payment Date 
become, due and payable, the Trustee may, in its discretion, pay such 201 0 Certificate when due 
instead of delivering a new 201 0 Certificate. 

Section 2.9 Execution of Documents and Proof of owners hi^. Any request, 
direction, consent, revocation of consent, or other instrument in writing required or permitted by 
the Trust Agreement to be signed or executed by 201 0 Certificate Owners may be in any number 
of concurrent instruments of similar tenor, and may be signed or executed by such Owners in 
person or by their attorneys or agents appointed by an instrument in writing for that purpose, or 
by any bank, trust company or other depository for such 2010 Certificates. Proof of the 
execution of any such instrument, or of any instrument appointing any such attorney or agent, 
and of the ownership of 2010 Certificates shall be sufficient for any purpose of the Trust 
Agreement (except as otherwise herein provided), if made in the following manner: 

(a) The fact and date of the execution by any Owner or his attorney or agent of any 
such instrument and of any instrument appointing any such attorney or agent, may be proved by 
a certificate of an officer of any bank or trust company located within the United States of 
America, which need not be acknowledged or verified. Where any such instrument is executed 
by an officer of a corporation or association or a member of a partnership on behalf of such 
corporation, association or partnership, such certificate shall also constitute sufficient proof of 
his authority. 

(b) The fact of the ownership of 201 0 Certificates by any person and the amount, the 
maturity and the numbers of such 2010 Certificates and the date of his holding the same shall be 
proved by the Register maintained pursuant to Section 2.10 hereof. 

Nothing contained in this Article I1 shall be construed as limiting the Trustee to such 
proof, it being intended that the Trustee may accept any other evidence of the matters herein 
stated which the Trustee may deem sufficient. Any request or consent of the Owner of any 2010 
Certificate shall bind every future Owner of the same 2010 Certificate in respect of anything 
done or suffered to be done by the Trustee in pursuance of such request or consent. 

Section 2.10 Certificate Register. The Trustee will keep or cause to be kept, at its 
designated office, sufficient books for the registration and transfer of the 201 0 Certificates which 
shall at all times be open to inspection by the Lessee and the Lessor during normal business 
hours with reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, 
under such reasonable regulations as it may prescribe, register or transfer or cause to be 
registered or transferred, on said books, 20 10 Certificates as hereinbefore provided. 

Section 2.11 Book-Entry-Onlv System. The 2010 Certificates shall be initially issued 
in the form of a single fully registered certificate for each scheduled principal payment date for 



each 2010 Certificate. Upon initial execution and delivery, the ownership of such 2010 
Certificates shall be registered in the Register in the name of Cede & Co., as nominee of DTC, 
and, except as hereinafter otherwise provided, all of the Outstanding 2010 Certificates shall be 
registered in the name of Cede & Co., as nominee of DTC. 

With respect to the 2010 Certificates registered in the Register in the name of Cede & 
Co., as nominee of DTC, the Trustee shall have no responsibility or obligation to any DTC 
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the 
2010 Certificates (a "Beneficial Owner"), nor any responsibility or obligation to any DTC 
Participant, any Beneficial Owner or any other person claiming a beneficial ownership interest in 
the 2010 Certificates under or through DTC or any DTC Participant, or any other person with 
respect to (i) the accuracy of any records maintained by DTC or any DTC Participant, (ii) the 
payment by DTC or any DTC Participant of any amount in respect of the 2010 Certificates, (iii) 
the giving of any notice that is permitted or required to be given to Owners under the Trust 
Agreement, or (iv) any consent given or other action taken by DTC as an Owner. 

Notwithstanding any other provision of the Trust Agreement to the contrary, the Trustee 
shall be entitled to treat and consider the person in whose name each 2010 Certificate is 
registered in the Register as an 'absolute Owner of such 2010 Certificate for the purpose of 
payment, for the purpose of giving notices of prepayment with respect to any 2010 Certificate, 
for the purpose of registering transfers with respect to such 2010 Certificate, and for all other 
purposes whatsoever. The Trustee shall pay all principal, premium, if any, and interest 
evidenced by any 2010 Certificate only to or upon the order of the respective 2010 Certificate 
Owners, as shown in the Register, as provided in this Second Supplement, or their respective 
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully 
satisfy and discharge the obligations with respect to payment of principal, premium, if any, and 
interest evidenced by the 2010 Certificates to the extent of the sum or sums so paid. No person 
other than a 2010 Certificate Owner, as shown in the Register, shall receive a 2010 Certificate 
evidencing the obligation to make payments of principal, premium, if any, and interest pursuant 
to this Second Supplement. 

Notwithstanding any other provision of the Trust Agreement or the 201 0 Certificates, so 
long as the 2010 Certificates are held in book-entry form and registered in the name of Cede & 
Co., as nominee or DTC, or registered in the name of any successor securities depository, or its 
nominee, the following provisions shall apply: 

(a) Presentation. Presentation of 2010 Certificates to the Paying Agent at their 
scheduled payment dates or upon prepayment prior thereto shall be deemed made to the Paying 
Agent when the right to exercise ownership rights in the 2010 Certificates through DTC or a 
DTC Participant is transferred by DTC on its books. 

(b) Fractionalized Representation. DTC may present notices, approvals, waivers, 
votes or other communications required or permitted to be made by Owners under this Second 
Supplement on a fractionalized basis on behalf of some or all of those persons entitled to 
exercise ownership rights in the 2010 Certificates through DTC or DTC Participants. 



The 2010 Certificate Owners have no right to a depository for the 2010 Certificates. The 
Lessee or the Trustee may remove DTC or any successor thereto for any reason at any time. In 
such event, the Trustee shall (i) appoint a successor securities depository qualified to act as such 
under Section 17(i) of the Securities Exchange Act of 1934, as amended, notifl DTC of the 
appointment of such successor securities depository and transfer one or more separate 2010 
Certificates to such successor securities depository, or (ii) notify DTC of the availability through 
DTC of 2010 Certificates and transfer one or more separate 2010 Certificates to DTC 
Participants having 2010 Certificates credited to their DTC accounts as directed by DTC. In 
such event, the 2010 Certificates shall no longer be restricted to being registered in the Register 
in the name of Cede & Co., as nominee of DTC, but may be registered in the name of the 
successor securities depository, or its nominee, or in whatever name or names the DTC 
Participants receiving 2010 Certificates shall designate, in accordance with the provisions of the 
Trust Agreement. 

The Trustee and the Lessee may execute the letter of representation in connection with 
the execution and delivery of the 2010 Certificates. The letter of representation is for the 
purpose of effectuating the book-entry-only system only and shall not be deemed to amend, 
supersede or supplement the terms of this Second Supplement that are intended to be complete 
without reference to the letter of representation. In the event of any conflict between the terms of 
the letter of representation and the terms of this Second Supplement, the terms of the Trust 
Agreement shall control. DTC may exercise the rights of a 2010 Certificate Owner hereunder 
only in accordance with the terms hereof applicable to the exercise of such rights. 

ARTICLE I11 
ACQUISITION FUND AND DELIVERY COSTS FUND 

Section 3.1 2010 Proiect Fund. The Trustee shall establish a special fund 
designated as the "2010 Project Fund" as a subfund within the Acquisition Fund. There shall be 
deposited in the 2010 Project Fund the proceeds of the sale of the 2010 Certificates required to 
be deposited therein pursuant to Section 2.6(b) hereof. The Trustee shall immediately release 
and disburse the amounts in the 2010 Project Fund to the County as consideration for the County 
executing and delivering the Second Amendment to Lease-Purchase Agreement. 

Section 3.2 Deliverv Costs Fund. The Trustee shall establish a special fund 
designated as the "2010 Delivery Costs Fund." The Trustee shall keep such fund separate and 
apart from all other funds ahd moneys held by it and shall administer such fund as provided 
herein and in the Lease-Purchase Agreement. There shall be deposited in the 2010 Delivery 
Costs Fund the proceeds of sale of the 201 0 Certificates required to be deposited therein pursuant 
to Section 2.6(a) hereof. 

The Trustee shall disburse moneys in the 2010 Delivery Costs Fund only upon a 
requisition signed by the Lessee Representative setting forth the amounts to be disbursed for 
payment or reimbursement of Delivery Costs and the person or persons to whom said amounts 
are to be disbursed, stating that the amounts to be disbursed are for Delivery Costs properly 
chargeable to the 2010 Delivery Costs Fund. Amounts remaining in the 2010 Delivery Costs 
Fund after May 1,201 0, shall be transferred to the Lease Payment Fund. 



The Trustee shall be responsible for the safekeeping and investment, upon the written 
direction of the Lessee Representative, of the moneys held in the 2010 Delivery Costs Fund in 
Permitted Investments and the payment thereof in accordance with this Section. 
Notwithstanding the foregoing, the Trustee shall be entitled to rely conclusively on the 
requisitions and written orders supplied to it by the Lessee Representative in connection with 
disbursements made pursuant to this Section. 

ARTICLE N 
REDEMPTION OF 2010 CERTIFICATES 

Section 4.1 Right to Redeem. The 2010 Certificates shall be subject to redemption 
prior to maturity at such times, to the extent and in the manner provided herein. 

Section 4.2 Redem~tion. 

(a) No Prior Optional Redemption. The 2010 Certificates are not subject to optional 
redemption prior to their stated maturity dates. 

(b) Redemption fiom Net Proceeds of Insurance and Condemnation. The 2010 
Certificates are subject to redemption on any 2010 Interest Payment Date in whole or in part, 
from the Net Proceeds of insurance or condemnation, which Net Proceeds are deposited in the 
Lease Payment Fund and credited towards the Prepayment made by the Lessee pursuant to 
Section 10.4 of the Lease-Purchase Agreement, in any order of maturity designated by the 
Lessee (or by the Trustee by lot in the event that no such designation is received by the Trustee 
at the time such Net Proceeds are deposited with the Trustee), and by lot within a maturity at a 
redemption price equal to the principal amount of the 201 0 Certificates to be redeemed, together 
with accrued interest to the date fixed for redemption, without premium. 

Section 4.3 Selection of Certificates to be Redeemed. If less than all of the 2010 
Certificates of the same maturity are to be redeemed upon redemption of 2010 Certificates 
hereunder, the Trustee shall select the 2010 Certificates to be redeemed by lot or in such other 
manner as the Trustee shall deem fair. In making such selection, the Trustee shall treat each 
2010 Certificate as representing that number of 2010 Certificates of $5,000 denomination as is 
obtained by dividing the principal amount of such 2010 Certificate by $5,000. 

Section 4.4 Partial Redemvtion of Certificates. Upon the selection and call for 
redemption of, and the surrender of, any 2010 Certificate for redemption in part only, the Trustee 
shall cause to be executed and delivered to or upon the written order of the Owner thereof, at the 
expense of the Lessee, a new 201 0 Certificate or 201 0 Certificates of authorized denominations 
in an aggregate principal amount equal to the unredeemed portion of the 2010 Certificate 
surrendered, in accordance with instructions received fiom the Owner thereof, with one 2010 
Certificate being delivered in the absence of such instructions. 

Section 4.5 Effect of Call for Redemvtion. On the date designated for redemption 
by notice given as herein provided, the 2010 Certificates so called for redemption shall become 
and be due and payable at the redemption price provided for redemption of such 2010 
Certificates on such date. If on the date fixed for redemption moneys for payment of the 
redemption price and accrued interest are held by the Trustee as provided herein, interest on the 



2010 Certificates so called for redemption shall cease to accrue, such 2010 Certificates shall 
cease to be entitled to any benefit or security hereunder except the right to receive payment from 
the moneys held by the Trustee and the amount of such 2010 Certificates so called for 
redemption shall be deemed paid and no longer Outstanding. 

Section 4.6 Notice of Redem~tion. 

(a) Whenever redemption of 2010 Certificates is to be made, the Trustee shall give 
notice of the redemption of such 2010 Certificates, which notice shall specify the redemption 
date, the redemption price and the place or places where such redemption price will be payable 
and, if less than all of the 2010 Certificates are to be redeemed, the numbers or other 
distinguishing marks of such 2010 Certificates so to be redeemed, and, in the case of 2010 
Certificates to be redeemed in part only, such notice shall also specify the respective portions of 
the principal amounts thereof-b be redeemed. Such notice shall further state that on such date 
there shall become due and payable upon each 2010 Certificate to be redeemed the redemption 
price of such 2010 Certificate or the specified portion thereof in the case of a 2010 Certificate to 
be redeemed in part only, together with interest accrued to the redemption date, and that from 
and after such date interest thereon shall cease to accrue and be payable on such 2010 Certificate 
or portion thereof so to be redeemed. 

(b) Such notice shall be given by mailing a copy of such notice, first class United 
States mail postage prepaid, not less than thirty (30) days nor more than sixty (60) days before 
the redemption date, to all Owners of any 2010 Certificates or portions of 2010 Certificates 
which are to be redeemed at their last addresses appearing upon the Register, but failure so to 
mail any such notice, or a defect in such notice, as to any 2010 Certificate shall not affect the 
validity of the proceedings for the redemption of any other 201 0 Certificate. 

(c) In addition to the notice called for in subsections (a) and (b), further notice shall 
be given by the Trustee as set out below, but no defect in said further notice or any failure to give 
all or any portion of such further notice shall in any manner defeat the effectiveness of a call for 
redemption or result in a breach of trust by the Trustee of notice thereof is given as above 
prescribed: 

(i) Each fkther notice of redemption given hereunder shall contain the 
information required above for an official notice of redemption plus (A) the CUSIP 
numbers of all 2010 Certificates being redeemed; (B) the date of issue of the 2010 
Certificates as originally issued; (C) the rate of interest borne by each 2010 Certificate 
being redeemed; (D) the maturity date of each 2010 Certificate being redeemed; and (E) 
any other descriptive information needed to identify accurately the 2010 Certificates 
being redeemed. 

(ii) Each further notice of redemption shall be sent at least 35 days before the 
redemption date, return receipt requested, to all registered securities depositories which 
are registered owners of the 2010 Certificates then in the business of holding substantial 
amounts of obligations of types such as the 2010 Certificates (such as, at the time of 
execution and delivery of this Second Supplement, Depository Trust Company of New 
York, New York; Midwest Securities Trust Company of Chicago, Illinois; Pacific 



Securities Depository Trust Company of San Francisco, California; and Philadelphia 
Depository Trust Company of Philadelphia, Pennsylvania) and to one or more national 
information services that disseminate notices of redemption of obligations such as the 
2010 Certificates (such as, at the time of execution and delivery of this Second 
Supplement, the Daily Called Bond Service of Financial Information, Inc., Jersey City, 
New Jersey; the Called Bond Service of Kenney Information Services, New York, New 
York; Moody's Municipal and Government, New York, New York; and S&P's Called 
Bond Record, New York, New York). 

(d) A second notice of redemption shall be given within sixty (60) days after the 
redemption date in the manner required above to each of the Owners of the 2010 Certificates 
designated for redemption which have not been presented for payment within thirty (30) days 
after the redemption date. 

ARTICLE V 
MISCELLANEOUS 

Section 5.1 bind in^ Effect: Successors. This Second Supplement shall be binding 
upon and inure to the benefit of the parties and their respective successors and assigns. 
Whenever in this Second Supplement either the County or the Trustee is named or referred to, 
such reference shall be deemed to include successors or assigns thereof, and all the covenants 
and agreements in this Second Supplement contained by or on behalf of the County or the 
Trustee shall bind and inure to the benefit of the respective successors and assigns thereof 
whether so expressed or not. 

Section 5.2 Execution in Counter~arts. This Second Supplement may be executed 
in several counterparts, each of which shall be an original and all of which shall constitute but 
one and the same agreement. 

Section 5.3 Headings. The headings or titles of the several Articles and Sections 
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this Second Supplement. All 
references herein to "Articles," "Sections," and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this Second Supplement, and the words "herein," "hereof," 
"hereunder" and other words of similar import refer to this Second Supplement as a whole and 
not to any particular Article, Section or subdivision hereof. 

Section 5.4 Waiver of Notice. Whenever in this Second Supplement the giving of 
notice by mail or otherwise is required, the giving of much notice may be waived in writing by 
the person entitled to receive such notice and in any case the giving or receipt of such notice 
shall not be a condition precedent to the validity of any action taken in reliance upon such 
waiver. 

Section 5.5 Severabilitv of Invalid Provisions. In case any one or more of the 
provisions contained in this Second Supplement or in the Certificates shall for any reason be held 
to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenforceability shall not affect any other provision of this Second Supplement, and this Second 



Supplement shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein. The parties hereto hereby declare that they would have entered into this 
Second Supplement and each and every other section, paragraph, sentence, clause or phrase 
hereof and authorized the delivery of the Certificates pursuant thereto irrespective of the fact that 
any one or more sections, paragraphs, sentences, clauses or phrases of this Second Supplement 
may be held illegal, invalid or unenforceable. 

Section 5.6 Cancellation of Contracts. As required by the provisions of Arizona 
Revised Statutes Section 38-51 1, as amended, notice is hereby given that the Lessee may cancel 
any contract, without penalty or further obligation, made by the Lessee if any person 
significantly involved in initiating, negotiating, securing, drafting or creating the contract on 
behalf of the Lessee is, at any time while the contract or any extension of the contract is in effect, 
an employee 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 Lessee's Board of Supervisors is received by all other 
parties to the contract unless the notice specifies a later time. All parties represent that to the 
best of their knowledge, no basis exists for the Lessee to cancel this Second Supplement pursuant 
to Arizona Revised Statutes Section 38-51 1 as of the date hereof. The Trustee covenants not to 
employ as an employee, an agent or, with respect to the subject matter of this Second 
Supplement, a consultant, any person significantly involved in initiating, negotiating, securing, 
drafting or creating this Second Supplement on behalf of the Lessee within 3 years from 
execution of this Second Supplement, unless a waiver of A.R.S. $38-51 1 is provided by the 
Lessee's Board of Supervisors. 

Section 5.7 Certain Warranties and Certifications from the Lessor. 

(a) To the extent applicable under Arizona Revised Statutes ("A.R.S.") 8 41 -4401, 
the Trustee, in its capacity as Trustee under the Trust Agreement and as Lessor under the Lease- 
Purchase Agreement, including its subcontractors who work on this Second Supplement or the 
Lease-Purchase Agreement, warrants compliance with all federal immigration laws and 
regulations that relate to its employees and compliance with the E verifl requirements under 
A.R.S. 5 23-214(A). The breach by the Trustee of the foregoing shall be deemed a material 
breach of the Trustee's duties under the Trust Agreement and the Lease-Purchase Agreement and 
may result in the termination of its role as Trustee under the Trust Agreement and as Lessor 
under the Lease-Purchase Agreement and its replacement with a successor in such capacities, to 
the extent permitted by the Trust Agreement. The County retains the legal right to randomly 
inspect the papers and records of the Trustee to ensure that the Trustee is complying with the 
above-mentioned warranty. The Trustee shall keep such papers and records open for random 
inspection by the County during normal business hours. The Trustee shall cooperate with the 
random inspections by the County, including granting the County entry rights onto its property to 
perform such random inspections and waiving its respective rights to keep such papers and 
records confidential. 

(b) Pursuant to A.R.S. $$ 35-391.06 and 35-393.06, the Trustee certifies that it does 
not have a scrutinized business operation in Sudan or Iran. For the purpose of this subsection, 
the term "scrutinized business operations" shall have the meanings set forth in A.R.S. $5 35-391 
and 35-393, as applicable. If the County determines that the Trustee submitted a false 



certification, the County may impose remedies as provided by law, including termination of its 
role as Trustee under the Trust Agreement and as Lessor under the Lease-Purchase Agreement 
and its replacement with a successor in such capacities, to the extent permitted by the Trust 
Agreement. 

[Remainder of page left blank intentionally] 



IN WITNESS WHEREOF, the parties have executed this Second Supplement as of the 
date and year first above written. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: - 
Vice President 

By: 
' chairman, Board of s u p e r v i s W  

ATTEST: 

By: 
clerk, Board 0f)Spperyisors 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 

[Signature page of Second Supplement to Trust Agreement] 



STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 

On this, the yday o f L  2010, before me, the undersigned Notary Public, 
personally appeared Brenda D. Black, who acknowledged herself to be a Vice President of U.S. 
Bank National Association, and that helshe, as such officer, being authorized so to do, executed 
the foregoing Second Supplement to Trust Agreement for the purposes therein contained by 
signing the name of the association by herself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

L \si SQ I- 

[Notarization page of Second Supplement to Trust Agreement] 



STATE OF ARIZONA ) 
) ss. 

County of Pima ) 

On this, th &??hay of &?&OW, 2010, before me, the undersigned Notary Public, 
personally appeared Ramdn 0. Valadez, who acknowledged himself to be the Chairman of the 
Pima County Board of Supervisors and that he, such officer, being authorized so to do, executed 
the foregoing Second Supplement to Trust Agreement for the purposes therein contained by 
signing the name of the County by himself as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

~ o j a r ~  Public 

[Notarization page of Second Supplement to Trust Agreement] 



EXHIBIT A 

FORM OF SERIES 2010 CERTIFICATES OF PARTICIPATION 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R- Denomination: 

Interest Maturity Dated 
Date Date CUSIP 

June 1,20 February , 2 0  1 0 72 1664- 

Registered Owner: CEDE & CO. 

Principal Amount: 

THIS IS TO CERTIFY that the Registered Owner identified above, or registered assigns, 
as the Registered Owner of this Certificate of Participation, Series 2010 (the "2010 Certificate") 
is the owner of an undivided proportionate interest in the right to receive certain Lease Payments 
and Prepayments thereof under and defined in that certain Lease-Purchase Agreement, dated as 
of June 1, 2008 (the "Original Lease-Purchase Agreement") as amended and supplemented by 
the First Amendment to Lease Purchase Agreement, dated as of June 1, 2009 (the "First 
Amendment") and a Second Amendment to Lease-Purchase Agreement, dated as of February 1, 
2010, (the "Second Amendment", and together with the Original Lease-Purchase Agreement and 
the First Amendment, the "Lease-Purchase Agreement"), by and between U.S. Bank National 
Associatioru, as trustee (the "Lessor") and Pima County, Arizona (the "Lessee"), which Lease 
Payments and Prepayments and certain other rights and interests under the Lease-Purchase 
Agreement are held by U.S. Bank National Association, as trustee (the "Trustee"), at its 
designated corporate trust office. 

The Registered Owner of this 2010 Certificate is entitled to receive, subject to the terms 
of the Lease-Purchase Agreement, on the Maturity Date set forth above, the Principal Amount 
set forth above, representing a portion of the Lease Payments designated as principal coming due 
during the preceding twelve months, and to receive on December 1, 2010, and semiannually 
thereafter on June 1 and December 1 of each year (the "2010 Interest Payment Dates") until 



payment in full of said portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 
Dates; provided that interest with respect hereto shall be payable from the 2010 Interest Payment 
Date next preceding the date of execution of this 2010 Certificate (unless (i) this 2010 Certificate 
is executed prior to December 1, 20 10, in which event interest shall be payable from the Dated 
Date identified above, (ii) this 201 0 Certificate is executed on a 201 0 Interest Payment Date, in 
which event interest shall be payable from such 2010 Interest Payment Date, or (iii) this 2010 
Certificate is executed after the close of business on the fifteenth (15th) day of the month 
preceding a 2010 Interest Payment Date, whether or not such fifteenth day is a Business Day, in 
which event interest shall be payable from such 2010 Interest Payment Date). If, as of the date 
of execution hereof, interest is in default with respect to any 2010 Certificates of the issue of 
which this is one, interest hereon shall be payable from the 2010 Interest Payment Date to which 
interest has previously been paid or made available for payment, or, if prior to December 1, 
2010, interest shall be payable from the Dated Date identified above, unless this 2010 Certificate 
is executed after a Special Record Date (as defmed in the Original Trust Agreement) and before 
the following Special 2010 Interest Payment Date (as defined in the Original Trust Agreement), 
in which event interest shall be payable from the scheduled 2010 Interest Payment Date next 
preceding such date of execution. Said proportionate share of the portion of the Lease Payments 
designated as interest is the result of the multiplication of the aforesaid portion of the Lease 
Payments designated as principal by the rate per annum set forth above. 

Said amounts representing the Registered Owner's share of the Lease Payments 
designated as interest are payable in lawful money of the United States of America, unless a wire 
transfer is elected as described below, by check or draft mailed by the Trustee on each Interest 
payment Date to the Registered Owner at the close of business on the fifteenth (15th) day of the 
month preceding such 2010 Interest Payment Date (the "Record Date"), whether or not such 
fifteenth day is a Business Day, at his address as it appears on the registration books of the 
Trustee or at such other address as he may have filed with the Trustee for that purpose. Payment 
of portions of overdue Lease Payments designated as interest shall be made on Special 2010 
Interest Payment Dates designated by the Trustee to the Registered Owner hereof as of the 
Special Record Date designated by the Trustee. A Registered Owner of $1,000,000 or more in 
aggregate principal amount of 2010 Certificates as of the close of business of the Trustee on the 
Record Date for a particular 2010 Interest Payment Date or, if applicable, the Special Record 
Date for a particular Special 2010 Interest Payment Date, may request interest to be paid by wire 
transfer in immediately available funds sent (at the Registered Owner's expense) on the 2010 
Interest Payment Date or Special 2010 Interest Payment Date to such Registered Owner in 
accordance with written notice from such Registered Owner containing the wire transfer address 
(which shall be in the continental United States) to which such Registered Owner wishes to have 
such wire transfer directed, which written notice is received not later than five (5) days prior to 
the Record Date with respect to such 2010 Interest Payment Date or, if applicable, the Special 
Record Date for such Special 2010 Interest Payment Date. Said amounts representing the 
Registered Owner's share of the Lease Payments designated as principal are payable when due 
upon surrender of this 201 0 Certificate at the principal corporate trust ofice of the Trustee. 

This 2010 Certificate has been executed and delivered by the Trustee pursuant to the 
terms of an Original Trust Agreement between the Trustee and the Lessee, dated as of June 1, 
2008 (the "Original Trust Agreement"), authorizing the execution and delivery of the aggregate 



principal amount of $50,000,000 Certificates of Participation, Series 2008 (the "2008 
Certificates"), as supplemented by the First Supplement to Trust Agreement, dated as of June 1, 
2009 (the "First Supplement") authorizing the execution and delivery of the aggregate principal 
amount of $34,400,000 Certificates of Participation, Series 2009 (the "2009 Certificates") and a 
Second Supplemental to Trust Agreement, dated February 1, 2010 (the "Second Supplement", 
together with the Original Trust Agreement and the First Supplement, the "Trust Agreement") 
authorizing a series of certificates limited in aggregate principal amount to $20,000,000 (the 
"2010 Certificates", and together with the 2008 Certificates, the 2009 Certificates and any 
Additional Certificates which may hereafter be executed and delivered under the Trust 
Agreement being herein collectively referred to as the "Certificates"). The Lessee is authorized 
to enter into the Second Amendment and the Second Amendment under the laws of the State of 
Arizona. Reference is hereby made to the Lease-Purchase Agreement and the Trust Agreement 
(copies of which are on file at said office of the Trustee) for the definition of certain capitalized 
terms used herein, a description of the terms on which the 2010 Certificates are delivered, the 
rights thereunder of the Registered Owners of the 2010 Certificates, the rights, duties and 
immunities of the Trustee and the rights and obligations of the Lessee under the Lease-Purchase 
Agreement, to all of the provisions of which Lease-Purchase Agreement and Trust Agreement 
the Registered Owner of this 2010 Certificate, by acceptance hereof, assents and agrees. 

The obligation of the Lessee to pay the Lease Payments does not constitute an obligation 
of the Lessee for which the Lessee is obligated to levy or pledge any form of taxation or for 
which the Lessee has levied or pledged any form of taxation. The obligation of the Lessee to pay 
Lease Payments does not constitute a debt of the Lessee, the State of Arizona or any of its 
political subdivisions, and does not constitute an indebtedness within the meaning of any 
constitutional or statutory debt limitation or restriction. 

The term of the Lease-Purchase Agreement is from the date thereof until the end of the 
Lessee's then current Fiscal Period, and thereafter for such additional Fiscal Periods as are 
necessary to complete the anticipated total lease term through and including June 1,2019, unless 
terminated prior thereto in accordance with the provisions of the Lease-Purchase Agreement. 
The continuation of the Lease-Purchase Agreement and the obligation of the Lessee to make 
Lease Payments after the end of the Lessee's Fiscal Period during which the Lease-Purchase 
Agreement commenced is subject to and dependent upon the moneys necessary to make such 
payments being lawfully budgeted by the Lessee. If the Lessee fails to obtain prior to the last 
date on which the Lessee is required or permitted to adopt its budget for the next Fiscal Period a 
proper budgeting and final appropriation of the Lessee's Board of Supervisors of the full amount 
of h d s  necessary to make all Lease Payments coming due during the next occurring Fiscal 
Period for which such budgeting and appropriation are made, the Lease-Purchase Agreement 
shall terminate effective on the last day of the last Fiscal Period for which such budgeting and 
appropriation were properly obtained and for which such funds were determined to be l a f i l l y  
available and allocated, subject to reinstatement at the option of the Lessee within forty-five (45) 
days thereafter. 

Upon the occurrence and continuance of any event of default under the Trust Agreement, 
the Trustee may, and at the written direction of the Owners of not less than five percent (5 %) in 
Aggregate Value (as defined in the Trust Agreement) of Certificates then outstanding shall, 
declare the principal amount of the Certificates then outstanding to be immediately due and 



payable; provided, however, that no such acceleration shall change or otherwise affect the 
Lessee's obligation under the Lease-Purchase Agreement to pay Lease Payments only during the 
term of the Lease-Purchase Agreement and in the amounts and at the times as provided in the 
Lease-Purchase Agreement. 

To the extent and in the manner permitted by the terms of the Trust Agreement, the 
provisions of the Trust Agreement may be amended ,by the parties thereto and the Owners of a 
majority in Aggregate Value of the Certificates then outstanding, and may be amended without 
notice to or the consent of such Owners under certain circumstances, provided that no such 
amendment shall impair the right of any Owner to receive in any case such Owner's 
proportionate share of any Lease Payment or Prepayment thereof in accordance with such 
Owner's Certificate. 

This 2010 Certificate is transferable by the Registered Owner hereof, in person or by his 
attorney duly authorized in writing, at said office of the Trustee, but only in the manner, subject 
to the limitations and upon payment of the charges provided in the Trust Agreement and upon 
surrender and cancellation of this 201 0 Certificate. Upon such transfer a new 201 0 Certificate or 
2010 Certificates, of authorized denomination or denominations, for the same aggregate 
principal amount will be delivered to the transferee in exchange herefor. The Lessee, the Lessor 
and the Trustee may treat the Registered Owner hereof as the absolute Owner hereof for all 
purposes, whether or not this 2010 Certificate shall be overdue, and the Lessee, the Lessor and 
the Trustee shall not be affected by any notice to the contrary. 

The 2010 Certificates are not subject to optional redemption prior to maturity. 

The 2010 Certificates are subject to redemption on any 2010 Interest Payment Date, in 
whole, or in part, in any order of maturity designated by the Lessee, or, under certain 
circumstances, by lot by the Trustee, and by lot within a maturity from the net proceeds of 
insurance or condemnation credited towards the prepayment of the Lease Payments by the 
Lessee pursuant to Section 10.4 of the Original Lease-Purchase Agreement, at a redemption 
price equal to the principal amount thereof to be redeemed together with accrued interest, 
without premium. 

Notice of redemption shall be mailed not less than thirty (30) days nor more than sixty 
(60) days prior to the date set for redemption to each Registered Owner of a 2010 Certificate to 
be so redeemed at the address shown on the books of the Trustee, but failure so to mail any such 
notice or any defect in such notice as to any 2010 Certificate shall not affect the validity of the 
proceedings for the redemption of any other 2010 Certificate. On the specified redemption date 
all Certificates called for redemption shall cease to bear interest and shall no longer be secured 
by the Trust Agreement provided funds for redemption are on deposit at the place of payment at 
that time. 

IN WITNESS WHEREOF, this 2010 Certificate has been executed and delivered by the 
Trustee, acting pursuant to the Trust Agreement. 

Date of Execution: 



U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Its: Authorized Representative 

ABBREVIATIONS 

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

TEN COM -- as tenants in common UNIF GIFTITRANS MIN ACT -- 
TEN ENT -- as tenants by the entireties Custodian 
JT TEN -- as joint tenants with right of (Cust) (Minor) 

survivorship and not as Under Uniform GiftsITransfers to 
tenants in common Minors Act 

(State) 
Additional abbreviations may also be used, though not in the above list. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

(Please Print or Typewrite Name, Address and Social Security Number or other Federal Tax 
Identification Number of Transferee) the within certificate and all rights thereunder, and hereby 
irrevocably constitutes and appoints attorney to transfer the within 
certificate on the books kept for registration thereof, with full power of substitution in the 
premises. 

Dated 

Signature Guaranteed: 

(Signature guarantee should be made by a 
guarantor institution participating in the 
securities transfer agents medallion 
program or in such other guarantee 
program acceptable to the Trustee. 

Note: The signature(s) on this assignment 
must correspond with the name(s) as 
written on the face of the within registered 
certificate in every particular without 
alteration or enlargement or any change 
whatsoever. 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

No: R-I 

Interest 
Rate 

Pima County, Arizona 

Denomination: $1,750,000 

Maturity Dated 
Date Date CUSIP 

2.000% June 1,201 1 February 4,20 10 721 664 CS7 

Registered Owner: CEDE & CO. 

Principal Amount: ONE MILLION SEVEN HUNDRED FIFTY THOUSAND AND NO11 00 
DOLLARS 

the First Amendment to Lease Purchas 
Amendment") and a Second 

the First Amendme nd between U.S. Bank National 

s and interests under the Lease-Purchase 

Agreement, on the Maturity Date set forth above, the Principal Amount 
set forth above, representing a portion of the Lease Payments designated as principal coming due 
during the preceding twelve months, and to receive on December 1, 2010, and semiannually 
thereafter on June 1 and December 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of said portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 201 0 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-2 Denomination: $2,025,000 

Interest Maturity Dated 
CUSIP 

2.000% June 1,2012 February 4,20 1 0 72 1664 CT5 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION TWENTY-FIVE THOUSAND AND NO1100 
DOLLARS 

THIS IS TO CERTIFY th 
as the Registered Owner of 
is the owner of an undivided pro 
and Prepayments thereof under 
of June 1, 2008 (the "Origi 
the First Amendment to Leas 
Amendment") and a Second A 
201 0, (the "Second Amendme 
the First Amendment, the "L 
Association, as trustee (the 
Payments and Prepayment 

designated corporate 

ertificate is entitled to receive, subject to the terms 
aturity Date set forth above, the Principal Amount 

portion of the Lease Payments designated as principal coming due 
onths, and to receive on December 1, 2010, and semiannually 

December 1 of each year (the "2010 Interest Payment Dates") until 
portion of principal, the Registered Owner's proportionate share of the 

Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-3 Denomination: $2,065,000 

Interest Maturity Dated 
CUSIP 

3 .OOO% June 1,2013 February 4,2010 721664 CU2 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION SIXTY-FIVE THOUSAND AND NONO DOLLARS 

is the owner of an undivided proportionate interest in the 

the First Amendment to Lease Purchase 
Amendment") and a Second Amendment to 
20 10, (the "Second Amendment", and 

ociation, as trustee (the "Trustee"), at its 
designated corpora 

Certificate is entitled to receive, subject to the terms 

portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-4 Denomination: $2,130,000 

Interest Maturity Dated 
Rate Date Date CUSIP 

3.500% June 1,2014 February 4,20 10 72 1664 CVO 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION ONE HUNDRED THIRTY THOUSA 
DOLLARS 

and Prepayments thereof under and defined in that 
of June 1, 2008 (the "Original Lease-Purchase 

Amendment") and a Second Amendmen 

Payments and Pre and interests under the Lease-Purchase 
Agreement are he ciation, as trustee (the "Tr~stee'~), at its 

ortion of the Lease Payments designated as principal coming due 

December 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of said portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 201 0 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

No: R-5 

Pima County, Arizona 

Denomination: $2,200,000 

Interest Maturity Dated 
Date Date CUSIP 

3.500% June 1,201 5 February 4,2010 721664 CW8 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION TWO HUNDRED THOUSAND AND NO1100 
DOLLARS 

as the Registered Owner of this Certificate of Participation, Series 

the First Amendment to Lease Purchase Agree 

the First Amendment, the "L 

interests under the Lease-Purchase 

thereafter on June 1 and December 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of said portion of principal, the ~ e ~ i s t e r e d  Owner's share o f  the 
Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-6 Denomination: $2,280,000 

Interest Maturity Dated 
CUSIP 

5.250% June 1,20 16 February 4,2010 721664 CX6 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION TWO HUNDRED EIGHTY THOUSAND AND 
NO11 00 DOLLARS 

is the owner of an u 
and Prepayments t 
of June 1, 2008 (t 
the First Amendment to Lease Purchase 
Amendment") and 
2010, (the "Second Amendme 
the First Amend d between U.S. Bank National 
Association, as trust 

d interests under the Lease-Purchase 

during the preceding twelve months, and to receive on December 1, 201 0, and semiannually 
thereafter on June 1 and December 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of said portion of principal, the ~ e ~ i s t e r e d  Owner's propohionate share o f  the 
Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED TN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 201 0 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-7 Denomination: $2,400,000 

Interest Maturity Dated 
CUSIP 

5.250% June 1,2017 February 4,20 10 721664 CY4 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION FOUR HUNDRED THOUSAND AND NO11 
DOLLARS 

of June 1, 2008 (the "Original Lease-Purc 
the First Amendment to Lease Purchase 
Amendment") and a Second Amend 

set forth above, rep a portion of the Lease Payments designated as principal coming due 
during the preceding twelve months, and to receive on December 1, 2010, and semiannually 
thereafter on June 1 and December 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of said portion of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 201 0 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

No: R-8 

Pima County, Arizona 

Denomination: $2,525,000 

Interest Maturity Dated 
CUSIP 

4.000% June 1,2018 February 4,201 0 721 664 CZ1 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION FIVE HUNDRED TWENTY-FIVE THOUSAND AND 
NO11 00 DOLLARS \ 

the First Amendment to Lease Purchase Agreeme 
Amendment") and a Second Amendment 

nterests under the Lease-Purchase 

designated corporate trus 

ficate is entitled to receive, subject to the terms 

thereafter on J er 1 of each year (the "2010 Interest Payment Dates") until 
payment in full of s of principal, the Registered Owner's proportionate share of the 
Lease Payments as interest coming due preceding each of the 2010 Interest Payment 



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE TRUSTEE FOR 
REGISTRATION OR TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

CERTIFICATES OF PARTICIPATION, SERIES 20 10 

Evidencing a Proportionate Interest of the Owner 
Hereof in Lease Payments to be Made by 

Pima County, Arizona 

No: R-9 Denomination: $2,625,000 

Interest Maturity Dated 
Date Date CUSIP 

4.125% June l ,20  19 February 4,20 10 721664 DA5 

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION SIX HUNDRED TWENTY-FIVE THOUSAND AND 
NO11 00 DOLLARS 

the First Amendment to Lease Purchase Agreem 
Amendment") and a Second Amendment to Leas 

the First Amendment, the "Lease-P een U.S. Bank National 

1 of each year (the "2010 Interest Payment Dates") until 
payment in full -on of principal, the Registered Owner's proportionate share of the 
Lease Payments designated as interest coming due preceding each of the 2010 Interest Payment 



Dates; provided that interest with respect hereto shall be payable from the 201 0 Interest Payment 
Date next preceding the date of execution of this 2010 Certificate (unless (i) this 2010 Certificate 
is executed prior td December 1, 201 0, in which event interest shall be payable from the Dated 
Date identified above, (ii) this 20 10 Certificate is executed on a 201 0 Interest Payment Date, in 
which event interest shall be payable from such 2010 Interest Payment Date, or (iii) this 2010 
Certificate is executed after the close of business on the fifteenth (15th) day of the month 
preceding a 201 0 Interest Payment Date, whether or not such fifteenth day is a Business Day, in 
which event interest shall be payable from such 2010 Interest Payment Date). If, as of the date 
of execution hereof, interest is in default with respect to any 2010 certificates of the issue of 
which this is one, interest hereon shall be payable from the 2010 Interes 

in which event interest shall be payable from the schedul 
preceding such date of execution. Said proportionate share 
designated as inter on of the Lease 
Payments designated as principal by the rate per annu 

the Lease Payments 

y the Trustee on each Interest 
on the fifteenth (1 5th) day of the 

month preceding such 20 10 Interest "Record Date"), whether or not such 
fifteenth day is a Business Day, s on the registration books of the 
Trustee or at such other address as Trustee for that purpose. Payment 
of portions of overdue Le as interest shall be made on Special 2010 

aggregate principal 
Record Date for a erest Payment Date or, if applicable, the Special Record 

est Payment Date, may request interest to be paid by wire 
transfer in immediat funds sent (at the Registered Owner's expense) on the 2010 

accordance with written notice from such Registered Owner containing the wire transfer address 
(which shall be in the continental United States) to which such Registered Owner wishes to have 
such wire transfer directed, which written notice is received not later than five (5) days prior to 
the Record Date with respect to such 2010 Interest Payment Date or, if applicable, the Special 
Record Date for such Special 2010 Interest Payment Date. Said amounts representing the 
Registered Owner's share of the Lease Payments designated as principal are payable when due 
upon surrender of this 20 10 Certificate at the principal corporate trust office of the Trustee. 

This 2010 Certificate has been executed and delivered by the Trustee pursuant to the 
terms of an Original Trust Agreement between the Trustee and the Lessee, dated as of June 1, 
2008 (the "Original Trust Agreement"), authorizing the execution and delivery of the aggregate 
principal amount of $50,000,000 Certificates of Participation, Series 2008 (the "2008 
Certificates"), as supplemented by the First Supplement to Trust Agreement, dated as of June 1, 



2009 (the "First Supplement") authorizing the execution and delivery of the aggregate principal 
amount of $34,400,000 Certificates of Participation, Series 2009 (the "2009 Certificates") and a 
Second Supplemental to Trust Agreement, dated February 1, 2010 (the "Second Supplement", 
together with the Original Trust Agreement and the First Supplement, the "Trust Agreement") 
authorizing a series of certificates limited in aggregate principal amount to $20,000,000 (the 
"2010 Certificates", and together with the 2008 Certificates, the 2009 Certificates and any 
Additional Certificates which may hereafter be executed and delivered under the Trust 
Agreement being herein collectively referred to as the "Certificates"). The Lessee is authorized 
to-enter into theSecond  mendm me it and the Second Amendment u e laws of the State of 
Arizona. Referen 

terms used herein, a description of the terms on whi 
rights thereunder of the Registered Owners of the 
immunities of the Trustee and the rights and obligations the Lease-Purchase 

the Registered Owner of this 2010 Certificate, by acce 

The obligation of the Lessee to pay th ot constitute an obligation 
of the Lessee for which the Lessee is obli any form of taxation or for 
which the Lessee has levied or pledged 
Lease Payments does not constitute a 
political subdivisions, and does not dness within the meaning of any 
constitutional or 

from the date thereof until the end of the 
Lessee's then current Fiscal for such additional Fiscal Periods as are 

erm through and including June 1, 20 19, unless 
provisions of the Lease-Purchase Agreement. 

The continuation of t ment and the obligation of the Lessee to make 
Lease Payments after 

and dependent upon the moneys necessary to make such 

of hnds necessary ease Payments coming due during the next occurring Fiscal 
Period for which such budgeting and appropriation are made, the Lease-Purchase Agreement 
shall terminate effective on the last day of the last Fiscal Period for which such budgeting and 
appropriation were properly obtained and for which such funds were determined to be lawfully 
available and allocated, subject to reinstatement at the option of the Lessee within forty-five (45) 
days thereafter. 

Upon the occurrence and continuance of any event of default under the Trust Agreement, 
the Trustee may, and at the written direction of the Owners of not less than five percent (5 %) in 
Aggregate Value (as defined in the Trust Agreement) of Certificates then outstanding shall, 
declare the principal amount of the Certificates then outstanding to be immediately due and 
payable; provided, however, that no such acceleration shall change or otherwise affect the 
Lessee's obligation under the Lease-Purchase Agreement to pay Lease Payments only during the 



term of the Lease-Purchase Agreement and in the amounts and at the times as provided in the 
Lease-Purchase Agreement. 

To the extent and in the m 
provisions of the Trust Agreement 
majority in Aggregate Value of the amended without 
notice to or the consent of such Owners under certain circ 
amendment shall impair the rig 
proportionate share of any Leas ccordance with such 
Owner's Certificate. 

This 2010 Certificate is transferable by the 
attorney duly authorized in writin only in the manner, subject 
to the limitations and upon pay e Trust Agreement and upon 
surrender and cancellation of this 201 0 Certi nsfer a new 201 0 Certificate or 
20 10 Certificates, of authoriz 
principal amount will be delive e herefor. The Lessee, the Lessor 
and the Trustee may treat the Regist as the absolute Owner hereof for all 
purposes, whether or not this e overdue, and the Lessee, the Lessor and 
the Trustee shall n 

The 20 1 0 Certificates 

The 201 0 Certificat 
whole, or in part, in 
circumstances, by lot b 
insurance or condem 
Lessee pursuant to the Original Lease-Purchase Agreement, at a redemption 

without premium. 

(60) days prior to the date set for redemption to each Registered Owner of a 2010 Certificate to 
be so redeemed at the address shown on the books of the Trustee, but failure so to mail any such 
notice or any defect in such notice as to any 201 0 Certificate shall not affect the validity of the 
proceedings for the redemption of any other 20 10 Certificate. On the specified redemption date 
all Certificates called for redemption shall cease to bear interest and shall no longer be secured 
by the Trust Agreement provided hnds for redemption are on deposit at the place of payment at 
that time. 



IN WITNESS WHEREOF, this 2010 Certificate has b 
Trustee, acting pursuant to the Trust Agreement. 

Date of Execution: February 4,20 10 

U.S. BANK N ATION, as 

the 



ABBREVIATIONS 

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

TEN COM -- as tenants in common 
TEN ENT -- as tenants by the entireties 
JT TEN -- as joint tenants with right of 

survivorship and not as 
tenants in common 

Additional abbreviations may also be used, though not i 

FOR VALUE RECEIVED, the 

attorney to transfer the within 
certificate on the books 11 power of substitution in the 

Signature Guarant Note: The signature(s) on this assignment 
must correspond with the name(s) as written 
on the face of the within registered certificate 
in every particular without alteration or 

(Signature guarantee should be made by a enlargement or any change whatsoever. 
guarantor institution participating in the 
securities transfer agents medallion program or 
in such other guarantee program acceptable to 
the Trustee. 
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PRELIMINARY OFFICIAL STATEMENT DATED JANUARY 12,2010 

NEW ISSUE - BOOK-ENTRY-ONLY RATINGS: See "Ratings" herein 

In the opinion of Squire, Sanders & Dempsey L.L.P., Special Counsel, tinder existing law (i) assuming continuing compliance with certain covenants and the accuracy 
of certain representations, the portion of the Lease Payments paid and denominated as interest under each Lease Agreement and received by the owners of the related 
2010 Certijcates is excludedfrom gross income for federal income tar purposes and is not an item oJtax preference for purposes of the federal alternative minimum 
tar imposed on individuals and corporations, and (ii) the portion of the Lease Payments paid and denominated as interest is exempt from Arizona state income tar. 
Special Counsel expresses no opinion as to the treatment for federal income tax purposes or Arizona state income tar purposes of amounts paid to the owners of the 
2010 Certijcates in the event of termination of the Lease Agreement by nonappropriation. For a more complete discussion of tax aspects, see "TAXMTTERS" herein. 

$20,000,000" 
CERTIFICATES OF PARTICIPATION, SERIES 2010 

Evidencing a Proportionate Interest of Owners thereof in 
Lease Payments to be Made by 

PIMA COUNTY, ARIZONA, As Lessee 
Dated: Date o f  Initial Delivery Due: June 1, as  shown on inside front cover 

The securities being offered hereby consist of Certificates of Participation, Series 2010 (the "2010 Certificates") in a Lease-Purchase 
Agreement, dated as of June 1, 2008, as amended by a First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, and a Second 
Amendment to Lease-Purchase Agreement, to be dated as of February 1,2010 (as so amended and as subsequently amended, the "Lease"), between 
U.S. Bank National Association, as trustee under the below-described Trust Agreement, as lessor (the "Trustee"), and Pima County, Arizona, as 
lessee (the "County"). The property being leased by the Trustee to the County consists of certain interests in the major portion of the public works 
building of the County, the legal services building of the County and a parking garage of the County (collectively, the "Leased Property"). See 
"PLAN OF FINANCE - The Leased Property" herein. The 2010 Certificates are being executed and delivered under a Trust Agreement, dated as of 
June 1,2008, as supplemented by a First Supplement to Trust Agreement, dated as of June 1,2009, and a Second Supplement to Trust Agreement, to 
be dated as of February 1, 2010 (as so supplemented and as subsequently supplemented, the "Trust Agreement"), between the Trustee and the 
County. Initially, the 2010 Certificates will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, 
New York ("DTC"), which will act as securities depository for the 2010 Certificates. Purchases of beneficial interests in the 2010 Certificates will be 
made in book-entry-only form in amounts of $5,000 of principal maturing on a specified date or any integral multiple thereof. Purchasers will not 
receive certificates representing the ownership interest in the 2010 Certificates purchased by them. See Appendix G - "BOOK-ENTRY-ONLY 
SYSTEM." 

Interest represented by the 2010 Certificates will accrue from the most recent date to which interest has been paid or duly provided for or, if 
no interest has been paid or duly provided for, from their dated date and will be payable semiannually on December 1 and June 1 of each year, 
commencing December 1, 2010, until maturity, and principal with respect to the 2010 Certificates will be payable annually in accordance with the 
schedule set forth on the inside front cover. So long as the 2010 Certificates are registered in the name of DTC, or its nominee, payments of the 
principal and interest with respect to the 2010 Certificates will be made directly by the Trustee to DTC which, in turn, is obligated to remit such 
payments to its participants for subsequent distribution to beneficial owners of the 2010 Certificates, as described herein. 

The 2010 Certificates will be subject to extraordinary redemption prior to maturity as more fully described herein. See "THE 2010 
CERTIFICATES - Redemption Provisions" herein. 

The 2010 Certificates are being executed and delivered to (i) refinance acquisition of the Leased Property by the Trustee from the County, 
and (ii) pay costs associated with the execution and delivery of the 201 0 Certificates. See "PLAN OF FINANCE herein. 

The 2010 Certificates, together with %10,000,000 outstanding principal amount of Certificates of Participation, Series 2008 and 
$14,400,000 outstanding principal amount of Certificates of Participation, Series 2009 and any Additional Certificates (defined herein) executed and 
delivered pursuant to the Trust Agreement (collectively, the "Certificates"), will evidence and represent undivided and proportionate interests of the 
registered Owners thereof in semiannual lease payments (the "Lease Payments") to be made by the County pursuant to the Lease. The obligations 
of the County under the Lease will be payable exclusively from annually appropriated funds and will not be a general obligation or 
indebtedness of the County for any purpose. The obligation of the County to make payments under the Lease will be subject to termination 
as of the last day of each fiscal year, at the option of the County. If so terminated and not reinstated as provided in the Lease, the County 
shall thereafter be relieved of any subsequent obligation under the Lease other than to surrender possession of the Leased Property to the 
Trustee. Upon such termination, there will be no assurance of payment of the principal or interest represented by the Certificates, including 
the 2010 Certificates, from funds available under the Trust Agreement as a result of the Trustee's re-leasing of the Leased Property. See 
"SOURCES OF PAYMENT OF THE CERTIFICATES" and "SECURITY FOR THE CERTIFICATES" herein. 

The Certificates will be payable solely from the Lease Payments to be made by the County from the sources identified above and from 
funds available under the Trust Agreement. The obligation of the County to make the Lease Payments will not be secured by a pledge of any funds, 
will not constitute an obligation of the County for which the County is obligated to levy or pledge any form of taxation nor constitute a general 
obligation of the County nor an indebtedness of the County, the State of Arizona or any of its political subdivisions within the meaning of any 
constitutional or statutory debt limitations. 

This cover page contains information for quick reference only. It is not a summary of this issue. Investors must read the entire Official 
Statement to obtain information essential to the making of an informed investment decision. 

The 2010 Certificates are offered when, as and if certain conditions are satisfied and subject to the legal opinion of Squire. Sanders & 
Dempsey L.L.P., Special Counsel. Certain legal matters will be passed upon solely for the beneJit of the Underwriter by its cotmsel, Greenberg 
Traurig, LLP. It is expected that the 2010 Certificates will be available for delivery through the facilities o f  DTC, on o r  about February 4, 2010*. 

RBC CAPITAL MARKETS 
January -, 2010 

*Preliminary, subject to change. 
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This Official Statement, which includes the cover page and the Appendices hereto, does not 
constitute an offering of any security other than the original offering of the 2010 Certificates identified on the 
cover hereof. No person has been authorized by Pima County, Arizona (the "County") to give any 
information or to make any representations other than as contained in this Official Statement, and if given or 
made, such other information or representation not so authorized should not be relied upon as having been 
given or authorized by the County. 

All financial and other information presented in this Official Statement has been provided by 
appropriate representatives of the County from records of the County, except for information expressly 
attributed to other sources. The presentation of information, including tables of receipts from taxes and 
other sources, is intended to show certain historic information, and is not intended to indicate future or 
continuing trends in the financial position or other affairs of the County. No representation is made that the 
past experience, as shown by such financial and other information, will necessarily continue or be repeated in 
the future. This Official Statement contains, in part, estimates and matters of opinion, whether or not 
expressly stated to be such, which are not intended as  statements o r  representations of fact or certainty, and 
no representation is made as to the correctness of such estimates and opinions, or that they will be realized. 
All forecasts, projections, assumptions, opinions or estimates are "forward looking statements," which must 
be read with an abundance of caution and which may not be realized or may not occur in the future. The 
information and expressions of opinion 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 County since the date hereof. 

The issuance and sale of the 2010 Certificates have not been registered under the Federal Securities 
Act of 1933 or the Securities Exchange Act of 1934, both as amended, in reliance upon exemptions provided 
thereunder by Sections 3(a)2 and 3(a)12, respectively, for the issuance and sale of municipal securities; nor 
have the issuance and sale of the 2010 Certificates been qualified under the Securities Act of Arizona, in 
reliance upon various exemptions thereunder. This Official Statement does not constitute an offer to sell or a 
solicitation of an offer to buy in any state in which such offer or solicitation is not authorized or in which the 
person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to 
make such offer or solicitation. 

In connection with this offering, RBC Capital Markets Corporation (the "Underwriter") may allow 
concessions or discounts from the initial public offering prices to dealers and others, and the Underwriter 
may over allot or engage in transactions intended to stabilize the prices of the 2010 Certificates at levels above 
those which might otherwise prevail in the open market in order to facilitate their distribution. Such 
stabilization, if commenced, may be discontinued a t  any time. 

The County has undertaken to provide continuing disclosure with respect to the 2010 Certificates as 
required by Rule 15c2-12 of the Securities and Exchange Commission. See "CONTINUING SECONDARY 
MARKET DISCLOSURE" and Appendix E - "FORM OF CONTINUING DISCLOSURE 
UNDERTAKING" herein. 

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. 

U.S. Bank National Association, as trustee and lessor, assumes no responsibility for this Official 
Statement and has not reviewed or undertaken to verify any information contained herein. 
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$20,000,000" 
CERTIFICATES OF PARTICIPATION, SERIES 2010 

Evidencing a Proportionate Interest of Owners 
thereof in 

Lease Payments to be Made by 
PIMA COUNTY, ARIZONA, As Lessee 

INTRODUCTORY STATEMENT 

This Official Statement, which includes the cover page and Appendices hereto (the "Official Statement"), 
has been prepared on behalf of Pima County, Arizona (the "County"), in connection with the original execution, 
delivery and sale of $20,000,000* principal amount of Certificates of Participation, Series 2010 (the "2010 
Certificates"). 

Certain capitalized terms used herein but not defined elsewhere are defined under "SUMMARY OF 
LEGAL DOCUMENTS - Certain Definitions" in Appendix C hereto. 

The 2010 Certificates, together with $10,000,000 outstanding principal amount of Certificates of 
Participation, Series 2008 (the "2008 Certificates") and $14,400,000 outstanding principal amount of Certificates of 
Participation, Series 2009 (the "2009 Certificates") and any Additional Certificates (hereafter defined) executed and 
delivered pursuant to the hereafter-described Trust Agreement (collectively, the "Certificates"), evidence and 
represent undivided and proportionate interests of the registered owners thereof in semiannual lease payments (the 
"Lease Payments") for the hereafter described Leased Property, to be made by the County pursuant to a Lease- 
Purchase Agreement, dated as of June 1, 2008 (the "Original Lease-Purchase Agreement"), as amended by a First 
Amendment to Lease-Purchase Agreement dated as of June 1, 2009 (the "First Amendment"), and a Second 
Amendment to Lease-Purchase Agreement, to be dated as of February 1, 2010 (the "Second Amendment" and, 
together with the Original Lease-Purchase Agreement and the First Amendment, as subsequently amended, the 
"Lease"), between U.S. Bank National Association, as trustee under the Trust Agreement, as lessor (the "Trustee"), 
and Pima County, Arizona, as lessee (the "County"). The property being leased by the Trustee to the County will 
consist of certain interests in the major portion of the public works building of the County, the legal services 
building of the County and a parking garage of the County (collectively, the "Leased Property"). The Trustee will 
hold a fee title interest in the public works building and legal services building portion of the Leased Property (the 
"Sellable Leased Property") and a ground leasehold interest in the parking garage. See "PLAN OF FINANCE - The 
Leased Property" herein. The 2010 Certificates are being executed and delivered under a Trust Agreement, dated as 
of June 1,2008 (the "Original Trust Agreement"), as supplemented by a First Supplement to Trust Agreement dated 
as of June 1, 2009 (the "First Supplement"), and a Second Supplement to Trust Agreement, to be dated as of 
February 1,2010 (the "Second Supplement" and, together with the Original Trust Agreement and First Supplement, 
as subsequently supplemented, the "Trust Agreement"), between U.S. Bank National Association, as trustee, and the 
County. 

The 2010 Certificates are being executed and delivered to (i) refinance the acquisition of the Leased 
Property by the Trustee from the County originally acquired at the time of execution and delivery of the 2008 
Certificates, and (ii) pay costs associated with the execution and delivery of the 2010 Certificates. Fee title to the 
Sellable Leased Property has been transferred to the Trustee and, in the case of the parking garage portion of the 
Leased Property, a ground leasehold interest pursuant to a Ground Lease, dated as of June 1, 2008 (the "Ground 
Lease"), between the County and the Trustee has been transferred to the Trustee. Pursuant to the Lease, the Trustee 
is leasing back to the County the Leased Property. See "PLAN OF FINANCE" herein. 

*Preliminary, subject to change. 



The County expects to use amounts received from the proceeds of the 2010 Certificates to finance the 
replacement computer enterprise system composed of servers and other hardware, computer terminals, software and 
system training. The new enterprise system will serve the County with finance, budget, procurement, human 
resources and material management systems (the "Improvements"). Proceeds received from the sale of the 2010 
Certificates will also be used to pay for costs incurred in issuing the 2010 Certificates. None of the Improvements 
will be part of the Leased Property. 

The obligations of the County under the Lease are payable exclusively from annually appropriated 
funds and will not be a general obligation or indebtedness of the County for any purpose. The obligation of 
the County to make payments under the Lease will be subject to termination as of the last day of each Fiscal 
Period of the County, at the option of the County. If so terminated and not reinstated as provided in the 
Lease, the County shall thereafter be relieved of any subsequent obligation under the Lease other than to 
surrender possession of the Leased Property to the Trustee. The Lease will also terminate upon the 
occurrence of an Event of Default thereunder by the County and the election of the Trustee to terminate the 
Term of the Lease and upon taking of all the Leased Property by eminent domain. In the event of any such 
termination, there is no assurance of payment of the principal or interest represented by the Certificates, 
including the 2010 Certificates, from funds available under the Trust Agreement or as a result of the 
Trustee's re-leasing of the Leased Property. See "SOURCES OF PAYMENT OF THE CERTIFICATES" and 
"SECURITY FOR THE CERTIFICATES" herein. 

The Certificates will be payable solely from the Lease Payments required to be made by the County from 
the sources identified above and from funds available under the Trust Agreement. The obligation of the County to 
make Lease Payments under the Lease will not be secured by a pledge of any finds, will not constitute an obligation 
of the County for which the County is obligated to levy or pledge any form of taxation and will not constitute a 
general obligation of the County, or an indebtedness of the County, the State of Arizona (the "State") or any of its 
political subdivisions within the meaning of any constitutional or statutory debt limitations. 

Under the Lease, the County will be required to pay base rent comprising the Lease Payments equal to the 
principal and interest requirements represented by the outstanding Certificates, unless the Lease is terminated as 
provided therein. Such base rent will be held in trust by the Trustee only for payment to the Owners of the 
Certificates. The County will also be required to pay Additional Rent, which includes payment of any taxes and 
assessments and the cost of maintenance and repair of the Leased Property and to pay other fees and obligations. 
See "SUMMARY OF LEGAL DOCUMENTS - LEASE" in Appendix C hereto. 

Unless and until discontinued, the 2010 Certificates will be held in book-entry form by The Depository 
Trust Company, a registered securities depository ("DTC"), and beneficial interests therein may only be purchased 
and sold, and payments of principal and interest represented by the 2010 Certificates will be made only to beneficial 
owners, through participants in the DTC system. Beneficial interests in the 2010 Certificates will be in amounts 
described on the cover page hereof. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM". 

The Lease Payments will be subject to reduction to the extent of any Prepayments made with insurance or 
condemnation proceeds as a result of damage, destruction or condemnation of a portion of the Leased Property, 
which causes substantial interference with the County's use of the Leased Property; provided that the revised Lease 
Payments shall be sufficient to pay principal and interest represented by the Certificates remaining Outstanding after 
the application of the Net Proceeds of the insurance or self-insurance coverage or condemnation award to redeem a 
portion of the Certificates. See "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Lease Payments; Additional 
Rent; Reduction of Rental" in Appendix C hereto. As permitted under the Lease, the County will be self-insured for 
damage or destruction of the Leased Property in amounts required by the Lease. Proceeds from such self-insurance 
program and such condemnation awards will be applied either to repair or replace the Leased Property or to redeem 
all or a portion of the Certificates. See "DESCRIPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary" herein and "SUMMARY OF LEGAL DOCUMENTS - LEASE - Insurance" in 
Appendix C hereto. 

This Official Statement contains descriptions of the 2010 Certificates, the Trust Agreement, the Ground 
Lease and the Lease. The descriptions of the 2010 Certificates, the Trust Agreement, the Ground Lease and the 



Lease and other documents described in this Official Statement (collectively, the "Financing Documents") do not 
purport to be definitive or comprehensive, and all references to those documents are qualified in their entirety by 
reference to the complete documents, copies of which are available from RBC Capital Markets Corporation (the 
"Underwriter") prior to the delivery of the 2010 Certificates. 

All financial and other information presented in this Official Statement has been provided by the County 
from its records, except for information expressly attributed to other sources. The presentation of information, 
including tables of receipts from taxes and other sources, is intended to show recent historical information and is not 
intended to indicate future or continuing trends in the financial position or other affairs of the County. No 
representation is made that past experience, as shown by the financial and other information, will necessarily 
continue or be repeated in the future. 

Reference to provisions of Arizona law, whether codified in the Arizona Revised Statutes ("A.R.S.") or 
uncodified, or of the Arizona Constitution, are references to those provisions in their current form. Those provisions 
may be amended, repealed or supplemented. 

DESCRIPTION OF THE 2010 CERTIFICATES 

General Provisions 

The 2010 Certificates will be dated their date of initial delivery and will mature on the dates and in the 
principal amounts and represent interest at the respective per annum rates, all as set forth on the inside front cover of 
this Official Statement. Interest represented by the 2010 Certificates will accrue from the most recent date to which 
interest has been paid or duly provided for or, if no interest has been paid or duly provided for, from their dated date. 
Interest will be computed on the basis of a 360-day year of twelve 30-day months and be payable on each December 
1 and June 1, commencing on December 1,2010 (each an "Interest Payment Date"). 

The 2010 Certificates will be delivered in the form of filly registered certificates without coupons 
registered in the name of Cede & Co. as registered Owner and nominee for DTC. The Trustee shall treat Cede & 
Co., as the registered Owner, as the absolute owner of the 2010 Certificates for all purposes, including making 
payments and sending notices. So long as Cede & Co. is the registered Owner of the 2010 Certificates, as nominee 
for DTC, references herein to "Owners" or registered owners of the 2010 Certificates (other than under the caption 
"TAX MATTERS") shall mean Cede & Co., as aforesaid, and shall not mean the beneficial owners of such 2010 
Certificates. When reference is made to any action which is required or permitted to be taken by the beneficial 
owners, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of 
such beneficial owners for such purposes. When notices are given, they shall be sent by the County or the Trustee to 
DTC only. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM." 

Subject to the provisions summarized in Appendix G - "BOOK-ENTRY-ONLY SYSTEM," the principal 
represented by each 2010 Certificate will be payable at the designated office of the Trustee. Interest represented by 
each 2010 Certificate will be paid on each Interest Payment Date by check drawn on the Trustee mailed on or before 
the Interest Payment Date to the registered owners as shown on the records of the Trustee as of the fifteenth day of 
the month immediately preceding such Interest Payment Date or, if such a day is not a business day, on the next 
succeeding business day or the Trustee may agree with a registered Owner of $1,000,000 or more in aggregate 
principal amount of the 2010 Certificates for another form of payment. 

Redemption Provisions 

No Optional Redemption. The 2010 Certificates will not be subject to optional redemption prior to 
maturity. 

Extraordinary Redemption. The 2010 Certificates will be subject to redemption on any Interest Payment 
Date, in whole or in part, to the extent of any Net Proceeds of insurance or condemnation that are deposited in the 
Lease Payment Fund for such purpose as provided under the Lease (See "LEASE - Insurance" and "-Eminent 



Domain" in Appendix C hereto), at a redemption price equal to the principal amount thereof, without premium, plus 
interest accrued to the redemption date. 

Selection of CertiJicates. Whenever less than all Outstanding 2010 Certificates are called for redemption, 
the maturities of the 2010 Certificates to be selected for redemption may be specified by the County or, if the 
County does not so specify, will be determined by the Trustee by lot, and within any maturity will be selected by lot. 

Notice of and Procedure for Redemption 

In the event any 2010 Certificates are called for redemption, notice thereof identifying the 2010 Certificates 
to be redeemed and specifLing a redemption date and the redemption price will be required to be given by the 
Trustee in the form of a redemption notice to DTC not less than 30 nor more than 60 days prior to the date fixed for 
redemption. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM." 

All of the 2010 Certificates so called for redemption will cease to bear interest on the specified redemption 
date, provided funds for their redemption are on deposit at the place of payment at that time, and will no longer be 
protected by and will not be deemed to be Outstanding under the provisions of the Trust Agreement. 

Defeasance 

If the County (i) pays the principal, interest and redemption premium, if any, of all Outstanding 2010 
Certificates when the same becomes due and payable, or (ii) at or before maturity of all Outstanding 2010 
Certificates, deposits money or Defeasance Obligations with the Trustee which, together with other available funds, 
are sufficient to pay the principal, interest and redemption premium, if any, of all Outstanding 2010 Certificates and 
any Additional Rent, the lien of the Trust Agreement and all covenants, agreements and obligations of the County 
and the Trustee securing or pertaining to the 2010 Certificates will terminate, except for the obligation of the ~ rus tee  
to make payment on the 2010 Certificates. (See "SUMMARY OF LEGAL DOCUMENTS- TRUST 
AGREEMENT -- Defeasance" in Appendix C hereto.) 

PLAN OF FINANCE 

General 

The proceeds received by the Trustee from the sale of the 2010 Certificates, net of amounts deposited into 
the Delivery Costs Fund established under the Trust Agreement to pay costs related to the execution and delivery of 
the 2010 Certificates, will be paid by the Trustee to the County to refinance the Trustee's original acquisition of the 
Leased Property from the County in connection with the execution and delivery of the 2008 Certificates, comprising 
fee title to the Sellable Leased Property and a ground leasehold interest in the parking garage portion of the Leased 
Property (the "Ground Leased Property") pursuant to the Ground Lease. Pursuant to the Lease, the Trustee has 
leased back to the County the Leased Property, which does not include the improvements described below under 
"Use of Proceeds." In consideration of its receipt of the proceeds from the 20 10 Certificates, the County has agreed 
in the Second Amendment to amend and extend the term of the Original Lease. 

The County intends to use amounts received from the proceeds of the 2010 Certificates to pay for various 
computer system improvements described below (see "Use of Proceeds"), none of which is part of the Leased 
Property. 

The Leased Property 

The Leased Property consists of the following: 

Pima County Public Works Building Portion of Leased Property. This portion of the Leased Property 
consists of a fee ownership interest in the south 137,938 square feet of a 9-story building which serves as the Public 
Works Building of the County located at 201 North Stone in Tucson, Arizona. (The north 63,000 square feet of the 
building are leased to the City of Tucson Arizona, by the County and is not part of the Leased Property.) The 9- 



story site contains 15,524 square feet of land. The building was constructed in the 1960s; it was subsequently gutted 
back to the concrete floors and ceilings. By 1991, the building was completely rebuilt and immediately occupied by 
the County. The chronological age of the building is 18 years. 

Legal Services Building Portion of Leased Property. This portion of the Leased Property consists of a fee 
ownership interest in a 20-story, single-tenant office building constructed in 1966 located at 32 North Stone in 
Tucson, Arizona. The gross square footage of the tower is 209,187 square feet. The tower site contains 10,636 
square feet of land. The 15th floor of the tower was specifically gutted to a shell condition in order to accommodate 
the record file storage requirements of the Legal Services Division of the County. 

Public Works Building Parking Garage. This portion of the Leased Property consists of a ground leasehold 
interest in a 785 space parking garage located adjacent to the Pima County Public Works Building in downtown 
Tucson, Arizona. The Leased Property includes the site for the facility and related entry and exit ramps and the 
parking facility itself, which is located above the downtown Tucson branch of the YMCA. The YMCA is located on 
a portion of the same site, beneath the first level of the parking garage, pursuant to a lease granted by the County in 
1990. The Leased Property does not include any portion of the YMCA facilities located on the site or elsewhere. 

The Public Works Building Parking Garage was constructed in 1991 and has been in continuous operation 
since its opening. The majority of the facility is used for parking for County employees and public parking during 
normal business hours and for users of the downtown YMCA facility. 

The Ground Lease. The term of the Ground Lease will extend through June 1, 2023, but be subject to 
earlier termination on any date upon (a) defeasance of the Lease and the Trust Agreement with respect to all 
Certificates as permitted thereunder, or (b) the exercise of the County of its option to purchase the Leased Property 
pursuant to the Lease and defeasance of the Trust Agreement as permitted thereunder. 

A policy of title insurance, in an amount of $50,000,000 was issued to the Trustee upon execution and 
delivery of the 2008 Certificates, insuring the Trustee's fee title interest in the Sellable Leased Property and its 
leasehold interest in the Ground Leased Property. 

Use of Proceeds 

The amounts received from the 2010 Certificates will be applied to fund a replacement computer enterprise 
system composed of servers and other hardware, computer terminals, software and system training. The new 
enterprise system will serve the County with finance, budget, procurement, human resources and material 
management systems. Proceeds received from the sale of the 2010 Certificates will also be used to pay for costs 
incurred in issuing the 2010 Certificates. 

Sources for Lease Payments 

Although no specific revenue sources will be pledged to or secure the Certificates, the sources of payment 
of the Lease Payments is expected to be monies from the General Fund of the County which are available for such 
purpose pursuant to annual appropriation by the Board of Supervisors of the County. See "SOURCE OF 
PAYMENTS OF THE CERTIFICATES'and "SECURITY FOR THE CERTIFICATES." 

SOURCES OF PAYMENT OF THE CERTIFICATES 

Under the terms of the Trust Agreement, the Certificates will be payable on a parity with any Additional 
Certificates executed and delivered pursuant to the Trust Agreement, solely from: (1) Lease Payments received by 
the Trustee from the County 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 Certificates 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. See "SECURITY FOR THE CERTIFICATES" as well as "SUMMARY OF LEGAL DOCUMENTS - 
LEASE-- Events of Default", "--Eminent Domain" and "Insurance" and "SUMMARY OF LEGAL 
DOCUMENTS - TRUST AGREEMENT -- Events of Default; Acceleration" in Appendix C hereto. 

The County will be required under the Lease to make Lease Payments semiannually in amounts sufficient 
to make interest and principal payments represented by the Certificates on November 15, 2010, and each May 15 
and November 15 thereafter. The County's obligation under the Lease to pay Lease Payments during the term of the 
Lease will be absolute and unconditional, but subject to ( I )  the County's right each year to terminate the Lease as of 
the end of each Fiscal Period by failing to budget and appropriate the full amount necessary to make all Lease 
Payments come due in the next Fiscal Period, (2) reduction of Lease Payments in the event of damage, destruction 
or condemnation of any portion of the Leased Property, and (3) termination of the Lease upon taking of all of the 
Leased Property by eminent domain, all as described below under "SECURITY FOR THE CERTIFICATES" and 
under "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Lease of Leased Property" and "-- Lease Payments; 
Additional Rent; Reduction of Rental" in Appendix C hereto. 

IN THE EVENT OF TERMINATION OF OR DEFAULTS UNDER THE LEASE, THERE IS NO 
ASSURANCE THAT THE TRUSTEE WILL HAVE ADEQUATE FUNDS UNDER THE TRUST AGREEMENT 
TO PAY INTEREST AND PRINCIPAL REPRESENTED BY THE CERTIFICATES. See "RISK FACTORS - 
Limitation on Remedies." 

SECURITY FOR THE CERTIFICATES 

General 

Each Certificate will evidence an undivided and proportionate interest in Lease Payments under the Lease. 
The County's obligations to make Lease Payments and any other obligation under the Lease will be subject to and 
dependent upon an annual budgeting and appropriation being made by the Board of Supervisors of the County to 
make such Lease Payments. The term of the Lease will continue through and including June 1, 2019*, unless 
terminated prior thereto. If the Board of Supervisors of the County does not budget and appropriate 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 the County 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. See "SECURITY FOR THE CERTIFICATES - Non-appropriation; Other Termination Events" herein. 
In that event, the Trustee will be entitled to exercise all available remedies, which could include selling the Sellable 
Leased Property or re-leasing the Leased Property. See "RISK FACTORS - Limitations on Remedies" below. 

The County's obligation to make Lease Payments will not constitute a debt or liability of the County, 
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 County, the State or any political subdivision thereof 
will be pledged to pay the principal or interest evidenced by the Certificates. Payments with respect to the 
Certificates 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 
funds will be pledged by the County to pay Lease Payments. 

Non-appropriation; Other Termination Events 

If the County fails to obtain, on or before the third Business Day prior to the last date on which the County 
is required or permitted to adopt its budget for a Fiscai Period, proper budgeting and final appropriation by the 
Board of Supervisors of the County of the full amount of funds necessary to make all Lease Payments coming due 
during the Fiscal Period for which such budgeting and appropriation are made, thereafter, the County will 
immediately notify the Trustee in writing of that fact. If on the last date on which the County is required or 

*Preliminary, subject to change. 



permitted to adopt its budget for a Fiscal Period no such proper budgeting and final appropriation by the Board of 
Supervisors of the County shall have been made, all of the County's right, title and interest in and b r e  obligations 
under the Lease and to all of the Leased Property will terminate (subject to reinstatement as provided below), 
effective as of the last day of the last Fiscal Period for which such budgeting and appropriation were properly 
obtained and for which sufficient funds were determined to be lawfully available and allocated. The County will be 
relieved of any subsequent obligation under the Lease with respect thereto, other than to return to the Trustee 
possession of all of the Leased Property as provided in the Lease and to pay any accrued and unpaid obligations. 

The budget officials of the County have covenanted in the Lease that they will include in the budget 
presented to the Board of Supervisors of the County sufficient funds for payment of all Lease Payments and 
Additional Rent when due, provided, however, pursuant to Arizona law, the budgeting and appropriation of money 
by the Board of Supervisors of the County is a legislative act of the Board of Supervisors of the County and is 
beyond the control of the budgeting officials of the County. 

If the Lease terminates as described above and if within forty-five (45) days after such date of termination 
amounts described above are determined to be available which would have permitted the Lease to have continued in 
effect with respect to the Leased Property if such amounts had been determined to be available prior to the 
termination date, then the Lease will be reinstated with respect thereto and deemed renewed as of the day following 
the date of such termination. 

In the event the County terminates the Lease, the County will have no further obligations under the Lease. 
Upon termination, the County will be required by the Lease to surrender possession of th; Leased Property to the 
Trustee. Such termination will constitute an Event of Default under the Trust Agreement, if the Lease has not been 
reinstated. but such termination will not be a default under the Lease. U ~ o n  such Event of Default under the Trust 
Agreement, the Trustee may exercise one or more of the remedies provided in the Trust Agreement, subject to 
receipt of indemnity satisfactory to it, including an option to sell the Sellable Leased Property or re-lease its interest 
in the Leased Property, and to apply the proceeds of such disposition, if any, along with the moneys in the Lease 
Payment Fund, established under the Trust Agreement, to the payment of the Certificates. See "SUMMARY OF 
LEGAL DOCUMENTS - TRUST AGREEMENT -- Event of Default; Acceleration" in Appendix C hereto. 
However, there is no assurance that net revenues received by the Trustee from any such sale or re-lease of the 
Leased Property would be sufficient to pay in full all Outstanding Certificates. Should such a shortfall occur, the 
interest and principal represented by the Certificates would be paid by the Trustee to the extent of moneys, if any, 
held by the Trustee under the Trust Agreement. 

Upon an Event of Default under the Trust Agreement, the Trustee will be required to take action to force 
the County to surrender possession of the Leased Property. However, the exercise by the Trustee of any other 
subsequent or additional remedies may be affected by the environmental condition of the Leased Property, and the 
Trustee may decline to exercise such other remedies unless it is indemnified and obtains assurances to its 
satisfaction that it will not become responsible for environmental liabilities. See "RISK FACTORS - Limitation on 
Remedies." 

Damage, Taking or Removal of Leased Property 

The Leased Property will be required to be insured or self-insured to the extent set forth herein under 
"SUMMARY OF LEGAL DOCUMENTS - LEASE -- Insurance" in Appendix C hereto, which includes property 
insurance equal to the full replacement cost of the Leased Property. As permitted under the Lease, the County will 
be self-insured for damage or destruction of the Leased Property and other liabilities in amounts required by the 
Lease. 

Under the Lease, the Net Proceeds of any insurance recoveries and proceeds of self-insurance resulting 
from any damage or destruction of the Leased Property by fire or other casualty must be deposited in the "Insurance 
and Condemnation Fund" established under the Trust Agreement. Moneys in the Insurance and Condemnation 
Fund will be applied to the prompt replacement, repair, restoration, modification or improvement of the Leased 
Property by the County, provided, however, that if the County notifies the Trustee within 90 days of such deposit of 
its determination that the replacement, repair, restoration, modification or improvement of the damaged portion of 
the Leased Property is not economically feasible or in the best interests of the County, then such Net Proceeds will 



be promptly transferred by the Trustee to the Lease Payment Fund and applied to effect extraordinary redemption of 
Outstanding Certificates as follows: in the event of damage or destruction of the Leased Property in full, such Net 
Proceeds may be transferred to the Lease Payment Fund only if sufficient, together with other moneys available 
therefor, to cause redemption of all Outstanding Certificates, and in the event of damage or destruction of the Leased 
Property in part, if such Net Proceeds are sufficient, together with all other funds available therefor to redeem all 
Outstanding Certificates, such amounts will be applied to the extraordinary redemption, in whole, of all Outstanding 
Certificates, or if such Net Proceeds, together with such other funds, are not sufficient to redeem all Outstanding 
Certificates, then the County shall have the option to either use such Net Proceeds to repair the Leased Property or to 
extraordinarily redeem the Certificates in part. See "DESCRIPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary." 

In the event of such partial redemption, the Lease Payments will be reduced to an amount sufficient to pay 
interest and principal represented by the Outstanding Certificates remaining after such partial redemption. 

Under the Lease, the County will waive any right to terminate the Lease because of damage or destruction 
to the Leased Property, but retains the right to determine annually whether to appropriate Lease Payments for its 
next Fiscal Year. 

If all the Leased Property is taken by eminent domain, the Net Proceeds of the condemnation award will be 
used to extraordinarily redeem Certificates to the extent of such Net Proceeds and the Lease shall terminate as of the 
date possession is taken from the County. 

If a part of the Leased Property is taken by eminent domain, or if all of the Leased Property is taken 
temporarily, then the Lease will continue in effect and the Net Proceeds will be applied as follows: if the Trustee 
determines that either (1) such taking does not materially adversely affect the operation of the Leased Property and 
the Net Proceeds are not needed to replace the Leased Property, or (2) such taking does materially adversely affect 
remaining portions of the Leased Property or the ability of the County to meet any of its obligations under the Lease, 
then the Net Proceeds will be used to extraordinarily redeem Certificates in part; otherwise, such Net Proceeds will 
be used to replace the taken Leased Property. See "DESCRIPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary." 

If there is a partial taking of the Leased Property, the Lease Payments will be reduced to an amount 
sufficient to pay interest and principal represented by Certificates Outstanding after such partial redemption. 

All Net Proceeds deposited in the Insurance and Condemnation Fund and not used to redeem 2010 
Certificates will be required to be applied to the prompt replacement, repair, restoration, modification or 
improvement of the Leased Property by the County. Any balance of the Net Proceeds remaining after such work 
has been completed will be required to be deposited in the Lease Payment Fund and applied as a credit against the 
next subsequent Lease Payments. 

Additional Certificates 

The Trustee may execute and deliver, at the direction of the County, Additional Certificates from time to 
time to provide funds to pay the costs of refunding Outstanding Certificates or to restructure the County's Lease 
Payments under the Lease, or to pay the costs of making any modifications or improvements to the Leased Property 
or to finance additional property as the County deems necessary or desirable. Such conditions will include, but will 
not be limited to, that the Lease remains in effect, that no Event of Default has occurred under the Trust Agreement, 
that such Additional Certificates do not affect the tax-exempt status of the Outstanding Certificates then bearing tax- 
exempt interest or result in the reduction or withdrawal of the assigned ratings on the Outstanding Certificates. 

RISK FACTORS 

The purchase of the 2010 Certificates involves certain investment risks that are discussed throughout this 
Official Statement. Accordingly, each prospective 2010 Certificate purchaser should make an independent 
evaluation of all the information presented herein. Certain of these investment risks are described below. The list of 



risks described below is not intended to be definitive or exhaustive and the order in which the following factors are 
presented is not intended to reflect relative importance of risks. The following factors, along with all other 
information in this Official Statement, should be considered by potential investors in evaluating the 2010 
Certificates. 

Limited Obligation. The obligation of the County to pay Lease Payments will not be secured by the levy or 
pledge of any tax or any other funds and will not constitute a debt or indebtedness of the County or the State within 
the meaning of any constitutional or statutory debt limitation or restriction. See "SECURITY FOR THE 
CERTIFICATES." The Lease Payments are payable by the County, subject to annual appropriation by the Board of 
Supervisors of the County, from the General Fund of the County. 

No Pledge of Countv Funds. No funds or revenues of the County will be pledged, obligated or restricted for 
the payment of the Lease Payments, including, without limitation, the funds and revenues described under "PLAN 
OF FINANCE - Sources of Lease Payments" and "SOURCES OF PAYMENT OF THE CERTIFICATES." In 
addition, the County will have the right to refuse to appropriate funds, and thus terminate the Lease, for any reason 
including inadequacy of the Leased Property. Were the County to refuse to appropriate funds and thereby terminate 
the Lease, there will be no assurance that the Trustee would have adequate funds under the Trust Agreement to pay 
interest and principal represented by the Certificates. 

Other Obligations of County. The County has existing obligations, including lease-purchase obligations, 
and has the capacity to enter into other obligations which are payable from amounts in the General Fund of the 
County, which is the same source it will use to make Lease Payments. See "PIMA COUNTY, ARIZONA 
FINANCIAL INFORMATION - Lease, Lease-Purchase and Purchase Agreements" and "-Certificates of 
Participation" in Appendix B. To the extent that the County's current or future obligations are paid from the 
General Fund, the funds available to make Lease Payments may be decreased. The Lease will not impose any 
restrictions upon the ability of the County to incur additional obligations. 

Termination of Lease. In addition to termination of the Lease upon non-appropriation of funds as described 
under the heading "SECURITY FOR THE CERTIFICATES - Non-appropriation; Other Termination Events", 
several other events may lead to a termination of the Lease. 

(1) an Event of Default on the part of the County and an election by the Trustee to terminate the Lease 
as described under the heading "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Events of Default" in 
Appendix C hereto; 

(2) the taking of all of the Leased Property under the power of eminent domain, described below; and 

(3) violation of certain State statutes pertaining to conflicts of interest, described below. 

If an Event of Default under the Lease occurs, the Trustee may terminate the Lease and sell or relet the 
Leased Property. The Net Proceeds from the sale of the Sellable Leased Property or re-leasing of the Leased 
Property, together with other moneys then held by the Trustee under the Trust Agreement will be required to be used 
under the Trust Agreement to pay principal and interest represented by the Certificates as it becomes due, to the 
extent of such moneys. No assurance can be given that the amount of such funds would be sufficient to pay all the 
Certificates when due. 

In the event that the Leased Property has been taken in whole pursuant to eminent domain proceedings, all 
Net Proceeds, together with funds, if any, then on hand in funds held by the Trustee will be applied to the 
extraordinary redemption of the Certificates and the Lease shall terminate on the date possession is taken from the 
County. No assurance can be given that the Net Proceeds of eminent domain and other moneys available under the 
Trust Agreement will be sufficient to redeem all of the Outstanding Certificates. 

As required by the provisions of Arizona Revised Statutes Section 38-51 1, the County may, within three 
years after its execution, cancel any contract (including the Financing Documents), without penalty or further 
obligation, made by the County if any person significantly involved in initiating, negotiating, securing, drafting, or 



creating the Financings Documents on behalf of the County (a "County Representative") is, at any time while the 
Financing Documents or any extension thereof are in effect, an employee of any other party to the Financing 
Documents in any capacity or a consultant to any other party of the Financing Documents with respect to the subject 
matter thereof. The cancellation shall be effective when written notice from the Board of Supervisors of the County 
is received by all other parties to the Financing Documents unless the notice specifies a later time. The Trustee will 
agree in the Lease not to employ as an employee or an agent, or with respect to the subject matter of the Financing 
Documents, as a consultant any County Representative within three years from execution of the Financing 
Documents unless a waiver of Section 38-51 1 is provided by the Board of Supervisors of the County. 

Squire, Sanders & Dempsey L.L.P., Special Counsel, with respect to the execution and delivery of the 2010 
Certificates ("Special Counsel"), will not render an opinion with respect to the tax-exempt status of payments made 
to Owners of the 2010 Certificates from sources other than funds made available by the County as a result of the 
termination of the Lease for any reason (including termination upon nonappropriation of funds by the County). If 
the Lease is terminated while 2010 Certificates are Outstanding, there will be no assurance that after such 
termination, payments made to Owners (from sources other than funds made available by the County) with respect 
to interest will be excludable from gross income of the Owners thereof for federal or Arizona income tax purposes. 

In addition, neither Special Counsel nor counsel to the Underwriter will render an opinion as to the 
applicability or inapplicability of the registration requirements of the Securities Act of 1933, as amended, to the 
transfer of any 2010 Certificates in the event payments are received from sources other than hnds made available by 
the County as a result of termination of the Lease for any reason. If the Lease is terminated while the 2010 
Certificates are Outstanding, there will be no assurance that after such termination 2010 Certificates may be 
transferred by a 2010 Certificate Owner without compliance with the registration provisions of the Securities Act of 
1933, as amended, or that an exemption from such registration is available. 

Limitations on Remedies. Due to the specialized configuration of the Leased Property and the limited 
number of potential users of the Leased Property, no assurance can be given that the proceeds from any sale of the 
Sellable Leased Property or re-leasing of the Leased Property will be sufficient to pay in full the 2010 Certificates. 
The enforcement of any remedies provided in the Lease and the Trust Agreement could prove both expensive and 
time consuming. In addition, the enforceability of the Lease and the Trust Agreement is subject to applicable 
bankruptcy laws, equitable principles affecting the enforcement of creditors' rights generally and liens securing such 
rights, and the police powers of the State and its political subdivisions. Because of delays inherent in obtaining 
judicial remedies, it should not be assumed that these remedies could be accomplished rapidly. Any delays in the 
ability of the Trustee to obtain possession of the Leased Property upon termination of the Lease or exercise of 
remedies upon default by the County may result in delays in payment of the Certificates. 

Although the Lease and the Trust Agreement provide that the Trustee may take possession of the Leased 
Property and sell the Sellable Leased Property or re-lease the Leased Property if there is a default by the County 
thereunder or if the County terminates the Lease, and the Lease provides that the Trustee may have such rights of 
access to the Leased Property as may be necessary to exercise any remedies, no assurance can be given that 
revenues from the Trustee's sale or reletting of the Leased Property would be sufficient to pay in full all Outstanding 
Certificates. 

Upon the termination of the Lease or if the County defaults in its obligation to make Lease Payments 
thereunder, the Trustee will be required to take action to force the County to surrender possession of the Leased 
Property. However, under the terms of the Trust Agreement, the Trustee will not be under any obligation to take 
any other action if the Trustee determines that to do so exposes the Trustee to a risk of financial liability (including 
environmental liability) for which it reasonably believes it is not adequately indemnified. Prior to taking other 
actions under the Trust Agreement, the Trustee may request assurances, such as an additional environmental audit, 
that it will not incur liability by reason of any other action taken by the Trustee pursuant to the Trust Agreement. 



SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds derived from the sale of the 2010 Certificates are as follows: 

Sources of Funds 

Par Amount of 20 10 Certificates 
Net Premium/(Net Discount) 

Total Sources 

Uses of Funds 

Deposit to 2010 Project Fund (1) 
Costs of Issuance (Including Underwriter's Discount) 

Total Uses 

(1) The amount will be immediately withdrawn by the Trustee and paid to the County. The County will use such 
amount for the Improvements which are not part of the Leased Property. See "PLAN OF FINANCE" above. 

CERTIFICATE PAYMENT REQUIREMENTS 

The Lease requires that Lease Payments be paid on the fifteenth day of the month preceding each Interest 
Payment Date and in the following amounts. The Trust Agreement provides that such amounts be deposited in the 
Lease Payment Fund and applied, on a semiannual basis, to pay amounts due with respect to the 2010 Certificates. 

Lease Payments 
on 2010 Certificates Total 

Lease Payments Principal Interest Lease 
Certificate on 2008 & 2009 Payment Payment Payments on 

Payment Date Certificates (a) Portion* Portion (b) Certificates* 
12/1/2009 $808,600 $808,600 
06/1/2010 538,000 538,000 
12/1/2010 538,000 $774,0 15 1,312,015 
06/1/2011 20,538,000 $1,600,000 410,981 22,548,98 1 
12/1/2011 88,000 386,981 474,98 1 
06/1/2012 4,488,000 2,010,000 386,981 6,884,98 1 
12/1/2012 354,3 19 354,3 19 
06/1/2013 2,075,000 354,319 2,429,3 19 
12/1/2013 3 18,006 3 18,006 
06/1/2014 2,150,000 3 18,006 2,468,006 
12/1/2014 275,006 275,006 
06/1/20 15 2,235,000 275,006 2,5 10,006 
12/1/2015 230,306 230,306 
06/1/2016 2,325,000 230,306 2,555,306 
12/1/2016 180,900 180,900 
06/1/2017 2,425,000 180,900 2,605,900 
12/1/2017 126,338 126,338 
06/1/2018 2,530,000 126,338 2,656,338 
12/1/2018 66,250 66,250 
06/1/2019 2,650,000 66,250 2,7 16,250 

(a) Net of $20,000,000 principal amount of the 2009 Certificates maturing on June 1, 2010, which was prepaid by 
the County on December 3,2009, and is no longer outstanding under the Trust Agreement. 

(b) Interest on the 2010 Certificates is estimated at an average annual interest rate of 4.50%. 

*Preliminary, subject to change. 



LITIGATION 

There is no litigation or administrative action pending or, to the knowledge of representatives of the 
County, threatened to restrain or enjoin the execution and delivery of the 2010 Certificates, the Trust Agreement, or 
the Lease, or in any way contesting or affecting any authority for the execution and delivery of the 2010 Certificates, 
or the validity of the 2010 Certificates, the proceeds from the execution and delivery thereof or any agreements 
entered into in connection therewith, or in any way contesting the existence or powers of the County with regard to 
the 2010 Certificates, the Trust Agreement, or the Lease or any agreement, document, duty or covenant pertaining 
thereto. 

LEGAL MATTERS 

The 2010 Certificates will be sold with the understanding that the County will furnish the Underwriter with 
an approving opinion of Squire, Sanders & Dempsey L.L.P., Special Counsel. A form of such opinion is included in 
Appendix D hereto. Said attorneys have been retained by the County as Special Counsel and in such capacity will 
render their opinion only upon the legality of the 2010 Certificates under Arizona law and on the exclusion of the 
interest portion related to the 2010 Certificates from gross income for purposes of calculating federal income taxes 
and of the exemption of that interest portion from State of Arizona income taxes. (See "TAX MATTERS" herein.) 
Fees of Special Counsel will be paid from 2010 Certificate proceeds. 

Certain legal matters will be passed upon solely for the benefit of the Underwriter by Greenberg Traurig, 
LLP. 

TAX MATTERS 

General 

In the opinion of Special Counsel, under existing law (i) the portion of each Lease Payment made by the 
County pursuant to the Lease and denominated as and comprised of interest pursuant to Lease and received by the 
Owners of the 2010 Certificates (the "Interest Portion") is excluded from gross income for federal income tax 
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"), and is not an item of 
tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations and is 
not taken into account in determining adjusted current earnings for purposes of computing the alternative minimum 
tax on certain corporations, and (ii) the Interest Portion is exempt from Arizona state income tax. Under certain 
circumstances, interest paid for periods following termination of the Lease by nonappropriation may not be 
excludable from gross income for federal income tax purposes. Special Counsel expresses no opinion on the federal 
income tax or Arizona state income tax treatment of amounts paid to Owners in the event of termination of the 
Lease by nonappropriation or as to any other tax consequences regarding the 2010 Certificates. See also 
"SECURITY FOR THE CERTIFICATES - Termination of Lease Upon Nonappropriation and Non-allocation of 
Funds." 

The opinion on tax matters will be based on and will assume the accuracy of certain representations and 
certifications, and continuing compliance with certain covenants, of the County contained in the transcript of 
proceedings and that are intended to evidence and assure the foregoing, including that the Interest Portion is and will 
remain excluded from gross income for federal income tax purposes. Special Counsel will not independently verify 
the accuracy of the County's certifications and representations or the continuing compliance with the County's 
covenants. 

The opinion of Special Counsel is based on current legal authority and covers certain matters not directly 
addressed by such authority. It represents Special Counsel's legal judgment as to exclusion of the Interest Portion 
from gross income for federal income tax purposes but is not a guaranty of that conclusion. The opinion is not 
binding on the Internal Revenue Service ("IRS") or any court. Special Counsel expresses no opinion about (i) the 
effect of future changes in the Code and the applicable regulations under the Code or (ii) the interpretation and the 
enforcement of the Code or those regulations by the IRS. 



The Code prescribes a number of qualifications and conditions for the interest on state and local 
government obligations to be and to remain excluded from gross income for federal income tax purposes, some of 
which require future or continued compliance after issuance of the obligations. Noncompliance with these 
requirements by the County may cause loss of such status and result in the Interest Portion being included in gross 
income for federal income tax purposes retroactively to the date of execution and delivery of the 2010 Certificates. 
The County has covenanted to take the actions required of it for the Interest Portion to be and to remain excluded 
from gross income for federal income tax purposes, and not to take any actions that would adversely affect that 
exclusion. Notwithstanding the previous sentence, in the event of termination of the Lease nonappropriation, use of 
the Leased Property in a manner that would cause the Lease, if such Leased Property had originally been used in 
such manner, to constitute a "private activity bond" under Section 141 of the Code may prompt the IRS to take the 
position that the Interest Portion is not excluded from gross income for federal income tax purposes, retroactive to 
the date of execution and delivery of the 2010 Certificates. After the date of execution and delivery of the 2010 
Certificates, Special Counsel will not undertake to determine (or to so inform any person) whether any actions taken 
or not taken, or any events occurring or not occurring, or any other matters coming to Special Counsel's attention, 
may adversely affect the exclusion from gross income for federal income tax purposes of the Interest Portion or the 
market value of the 2010 Certificates. 

Although a portion of the interest on certain tax-exempt obligations earned by certain corporations may be 
included in the calculation of adjusted current earnings for purposes of the federal corporate alternative minimum 
tax, interest on certain tax-exempt obligations issued in 2009 and 2010, including the Interest Portion, is excluded 
from that calculation. The Interest Portion may be subject to a federal branch tax imposed on certain foreign 
corporations doing business in the United States and to a federal tax imposed on excess net passive income of 
certain S corporations. Under the Code, the exclusion of interest from gross income for federal income tax purposes 
may have certain adverse federal income tax consequences on items of income, deduction or credit for certain 
taxpayers, including financial institutions, certain insurance companies, recipients of Social Security and Railroad 
Retirement benefits, those that are deemed to incur or continue indebtedness to acquire or cany tax-exempt 
obligations, and individuals otherwise eligible for the earned income tax credit. Payments of interest on tax-exempt 
obligations, including the Interest Portion, are generally subject to IRS Form 1099-INT information reporting 
requirements. If the owner of a 2010 Certificate is subject to backup withholding under those requirements, then 
payments of interest will also be subject to backup withholding. Those requirements do not affect the excludability 
of such interest from gross income for federal income tax purposes. The applicability and extent of these and other 
tax consequences will depend upon the particular tax status or other tax items of the owner of the 2010 Certificates. 
Special Counsel will express no opinion regarding those consequences. 

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress, and 
legislation affecting the exemption of bonds or interest thereon for purposes of State of Arizona taxation may also be 
considered by the Arizona Legislature. Court proceedings may also be filed the outcome of which could modify the 
tax treatment of obligations such as the 2010 Certificates. There can be no assurance that legislation enacted or 
proposed or clarification of the Code or of Arizona law after the date of issuance of the 2010 Certificates will not 
have an adverse effect on the tax status of interest on the 2010 Certificates or the market value of the 2010 
Certificates. 

Prospective purchasers of the 2010 Certificates should consult their own tax advisers regarding pending or 
proposed federal tax legislation, and prospective purchasers of the 2010 Certificates at other than their original 
issuance at the respective prices indicated on the inside front cover and succeeding page of this Official Statement 
should also consult their own tax advisers regarding other tax considerations such as the consequences of market 
discount, as to ail of which Special Counsel expresses no opinion. 

Special Counsel's engagement with respect to the 2010 Certificates ends with the execution and delivery of 
the 2010 Certificates, and, unless separately engaged, Special Counsel is not obligated to defend the County or the 
beneficial owners regarding the tax status of the Interest Portion in the event of an audit examination by the IRS. 
The IRS has a program to audit tax-exempt obligations to determine whether the interest thereon is includible in 
gross income for federal income tax purposes. If the IRS does audit the 2010 Certificates, under current IRS 
procedures, the IRS will treat the County as the taxpayer and the beneficial owners of the 2010 Certificates will have 
only limited rights, if any, to obtain and participate in judicial review of such audit. Any action of the IRS, 



including but not limited to selection of the 2010 Certificates for audit, or the course or result of such audit, or an 
audit of other obligations presenting similar tax issues, may affect the market value of the 2010 Certificates. 

Original Issue Discount and Original Issue Premium 

Certain of the 2010 Certificates ("Discount 2010 Certificates") as indicated on the inside front cover and 
succeeding page of this Official Statement were offered and sold to the public at an original issue discount ("OID"). 
OID is the excess of the stated redemption price at maturity (the principal amount) over the "issue price" of a 
Discount 2010 Certificates. The issue price of a Discount 2010 Certificate is the initial offering price to the public 
(other than to bond houses, brokers or similar persons acting in the capacity of underwriters or wholesalers) at which 
a substantial amount of the Discount 2010 Certificates of the same maturity is sold pursuant to that offering. For 
federal income tax purposes, OID accrues to the owner of a Discount 2010 Certificate over the period to maturity 
based on the constant yield method, compounded semiannually (or over a shorter permitted compounding interval 
selected by the owner). The portion of OID that accrues during the period of ownership of a Discount 2010 
Certificate (i) is interest excluded from the owner's gross income for federal income tax purposes to the same extent, 
and subject to the same considerations discussed above, as other interest represented by the 2010 Certificates, and 
(ii) is added to the owner's tax basis for purposes of determining gain or loss on the maturity, redemption, prior sale 
or other disposition of that Discount 2010 Certificate. A purchaser of a Discount 2010 Certificate in the initial 
public offering at the price for that Discount 2010 Certificate stated on the inside front cover and succeeding page of 
this Official Statement who holds that Discount 2010 Certificate to maturity will realize no gain or loss upon the 
retirement of that  isc count 2010 Certificate. 

Certain of the 2010 Certificates ("Premium 2010 Certificates") as indicated on the inside front cover and 
succeeding page of this Official Statement were offered and sold to the public at a price in excess of their stated 
redemption price (the principal amount) at maturity. That excess constitutes bond premium. For federal income tax 
purposes, bond premium is amortized over the period to maturity of a Premium 2010 Certificate, based on the yield 
to maturity of that Premium 2010 Certificate (or, in the case of a Premium 2010 Certificate callable prior to its stated 
maturity, the amortization period and yield may be required to be determined on the basis of an earlier call date that 
results in the lowest yield on that Premium 2010 Certificate), compounded semiannually. No portion of that bond 
premium is deductible by the owner of a Premium 2010 Certificate. For purposes of determining the owner's gain 
or loss on the sale, redemption (including redemption at maturity) or other disposition of a Premium 2010 
Certificate, the owner's tax basis in the Premium 2010 Certificate is reduced by the amount of bond premium that 
accrues during the period of ownership. As a result, an owner may realize taxable gain for federal income tax 
purposes from the sale or other disposition of a Premium 2010 Certificate for an amount equal to or less than the 
amount paid by the owner for that Premium 2010 Certificate. A purchaser of a Premium 2010 Certificate in the 
initial public offering at the price for that Premium 2010 Certificate stated on the inside front cover and succeeding 
page of this Official Statement who holds that Premium 2010 Certificate to maturity (or, in the case of a callable 
Premium 2010 Certificate, to its earlier call date that results in the lowest yield on that Premium 2010 Certificate) 
will realize no gain or loss upon the retirement of that Premium 2010 Certificate. 

Owners of Discount 2010 Certificates and Premium 2010 Certificates should consult their own tax advisers 
as to the determination for federal income tax purposes of the amount of OID or bond premium properly accruable 
or amortizable in any period with respect to the Discount 2010 Certificates or Premium 2010 Certificates and as to 
other federal tax consequences and the treatment of OID and bond premium for purposes of state and local taxes on, 
or based on, income. 

RATINGS 

Fitch Ratings ("Fitch") and Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, 
Inc. ("S&Pm) will assign the 2010 Certificates ratings of "A+" and "A+", respectively. Such ratings reflect only the 
respective views of each organization and any desired explanation of the significance of such ratings should be 
obtained from Fitch at One State Street Plaza, New York, New York 10004 or from S&P at 55 Water Street, New 
York, New York, 10041. The ratings are not a recommendation to buy, sell or hold the 2010 Certificates and there 
is no assurance that the ratings will continue for any given period of time. The respective ratings may be revised 
downward or withdrawn entirely by Fitch and S&P if, in their respective judgment, circumstances so warrant. Any 



downward revision or withdrawal of such ratings may have an adverse effect on the market price of the 2010 
Certificates. 

The County has not requested Moody's Investors Service ("Moody's") to issue a rating on the 2010 
Certificates. However, the County understands that Moody's has issued and is currently maintaining a rating of 
"A 1" on previously issued and outstanding certificates of participation of the County. 

CONTINUING SECONDARY MARKET DISCLOSURE 

The County has covenanted for the benefit of holders of the 2010 Certificates to provide certain financial 
information and operating data relating to the County by not later than February 1 in each year commencing 
February 1, 201 1 (the "Annual Reports"), and to provide notices of the occurrence of certain enumerated events, if 
material (the "Notices of Material Events"). The Annual Reports and Notices of Material Events will be filed with 
the Municipal Securities Rulemaking Board (the "MSRB") through the MSRB's Electronic Municipal Market 
Access system ("EMMA") as described in Appendix E - "CONTINUING DISCLOSURE UNDERTAKING." The 
specific nature of the information to be contained in the Annual Reports and the Notices of Material Events is set 
forth in Appendix E - "CONTINUING DISCLOSURE UNDERTAKING." 

These covenants have been made in order to assist the underwriters of the 2010 Certificates in complying 
with S.E.C. Rule 15c2-12(b)(5) (the "Rule"). Pursuant to Arizona law, the ability of the County to provide 
information pursuant to such covenants is subject to annual appropriation to, among other things, cover the costs of 
preparing and mailing the Annual Reports and the Notices of Material Events to the MSRB. A failure by the County 
to comply with these covenants must be reported in accordance with the Rule and must be considered by any broker, 
dealer or municipal securities dealer before recommending the purchase or sale of the 2010 Certificates in the 
secondary market. Consequently, such a failure may adversely affect the transferability and liquidity of the 2010 
Certificates and their market price. 

The County has complied with all existing continuing disclosure undertakings relating to the County in all 
material respects. 

UNDERWRITING 

The 2010 Certificates will be purchased by the Underwriter, at an aggregate purchase price of 
$ ("Purchase Price"), pursuant to a certificate purchase contract (the "Certificate Purchase 
Agreement") entered into by the County, the Trustee and the Underwriter. If the 2010 Certificates are sold to 
produce the yields shown on the inside front cover, the Underwriter's compensation will be $ . The 
Certificate Purchase Agreement will provide that the Underwriter will purchase all of the 2010 Certificates so 
offered if any are purchased. The Underwriter may offer and sell the 2010 Certificates to certain dealers (including 
dealers depositing 2010 Certificates into unit investment trusts) and others at yields lower than the public offering 
prices stated on the inside front cover page hereof. The initial offering yields set forth on the inside front cover page 
may be changed, from time to time, by the Underwriter. 

FINANCIAL STATEMENTS 

The financial statements of the County as of June 30, 2009, and for its fiscal year then ended, which are 
included as Appendix F of this Official Statement, have been audited by the Auditor General of the State of Arizona, 
as stated in their opinion which appears in Appendix F. The County neither requested nor obtained the consent of 
the Auditor General to include their report and the Auditor General has performed no procedures subsequent to 
rendering their opinion on the financial statements. The audited financial statements in Appendix F do not cover the 
most recent fiscal year and, therefore, may not represent the current financial condition of the County. 



ADDITIONAL INFORMATION 

Additional information and copies of this Official Statement may be obtained from Pima County, Director 
of Finance and Risk Management, 130 West Congress, Tucson, Arizona 85701. 

CONCLUDING STATEMENT 

To the extent that any statement made in this Official Statement involves matters of opinion or estimates, 
whether or not expressly stated to be such, they are made as such and not as representations of fact or certainty and 
no representation is made that any of these statements have been or will be realized. Information in this Official 
Statement has been derived by the County from official and other sources and is believed by the County to be 
accurate and reliable. Information other than that obtained from official records of the County has been identified 
by source and has not been independently confirmed or verified by the County and its accuracy is not guaranteed. 

Neither this Official Statement nor any statement that may have been or that may be made orally or in 
writing are to be construed as part of a contract with the Underwriter or subsequent owners of the 2010 Certificates. 

The County has approved and authorized the distribution and use of this Official Statement. 

BY 
Chairman, Board of Supervisors 

BY 
County Administrator 



APPENDIX A 

PIMA COUNTY, ARIZONA 
General Economic and Demographic Information 

General Information 

Pima County, Arizona (the "County") is located in the southern portion of the State of Arizona ("Arizona" 
or the "State"), with a section of its southern boundary bordering Mexico. The boundaries of the County encompass 
an area of approximately 9,184 square miles. Organized in 1864 by the Arizona Territorial Legislature as one of the 
State's four original counties, the County is today the second most populous county in Arizona with an estimated 
2009 population of 1,018,012. Approximately 53% of the County's population resides in the City of Tucson, 
Arizona ("Tucson"), the County seat of government and southern Arizona's largest city. 

TABLE 1 
Population Statistics For Pima County, 

the City of Tucson and the State of Arizona 

Pima City of State of 
County Tucson Arizona 

2009 Estimate (a) 1,O 18,012 543,566 6,683,129 
2000 Census 843,746 486,699 5,130,632 
1990 Census 666,880 405,390 3,665,228 
1980 Census 53 1,443 330,537 2,716,546 
1970 Census 35 1,667 262,933 1,775,399 
1960 Census 265,660 2 12,892 1,302,161 

(a) Population estimate as of July 1,2009. 

Source: U.S. Department of Commerce, Bureau of the Census; Arizona Department of Commerce, Population 
Statistics. 

Organization 

The County is governed by a five-member Board, each of whom is elected for a four-year term to represent 
one of the designated districts within the County. The chairman is selected by the Board from among its members. 
The Board is responsible for establishing the policies of the various County departments and approving the annual 
budgets of these departments. The Board appoints a County Administrator who is responsible for the general 
administration and overall operations of the various departments of the County. 

Mr. Charles H. Huckelbeny was appointed County Administrator in December 1993. From 1987 to 1993, 
Mr. Huckelberry served as an Assistant County Manager with responsibility for the administration of public works. 
He served as the Director of Pima County's Department of Transportation and the Flood Control District (the 
"District") from 1979 to 1987; as Deputy Director of the Department from 1976 to 1979; and as the Department's 
Manager of Field Engineering from 1974 to 1976. He was self employed as a civil engineering and land surveying 
consultant for one year. From 1972 to 1973, Mr. Huckelberry was employed as a Research and Development 
Engineer for the Shell Oil Company. He holds both a Bachelor of Science Degree in Mining Engineering and a 
Master of Science Degree in Civil Engineering from the University of Arizona and is a registered professional 
engineer and land surveyor as well as a member of numerous professional organizations. 

Mr. Thomas Burke was appointed Finance and Risk Management Director in January 2005 and had served 
as Deputy Director of Finance from May 2004. Prior to his move to Finance, Mr. Burke sewed as Deputy Director 
of Pima County's Department of Natural Resources, Parks and Recreation from 2003 to 2004. From 2000 to 2003, 



he was a Deputy County Attorney representing various Pima County departments including the County Assessor, 
County Treasurer and Public Works departments. From 1989 to 1998, Mr. Burke served as the Manager of Pima 
County's Real Property Services and from 1994 to 1998 also served as the County's Superintendent of Streets 
overseeing special taxing districts. During 1998 to 2000, he was a partner in an Arizona law firm representing local 
governments. Prior to his work with Pima County, Mr. Burke was an attorney with a Tucson law firm from 1983 to 
1989 and was a Certified Public Accountant with Ernst & Whinney from 1976 to 1980. Mr. Burke holds a Bachelor 
of Science in Business Administration with a major in Accounting and a Juris Doctor, both from the University of 
Arizona, and is licensed as an attorney in the State of Arizona. 

Transportation 

Tucson is the economic and transportation center of the County, as well as southern Arizona. Tucson is 
traversed by Interstates 10 and 19, as well as State Highways 77, 83, 85 and 86. Interstate 10 passes through Tucson 
and connects Tucson with the City of Phoenix, Arizona, to the north and Los Angeles, California, to the west and 
New Mexico and Texas to the east. Interstate 19 provides access to the City of Nogales, Arizona and Mexico to the 
south, while U.S. Highway 86 connects with a direct route to the Gulf of California vacation areas. The main line of 
the Union Pacific Railroad extends across Tucson to the eastern portion of the County. Tucson International 
Airport, located approximately 20 minutes from Tucson's downtown business area, provides local, regional, national 
and international air service through several airlines. The airport has an 11,000-ft. lighted, paved primary runway, a 
9,100-ft. paved secondary runway and a 7,000-ft paved runway, all of which can accommodate all major types of 
carriers. The County is also served by Greyhound bus lines and Amtrak. 

Economy 

The economy of the County is based largely on a variety of service industries, trade, and government 
employment. Figures from the Arizona Department of Commerce indicate that 362,400 persons were employed, on 
average (not including the agricultural industry), in the County as of November 2009. The following table presents 
the County's average annual total employment by industry for the periods indicated: 

TABLE 2 

Pima County 
Average Annual Employment 

Number of Persons Employed 2004-2009 

Industry ---- 2004 2005 2006 2007 2008 2009 (a) 
Goods Producing 

Natural Resources and Mining 
Construction 
Manufacturing 

Service Producing 
Trade, Transportation and Utilities 
Information 
Financial Activities 
Professional and Business Services 
Education and Health Services 
Leisure and Hospitality 
Other Services 

Government 76,900 77,100 76,300 77,900 80,600 80,800 ---- 
Total Wage & Salary Employment 357,000 366,700 379,700 383,100 381,000 362,400 

----, - 
(a) Year-to-date average as of November 2009. 

Source: Arizona Department of Commerce. 



The average unemployment rate for the County as of November 2009 was 7.6%. The average annual 
unemployment rate for 2008 and 2007 was 5.1% and 3.7%, respectively. The table below shows comparative 
unemployment rates for the County, the State and the United States for the periods indicated. 

TABLE 3 

Pima County 
Comparative Employment Statistics 

Calendar 
Year 
2009 (a) 
2008 
2007 
2006 
2005 
2004 

Pima County 
Average Average 

Employment Unemployment 
45 1,700 37.100 

Unemployment Rate 
Pima 

County Arizona U.S. 
7.6% 8.4% 9.2% 

(a) Year-to-date average as of November 2009. 

Source: Arizona Department of Commerce. 

The following table indicates the major employers in southern Arizona, which includes Pima County, as 
reported in March, 2009. 

TABLE 4 

Southern Arizona 
Major Employers 

Company 
Raytheon Missile Systems 
~ ~ i v e r s i t y  of ~ r i z o n a  
State of Arizona 
Davis-Monthan Air Force Base 
Tucson Unified School District 
Wal-Mart Stores Inc. 
U.S. Army Intelligence Center & Fort Huachuca 
Pima County 
Freeport-McMoRan Copper & Gold Inc. 
City of Tucson 
Carondelet Health Network 
Tohono O'Odham Nation 
University Medical Center Corp. 
U.S. Border Patrol 
TMC Healthcare 
Asarco LLC 
Corrections Corp. of America 
Pinal County 
Citi 
Sunnyside Unified School District 

Type of Business 
Missile ~anufacturing - 
Education 
Govemment 
Military 
Education 
Retail 
Military 
Government 
Mining 
Government 
Health Care 
Tribal Govemment 
Health Care 
Government 
Health Care 
Mining 
Detention Centers 
Government 
Financial Services 
Education 

Approximate 
Number of Full- 

Time Equivalents 
11,539 
10,575 
9,329 
7,509 
7,227 
6,715 
6,463 
6,235 
5,987 
5,635 
4,570 
4,553 
3,552 
3,468 
3,184 
2,575 
2,468 
2,450 
2,400 
2,358 

Source: The Star 200 Directory, published by The Arizona Daily Star (March 2009). 



Non-Governmental Employment 

Average overall wage and salary employment in the County, excluding government employment, increased 
in each of the calendar years from 2004 through 2008. For calendar year 2009 through November, average 
employment across all categories with the exception of education and health services declined compared to average 
employment levels in calendar year 2008. Overall, the decrease in average non-governmental employment in the 
County fell by approximately 18,600 jobs, or approximately 5.1%, with non-governmental employment levels on 
average returning to pre-2006 employment levels. The most significant decline for this period occurred in 
construction employment which decreased by 27.4% between calendar year 2008 and November 2009. 

The average annual employment in service-providing categories as of November 2009 was 237,500. It is 
anticipated that as the County continues to grow in population and economic activity, service-providing employment 
will continue to provide the primary source of jobs in the County. As detailed above, Health Care and Education 
were a dominating force in the service-providing industry. 

Government 

Government employment plays an important role in the County with Federal, State and local government 
employees numbering approximately 80,800 as of November 2009. The State of Arizona and the Davis-Monthan 
Air Force Base are significant contributors to government employment in the County (see "Pima County - Major 
Employers" listed in the above table). The Davis-Monthan Air Force ~ & e  is a major training ground for active duty 
members on the A-10 "Warthog" aircraft. The facility is also responsible for the education of tactical missile crews. 
Its storage capacity of 2,500 aircraft is the largest in the world. In the past, Davis-Monthan Air Force Base has been 
included reportedly on lists of installations considered for closure or realignment by the Defense Base Closure and 
Realignment Commission. There can be no assurances that Davis-Monthan Air Force Base will not be included on 
similar lists in the future. Any such closure or realignment would most likely be subject to review and approval by, 
among others, the Department of Defense and the President of the United States and would have a negative but 
unquantifiable effect on the County. 

Manufacturing 

The manufacturing sector continues to be dominated by the high technology industries of aerospace and 
electronics. Raytheon Missile Systems, the largest manufacturing company and largest employer in the County, is a 
major supplier of advanced munitions. Civilian aviation products and services are provided by Bombardier, which 
has an aircraft maintenance facility in Tucson, and Universal Avionics Systems Corp., which builds and installs 
advanced instrumentation, communication and navigation systems for civil aircrafts. Texas Instruments 
manufactures electronic circuitry and data storage devices. Ventana Medical Systems provides computerized 
medical laboratory equipment. 

Average annual employment in the manufacturing sector within the County as of November 2009 was 
26,300, representing 7.2% of the County's total wage and salary employment base. Manufacturing employment 
during 2008 and 2007 averaged 27,300 and 27,500, respectively. 



The following table presents the major manufacturers in the County and Tucson metropolitan area: 

Company 
Raytheon Missile Systems 
IBM 
Northrop Grumman Corp. 
Ventana Medical Systems Inc. 
Honeywell Aerospace 
Texas Instruments 
Bombardier Aerospace 
B/E Aerospace 
NewTec 
Universal Avionics Systems Corp. 

TABLE 5 

Southern Arizona 
Major Manufacturers 

Approximate 2009 
Type of Business 

Missile Manufacturing 
Business & Technology Products 
Military Aircraft Modification 
Medical Equipment 
Aircraft Electronic Systems 
Operation Amplifiers 
Aircraft Maintenance 
Aircraft Passenger Cabin Interior Products 
Manufacturing and Research 
Avionics Systems 

- - 
Employment 

1 1,539 

Source: The star 200 Directory, published by The Arizona Daily Star (March 2009). 

The County's proximity to Mexico makes twin plant "maquiladorayy operations practical. Components are 
manufactured in Tucson and transported duty-free to Nogales, Sonora, Mexico, 65 miles south of Tucson, for 
assembly. Among the companies operating ''twin plants" in Tucson and Nogales are General Electric, Samsonite, 
Motorola, Acco, Moen Faucets and Masterlock. These manufacturers contribute to the County's economy in many 
ways including the support of numerous suppliers and peripheral industries. The proximity of the Mexican border is 
more significant to manufacturing concerns given the existence of the North American Free Trade Agreement 
between Canada, the United States and Mexico. However, the uncertainty of the U.S. and Mexican economies may 
negatively impact the growth of the previously described manufacturing concerns. 

Tourism 

Tourism is an important economic mainstay in the County and the Tucson area. The County's climate, 
historical and cultural sites, location and proximity to vacation areas in California, Mexico, and other Southwest 
destinations attract vacationers, conventioneers and other visitors. The Metropolitan Tucson Convention and 
Visitors Bureau estimated that over 757 convention bookings with 264,988 convention delegates visited the Tucson 
area in fiscal year 2007-08, the most recent year for which data was available. In the Tucson area, the Bureau 
estimates that there are approximately 192 hotels and resorts with 16,227 rooms. Points of interest, recreational sites 
and sight-seeing attractions include the Arizona-Sonora Desert Museum, Kitt Peak National Observatory, Pima Air 
and Space Museum, Titan Missile Museum, Saguaro National Monument, Mission San Xavier del Bac, Mount 
Lemmon, Sabino Canyon, Biosphere 2, and numerous resorts and golf courses. In addition, the Tucson metropolitan 
area is the home of spring training for Major League Baseball's Arizona Diamondbacks and Colorado Rockies. 

According to the Arizona Hospitality Research & Resource Center, nearly $1.9 billion was spent by tourists 
in the County in 2008, a slight decrease from estimated tourism-related expenditures in calendar year 2007. It is 
expected, given the condition of global and domestic economies, that tourism-related expenditures will continue to 
decrease in 2009. These figures include the estimated tourist portion of amusement, bar and restaurant, hotel and 
motel, and retail gross sales. Shown below are tourist dollars expended in the County and State economies between 
2003 and 2008. 



Total Tourist Expenditures 
($ in millions) 

Year Pima County State of Arizona 
2009 (a) $1,485 $ 9,828 
2008 1,896 12,788 
2007 1,979 13,383 
2006 1,530 10,440 
2005 1,440 9,680 
2004 1,280 8,520 

(a) Through October, 2009. 

Source: Arizona Hospitality Research & Resources Center. 

Education 

The University of Arizona (the "University") provides approximately 10,575 jobs to the area and is an 
important link to the economic growth of the County. Its presence as a research university has assisted in attracting 
new business enterprises. The academic organization of the University is comprised of ten undergraduate colleges, 
five graduate colleges and a number of interdisciplinary programs. Enrollment figures for the fall semester of 2008 
were estimated at 38,057 undergraduate and graduate full-time students. This enrollment includes students in 
continuing education programs, interns and residents, post-doctoral programs and on-campus non-credit students. 

Pima County Community College offers two-year programs in vocational and technical education. Total 
student enrollment for Pima County Community College for 2008-09 was estimated at 71,070 students. 

Source: The University of Arizona and Pima County Community College. 

Wholesale and Retail Trade 

Wholesale and retail trade includes restaurants, hotels, taverns, service stations, automobile repair shops, 
shopping malls and wholesale dealers. The largest individual employers in the retail sector (companies with more 
than 1,000 employees) are Wal-Mart Stores, Bashas' Inc., Safeway Stores Inc., Fry's Food and Drug Stores, 
Walgreen Co., Home Depot, Albertsons-Osco and Crosstown Traders. 

The retail sales figures set forth below are based on the sales tax collections within the County excluding 
penalties, late charges and nontaxable items. The sales tax rate levied by the State on retail sales within the County 
is 5.6%. In addition, cities and towns within Pima County generally levy a 2% to 4% sales tax. The Pima County 
Regional Transportation Authority levies a county-wide 0.5% sales tax. 

The following table sets forth retail sales figures in the County for the periods indicated. After many years 
of continued growth, retail sales in the County decreased by 7.14% in calendar year 2008. Retail sales have 
continued to decrease during 2009 and through October are 11.2% lower than the comparable period in 2008. 

TABLE 6 

Pima County Retail Sales (a) 

Year Amount % Change 
2009 (b) $6,001,170,872 N/A 

(a) Excludes food and gasoline sales. 
(b) Through November 2009. 

Source: Arizona Department of Revenue. 



Financial Institutions 

The Federal Deposit Insurance Corporation (FDIC) collects deposit balances for commercial and savings 
banks as of June 30 of each year. The following table illustrates the summary of bank deposits of all FDIC-insured 
institutions within the County for the past five fiscal years. As of June 30, 2009, there were 21 institutions with 196 
offices in the County, with a deposit balance of $1 1,502 million. 

TABLE 7 

Pima County 
Bank Deposits 

Year (a) Amount 
2009 $1 1,502,000,000 
2008 1 1,215,000,000 
2007 1 1,643,000,000 
2006 11,15 1,000,000 
2005 10,250,000,000 
2004 8,94 1,000,000 

Source: Federal Deposit Insurance Corporation. 

Mining 

According to the Arizona Mining Association, Arizona leads the nation in copper production, accounting 
for 65% of the total U.S. mine uroduction. However. the cvclical nature of this industrv has caused some 
consolidation of its resources to improve production. In the early 1980's, the Arizona copper industry's direct 
economic impact on the Arizona economy regularly exceeded $1.0 billion, peaking in 1981 at approximately $1.612 
billion whei the industry employed roughly 25,000 persons. Since that time: e m p l o y m e ~ ~ i n  this sector has 
significantly decreased, with employment in the mining industry within the County being approximately 1,900 in 
2008, 1,800 in 2007 and 1,600 in 2006. 

Agriculture 

Agriculture plays a less significant role in the economy of the County as a whole, but a small portion of the 
County relies on agriculture as its leading economic source. Principal crops harvested are cotton, wheat and hay, as 
well as vegetables. The following table sets forth the total cash receipts for all crops and livestock products in the 
County for the most recent five years for which reports are available. 

TABLE 8 

Cash Receipts From Agricultural Marketing 
(Total Crops and Livestock) 

Pima County 

Year Receipts 
2008 $71,209,000 

Source: Arizona Agricultural Statistics, September 2009 



Building Permits 

The following tables were compiled from Arizona Construction Report, a publication of Arizona Real 
Estate Center, L. William Seidman Research Institute, College of Business, Arizona State University. The Center 
obtains its data from county and municipal divisions which issue such permits. Construction is valued on the basis 
of estimated cost of a project, not on market price or the value of construction at the time the permit is issued. The 
date at which the permit is issued should not be construed as the date of construction. 

The information provided through March 2009 in each of the following tables is the most current data 
available. The County's expectation is that the value of building permits and number of new housing starts for 2009 
will continue to show declines from prior years. 

TABLE 9 

Pima County 
Value of Building Permits 

Year Residential Commercial Industrial Other Total 
2009 (a) $ 80,536,000 $ 26,899,000 $ 9,882,000 $ 19,934,000 $ 137,251,000 

(a) Through March 2009. 

Source: Arizona Real Estate Center, ASU Polytechnic Campus, Arizona State University. 

TABLE 10 

Pima County 
New Housing Starts 

Total Housing 
Year Units permitted 
2009 (a) 440 

(a) Through March 2009. 

Source: Arizona Real Estate Center, ASU Polytechnic Campus, Arizona State University. 

Counties are required to adopt a Comprehensive Plan, and cities and towns a General Plan, under Arizona 
laws adopted in 1998 and 2000. All subsequent rezoning activity must conform to the plan. Most cities and towns 
and each of the larger counties, including Pima, are required to plan for growth areas and identify the means to 
provide necessary public services in the future. In addition to environmental and infrastructure elements, an analysis 
of available water is also required. Pima County's Comprehensive Plan was updated and adopted in 2001. State law 
requires that every 10 years the plan be redone or updated and approved by the voters. Also, as a result of these 
laws, counties have broader authority to adopt development impact fees and review lot splitting. Pima County has 
been implementing the policies of the Comprehensive Plan since its adoption. 



APPENDIX B 

PIMA COUNTY, ARIZONA 
Financial Information 

Introduction 

The fiscal year for the County is from July 1 through June 30. The County's budget process is an ongoing 
function. Each fiscal year's process starts with the issuance in December of guidelines to all departments within 
which budgets must be developed. Department budget requests are submitted in February. A review process then 
takes place culminating with the County Administrator's submission of a proposed budget to the Board in time for 
budget hearings in mid-June. State statutes require that a tentative budget be adopted by the Board no later than the 
third Monday in July. At the time the final budget is adopted, which can be no later than the first Monday in August 
of each year, the Board of Supervisors holds a public hearing and meeting to determine the tax levy needed to 
support the budget. Taxes are then assessed and levied no later than the third Monday in August. 

Expenditure Limitation 

Beginning in fiscal year 1981-82, the County became subject to an annual expenditure limitation which is 
set by the Arizona Economic Estimates Commission. This limitation is based on the County's annual expenditures 
for fiscal year 1979-80, with this base adjusted to reflect interim population, cost of living and boundary changes. 
Certain expenditures are specifically exempt from the limit, including expenditures made fiom federal funds and 
bond sale proceeds, as well as debt service payments. The limitations can be exceeded for certain emergency 
expenditures or if approved by the voters. The Constitution provisions which relate to the expenditure limitation 
provide three processes to exceed the spending limit: a permanent base adjustment, a one-time override, and a 
capital project accumulation. 

The County's expenditure limitation for the 2008-09 fiscal year was $489,886,802. The County's 
expenditures for the 2008-09 fiscal year were under the limit. The County's preliminary 2009-10 fiscal year 
expenditure limitation is $506,866,953. 

Ad Valorem Taxes 

General 

Arizona (the "State" or "Arizona") property taxes are divided into two systems, primary and secondary. 
Secondary property taxes are those taxes imposed for payment of bonded indebtedness, for exceeding a budget, 
expenditure or tax limitation pursuant to voter approval and for operating and maintaining certain special districts. 
Primary property taxes are all ad valorem taxes other than secondary property taxes. 

Under the primary system, the full cash value of locally-assessed real property (consisting primarily of 
residential, commercial, industrial, agricultural and unimproved property) cannot increase by more than 10% per 
year, except under certain circumstances. This limitation does not apply to mines, utilities and railroads which are 
assessed by the State. Annual tax levies under the primary system are based on the nature of the property taxed and 
the taxing authority. Primary taxes levied on residential property only are limited to 1% of the limited full cash 
value of such property. In addition, primary taxes levied on all types of property by counties, cities, towns and 
community college districts are limited to a maximum increase of 2% over the prior year's levy plus any amount 
directly attributable to new construction and annexation. The 2% limitation does not apply to primary taxes levied 
for local school districts. The County does not currently levy its primary tax to the maximum allowed under the 
law. 

Secondary assessed valuation represents the value used in determining property tax levies for the payment 
of principal and interest on bonds, school district voter-approved budget overrides and special district taxes and the 
calculation of maximum bonded indebtedness allowed under the State's Constitutional debt limit. See "Debt 
Limitation" herein. Under the secondary system, there is no limitation on annual increases in full cash value of any 



property. In addition, annual tax levies for voter-approved bonded indebtedness, overrides and special district taxes 
are unlimited. 

Arizona law provides for a property valuation "freeze" for certain residential property owners sixty-five 
years of age and older. Owners of residential property may obtain such freeze against valuation increases (the 
"Property Valuation Protection Option") if the owner's total income from all sources does not exceed 400% (500% 
for two or more owners of the same property) of the "Social Security Income Benefit Rate." The Property Valuation 
Protection Option must be renewed every three years. I f  the property is sold to a person who does not qualify, the 
valuation reverts to its current full cash value. Any freeze on increases in full cash value will translate to the 
secondary assessed value of the affected property as hereinafter described. 

Additionally, all property, both real and personal, is assigned a classification to determine its assessed 
valuation for tax purposes. Each legal classification is defined by property use and has an assessment ratio (a 
percentage factor) which is multiplied by the limited or full cash values of the property to obtain the assessed 
valuations. 

Tax Procedures 

The tax year in Arizona is defined as the calendar year, although tax procedures begin prior to January 1 of 
each tax year and continue through May of the succeeding calendar year. The first step in the tax process, for taxing 
entities other than certain special districts, is the determination of the full cash value of each individually-owned 
parcel of land within the State. Property valuations are established on most property by the individual county 
assessors, with the State Department of Revenue determining the valuation of centrally assessed properties such as 
gas, water and electrical utilities, railroads, mines and pipelines. The appropriate property classification assessment 
ratio is then applied to the full cash value to determine the assessed valuation for such parcel. The assessment ratios 
utilized over the five-year period 2005-06 through 2009-10 for each class of property are set forth below. 

Property Tax Assessment Ratios 
2005-06 through 2009-10 

Classification (a) 2005-06 2006-07 2007-08 2008-09 2009-10 
Mining, Utility, Commercial and Industrial (b)(c) 25% 24.5% 24% 23% 22% 
Agriculture and Vacant Land (c) 16% 16% 16% 16% 16% 
Owner Occupied Residential 10% 10% 10% 10% 10% 
Leased or Rented Residential 10% 10% 10% 10% 10% 
Railroad, Private Car Company and Airline 

Flight Property (d) 21% 22% 21% 20% 18% 

(a) Additional classes of property exist, but seldom amount to a significant portion of a governmental entity's total 
valuation. 

(b) The first $65,013 of full cash value of commercial, industrial and agricultural personal property is exempt from 
tax for fiscal year 2008-09. This amount is indexed annually for inflation. Any portion of the full cash value 
in excess of those amounts will be assessed at 22% or 16% as applicable. 

(c) Effective January 1, 2009, the assessment ratio for Mining, Utility, Commercial and Industrial property was 
decreased to 22%. Additionally, this rate will be decreased by one percent annually through 2010, resulting in 
an assessment ratio of 20% after December 3 1,2010. 

(d) This percentage is determined annually to be equal to the ratio of (i) the total assessed valuation of all mining, 
utility, commercial, industrial, and military reuse zone properties and agricultural personal property to (ii) the 
total full cash (market) value of such properties. 

From time to time, bills have been introduced in the Arizona Legislature to reduce the property tax 
assessment ratios on utility, commercial and/or industrial property and such bills may be introduced in the current or 
future legislative sessions. The County cannot determine whether any such measures will become law or how they 
might affect property tax collections for the County. 



Delinquent Tax Procedures 

The property taxes due to the County are billed, along with State and other taxes, ordinarily in September 
of the calendar tax year and are due and payable in two installments on October I and March 1 and become 
delinquent on November 1 and May 1. Delinquent taxes are subject to an interest penalty of 16% per annum 
prorated monthly as of the first day of the month unless the full year's taxes are paid by December 3 1. After the 
close of the tax collection period, the County Treasurer prepares a delinquent property tax list and the property so 
listed is subject to a tax lien sale in February of the succeeding year. In the event that there is no purchaser for the 
tax lien at the sale, the tax lien is assigned to the State, and the tax lien is reoffered for sale from time to time until 
such time as the taxes, penalties and interest put on the lien is sold, subject to redemption, for an amount sufficient 
to cover all delinquent and current taxes. 

It should be noted that in the event of bankruptcy of a taxpayer pursuant to the United States Bankruptcy 
Code (the "Bankruptcy Code"), the law is currently unsettled as to whether a lien can be attached against the 
taxpayer's property for property taxes levied during the pendency of bankruptcy. Such taxes might constitute an 
unsecured and possibly noninterest bearing administrative expense payable only to the extent that the secured 
creditors of a taxpayer are oversecured, and then possibly only on the prorated basis with other allowed 
administrative claims. It cannot be determined, therefore, what adverse impact bankruptcy might have on the ability 
to collect ad valorem taxes on a property of a taxpayer within the County. Proceeds to pay such taxes come only 
from the taxpayer or from a sale of the tax lien on the property. 

When a debtor files or is forced into bankruptcy, any act to obtain possession of the debtor's estate, any act 
to create or perfect any lien against the property of the debtor or any act to collect, assess or recover a claim against 
the debtor that arose before the commencement of the bankruptcy would be stayed pursuant to the Bankruptcy Code. 
While the stay of a bankruptcy court may not prevent the sale of tax liens against the real property of a bankrupt 
taxpayer, the judicial or administrative foreclosure of a tax lien against the real property of a debtor would be subject 
to the stay of a bankruptcy court. It is reasonable to conclude that "tax sale investors" may be reluctant to purchase 
tax liens under such circumstances, and, therefore, the timeliness of post bankruptcy petition tax collections 
becomes uncertain. 

It cannot be determined what impact any deterioration of the financial condition of any taxpayer, whether 
or not protection under the Bankruptcy Code is sought, may have on payment of or the secondary market for the 
Bonds. No representative of the County, Bond Counsel the Underwriter or Underwriter's Counsel have undertaken 
any independent investigation of the operations and financial condition of any taxpayer, nor have they assumed 
responsibility for the same. 

Property Valuations 

The following table lists the various property valuations for the County for the current year. 

Valuations for Fiscal Year 2009-10 

Estimated Actual Valuation (a) $80,653,625,457 
Net Secondary Assessed Valuation 9,860,980,900 
Net Primary Assessed Valuation 8,985,711,830 

(a) Actual fill cash value net of estimated value of property exempt from taxation. 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 



Net Secondary Assessed Valuation Comparisons and Trends 

The information set forth below is shown to indicate the ratio between assessed values and estimated actual 
values for the County, as well as changes in the secondary assessed valuations of the County and overlapping 
municipal -units on a comparative basis. The basis of property assessment for these years is shown under "Ad 
Valorem Taxes - Tax Procedures". 

Net Secondary Assessed Value and Estimated 
Actual Cash Value Comparison 

Net Secondary Assessed 
Fiscal Net Secondary Estimated Actual Valuation as a Percentage of the 
Year Assessed Valuation Valuation (a) Estimated Actual Valuation 

2009-10 $9,860,980,900 $80,653,625,457 12.23% 
2008-09 9,594,861,5 19 79,245,821,370 12.1 1% 
2007-08 8,220,395,835 66,494,590,856 12.36% 
2006-07 6,869,955,457 59,890,228,997 1 1.47% 
2005-06 6,050,950,040 47,971,147,096 12.61% 

(a) Actual full cash value net of estimated value of property exempt from taxation. 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 

Net Secondary Assessed Valuation Comparisons 

Fiscal City of Percent Pima Percent State of Percent 
Year ~ u c s o n  Change County Change Arizona Change 

2009- 10 $4,030,242,132 3.46% $9,860,980,900 2.77% $86,504,734,898 0.48% 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 



Net Secondary Assessed Valuations of Major Taxpayers 

Shown below are the major property taxpayers located within the County, an estimate of their current 
assessed value and their relative proportion of the County's net secondary assessed value. 

Taxpayer (a) 
Phelps Dodge Sierrita Inc 
Unisource Energy Corp 
Qwest Communications Corp 
Southwest Gas Corp 
Asarco Inc 
Arizona Portland Cement Co 
Trico Electric Co-op Inc 
Asarco LLC 
Starr Pass Resort Development LLC 
DND Neffson Co 

Estimated 2009-10 
Net Secondary 

Assessed Valuation 
$198,694,143 

158,763,946 
74,646,105 
64,774,986 
63,572,110 
27,560,6 19 
2 1,029,473 
20,042,002 
19,383,738 
18,887,463 

$667,354,585 

As Percent of County's 
2009-10 Net Secondary 

Assessed Valuation 
2.01% 
1.61% 
0.76% 
0.66% 
0.64% 
0.28% 
0.21% 
0.20% 
0.20% 

(a) Some of such taxpayers or their parent corporations are subject to the informational requirements of the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance therewith file reports, 
proxy statements and other information with the Securities and Exchange Commission (the "Commission"). 
Such reports, proxy statements and other information (collectively, the "Filings") may be inspected and copied 
at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Washington, D.C. 
20549 and at the Commission's regional offices at Northwestern Atrium Center, 500 West Madison Street, 
Suite 1400, Chicago, Illinois 60661. Copies of the Filings can be obtained from the public reference section of 
the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549 at prescribed rates. In addition, the Filings 
may also be inspected at the offices of the New York Stock Exchange at 20 Broad Street, New York, New York 
10005. The Filings may also be obtained through the Internet on the Commission's EDGAR data base at 
http://www.sec.eov. No representative of the County, Bond Counsel, the Underwriter or Underwriter's Counsel 
have examined the information set forth in the Filings for accuracy or completeness, nor do they assume 
responsibility for the same. 

Source: Pima County Assessor. 

Record of Real and Secured Personal Property Taxes Levied and Collected 

Property taxes are levied and collected on all taxable property within the County and are certified to by the 
County Treasurer. The following table sets forth the real and secured personal property tax collection of the County 
for the current and past five fiscal years. 

Real and Secured 
Fiscal Personal Property 
Year Tax Levy 

2009-10 $353,593,620 

Fiscal Year Collections (a) 
Percent of 

Amount Tax Levy 
(c) N/ A 

$309,375,563 95.81% 
294,220,625 96.25 
273,299,741 96.49 
258,490,790 96.68 
244,086,254 96.70 

Total Collections (b) 
Percent of 

Amount Tax Levy 
$169,0 15,462 47.80% 

(a) Reflects collections made through June 30th, the end of the fiscal year, on such year's levy. Property taxes are 
payable in two installments. The first installment is due the first day of October and becomes delinquent on 
November 1, but is waived if the full tax year's taxes are paid in full by December 31. The second installment 



becomes due the first day of March and is delinquent on May 1. Interest at the rate of 16% per annum attaches 
on first and second installments following their delinquent dates. Penalties for delinquent payments are not 
included in the above collection figures. 

(b) Reflects collections made through November 30,2009 against the current and prior levies. 
(c) In the process of collection. 

Source: Pima County Treasurer. 

Tax Rate Data 

The tax rates provided below reflect the total property tax rate levied by the County. As such, the rates are 
the sum of the primary tax rate, which is levied against the primary assessed value within the County, and the 
secondary tax rate for debt service payments, the County Library District, the County Fire District Assistance Tax 
and the County Flood Control District, all of which are levied against the County's secondary assessed value (except 
in the case of the Flood Control District, which is levied against the District's secondary assessed value, excluding 
the value of personal property). 

Fiscal Primary Secondary Total 
Year Tax Rate Tax Rate Tax Rate 

2009- 10 $3.3133 $1.2784 $4.5917 

Source: Properly Tax Rates and Assessed Values, The Arizona Tax Research Foundation and Pima County Finance 
and Risk Management Department. 

Debt Limitation 

Pursuant to the Arizona Constitution, outstanding general obligation debt for County purposes may not 
exceed 15% of a County's net secondary assessed valuation. The following indicates the County's current bonding 
capacity assuming the issuance of the hereinafter defined Series 2009A Bonds. 

Net Secondary Assessed Valuation (FY 2009-10) $9,860,980,900 
15% Constitutional Limitation 1,479,147,135 
Net Direct General Obligation Bonds Outstanding 
Unused 15% Limitation 



General Obligation Bonded Debt to be Outstanding 

The following chart lists the outstanding general obligation bonded debt of the County. 

Date of Original 
Issue Amount Original Purpose 

05-0 1-98 $42,420,000 Various Improvements 
10-01-99 50,000,000 Various Improvements 
08-01-00 50,000,000 Various Improvements 
01-01-02 20,000,000 Various Improvements 
01-15-03 50,000,000 Various Improvements 
06-0 1-04 65,000,000 Various Improvements 
05-01-05 65,000,000 Various Improvements 
01-01-07 95,000,000 Various Improvements 
02-15-08 100,000,000 Various Improvements 
04-22-09 75,000,000 Various Improvements 
12-02-09 113,535,000 Various Improvements 

Total General Obligation Bonded Debt Outstanding 

Maturity 
Dates 

7- 1-9911 3 

Average 
Int. Rates 

4.620% 

Remaining 
Balance 

Outstanding 
$ 2,305,000 

Estimated Annual Debt Service Requirements of General Obligation 
Bonded Debt to be Outstanding 

The following chart indicates the general obligation debt service requirements of the County. 

Fiscal Year 
June 30 

2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 

Existing General Obligation 
Bonded Debt Outstanding 

Principal Interest 
$53,095,000 $16,657,854 
40,245,000 16,173,681 
34,055,000 14,636,981 
34,025,000 13,358,281 
32,465,000 12,050,73 1 
3 1,690,000 10,711,231 
32,420,000 9,441,6 13 
33,625,000 8,144,119 
3 1,075,000 6,802,944 
34,185,000 5,621,119 
32,180,000 4,347,53 1 
28,245,000 3,204,306 
29,420,000 2,146,206 
16,880,000 986,706 
7,485,000 299,400 

Total Debt 
Service 

Requirement 
$69,752,854 
56,418,681 
48,691,981 
47,383,281 
44,5 15,73 1 
42,40 1,23 1 
41,861,613 
41,769,119 
37,877,944 
39,806,119 
36,527,531 
3 1,449,306 
3 1,566,206 
17,866,706 
7,784,400 



Net Direct and Overlapping General Obligation Bonded Debt 

Overlapping bonded debt figures were compiled from information obtained from the County Treasurer's 
Office and individual jurisdictions. A breakdown of each overlapping jurisdiction's applicable general obligation 
bonded debt, net secondary assessed valuation and combined tax rate per $100 assessed valuation follows. 

Combined 
2009-10 General Portion Applicable Tax Rate 

Net Secondary Obligation to the County Per $100 
Assessed Bonded Debt Net Debt Assessed 

Jurisdiction Valuation Outstanding (a)(f) Percent Amount Valuation (e) 
State of Arizona $86,504,734,898 None 100% None $0.0000 
Pima County 9,860,980,900 $471,090,000 100% $471,090,000 4.7588 (b) 
Pima County Flood Control District (c) 8,885,189,956 None 100% None 0.2635 
Elementary School Districts 43 1,664,134 1,470,000 100% 1,470,000 2.1342 (d) 
Unified School Districts 9,412,479,218 546,430,000 100% 546,430,000 5.5006 (d) 
Cities and Towns 5,5 13,702,551 254,075,610 100% 254,075,610 0.6840 (d) 
Pima County Community College District 9,860,980,900 27,335,000 100% 27,335,000 1.0770 

Total $1,300,400,610 



2009-10 Net General Combined Tax 
Secondary Obligation Rate Per $100 
Assessed Bonded Debt Assessed 

Jurisdiction Valuation Outstanding (a)(f) Valuation (e) 
State of Arizona $86,504,734,898 None None 
Pima County 
Pima County Flood Control District (c) 
Pima County Community College District 

Elementary School Districts: 
San Fernando ESD #35 
Empire ESD #37 
Continental ESD #39 
Redington ESD #44 
Altar Valley ESD #5 1 

Unified School Districts: 
Tucson USD #1 
Marana USD #6 
Flowing Wells USD #8 
Amphitheater USD # 10 
Sunnyside USD #12 
Tanque Verde USD #13 
Ajo USD #15 
Catalina Foothills USD #16 
Vail USD #20 
Sahuarita USD #30 
Indian Oasis USD #40 

Cities and Towns: 
City of Tucson 
City of South Tucson 
Town of Marana 
Town of Oro Valley 
Town of Sahuarita 

$471,090,000 
None 

27,335,000 

None 
None 

1,470,000 
None 
None 

292,045,000 
45,050,000 
17,330,000 
75,705,000 
24,490,000 

1,160,000 
None 

28,215,000 
38,085,000 
24,350,000 

None 

254,075,610 
None 
None 
None 
None 

$4.7588 (b) 
0.2635 
1.0770 

(a) Includes general obligation bonds outstanding. Does not include outstanding principal amount of various cities 
and towns improvement districts' bonded debt and outstanding principal amount of various County 
improvement districts' bonded debt, as the indebtedness of these districts is presently being paid from special 
assessments levied against property owners residing within the various improvement districts. Also does not 
include various fire districts. 

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 
Department of the Interior. The obligation is evidenced by a master contract between CAWCD and the 
Department of the Interior. 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 construction 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 is subject to a number of conditions including settlement of certain Indian community water claims 
and other water claims and will require certain State legislation. Federal authorizing legislation was enacted in 
2004. 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.S. District Court to 
terminate the agreement and resume litigation. It is not possible to predict whether the agreement will become 
finally effective, be amended, or terminate, or whether litigation will resume. If litigation resumes, it is not 
possible to predict the outcome of such litigation. CAWCD is a water conservation district having boundaries 
coterminous with the exterior boundaries of Maricopa, Pima and Pinal Counties. It was formed for the express 
purpose of paying administrative costs and expenses of the CAP and to assist in the repayment to the United 
States of the CAP capital costs. Repayment will be made from a combination of power revenues, subcontract 
revenues (i.e., agreements with municipal, industrial and agricultural 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 fourteen cents per $100 of secondary assessed valuation, of which twelve cents is being 
currently levied. (See Arizona Revised Statutes, Sections 48-3715 and 48-3715.02.) There can be no assurance 
that such levy limit will not be increased or removed at any time during the life of the contract. 

(b) The County's total tax rate shown includes the County's primary and secondary debt service tax rates, the State 
equalization tax rate of $0.3306, the $0.2643 tax rate of the Free Library District, the $0.1000 tax rate of the 
Central Arizona Project and the $0.0406 tax rate of the Fire District Assistance Tax. 

(c) The boundaries of the Pima County Flood Control District are coterminous with those of Pima County; 
however, the Flood Control District only levies taxes on real property. 

(d) The tax rate shown is a weighted average based on each jurisdiction's proportionate amount of secondary 
- - 

assessed valuation. 
(e) 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 municipality or school district. 

( f )  The following table lists general obligation bonds authorized but unissued for the County and jurisdictions 
within the County. 

Authorized But Unissued 
Jurisdiction (P) General Obligation Bonds 
Pima County $213,681,000 
Tucson Unified School District No. 1 74,000,000 
City of Tucson None** 

** Does not include the $5,600,000 aggregate principal amount of general obligation bond authorization 
from the 1984 bond election which can be sold only to establish reserve funds. 

(g) Additional general obligation bonds may be authorized by these and other jurisdictions within the County at 
future elections. 



Net Direct and Overlapping General Obligation Bonded Debt Ratios 

The County's direct and overlapping general obligation bonded debt is shown below on a per capita basis 
and as a percent of the County's net secondary assessed valuation and estimated actual valuation. 

As Percent of County's 2009-10 
Per Capita Net Secondary Assessed Est. Actual 
Debt (Pop. @ Valuation Valuation 
1,018,012) (a) ($9,860,980,900) ($80,653,625,457) 

Net Direct General Obligation Bonded Debt 
($471,090,000) $ 462.75 4.77% 0.58% 

Net Direct and Overlapping General Obligation 
Bonded Debt ($1,300,400,6 10) $1,277.39 13.18% 1.61% 

(a) Source: U.S. Department of Commerce, ~ u r e a u  of the Census; Arizona Department of Commerce, Population 
Statistics, July 2009. 

Street and Highway Revenue Bonded Debt Outstanding 

The following chart indicates the outstanding street and highway bonds of the County. 

Date of Original 
Original Remaining 
Maturity Balance 

Issue ~ m i u n t  Purpose Dates Outstanding 
1-01-02 $55,000,000 Street & Highway Improvements 7-1-03112 $ 10,755,000 
1-15-03 35,000,000 Street & Highway Improvements 7-1-0411 8 25,325,000 
5-01-05 5 1,200,000 Street & Highway Improvements 7-1-09120 47,810,000 
1-01-07 21,000,000 Street & Highway Improvements 7- 1-09122 20,250,000 
2-15-08 25,000,000 Street & Highway Improvements 7-1-09122 24,850,000 
12-02-09 23,420,000 Street & Highway Improvements 7-1-13124 23,420,000 

Total Street and Highway Revenue Bonds Outstanding $152,410,000 



Sewer Revenue Debt Outstanding 

The following chart lists the outstanding sewer revenue bonds of the County. 

Date of 
Issue 

03-01-96 
08-06-97 
05-0 1-98 
10-27-00 
04-0 1-0 1 
05-01-04 
05-1 1-04 
01-01-07 
05-01-08 
05-06-09 
10-09-09 

Original 
Amount 

$11,313,350 
7,500,000 

29,185,000 
61,180,286 
19,440,000 
25,770,000 
19,967,33 1 
50,000,000 
75,000,000 
18,940,000 
10,002,383 

Purpose 
Refunding (a) 
Sewer Improvements (a) 
Sewer Improvements 
Sewer Improvements (a)(b) 
Refunding 
Refunding 
Sewer Improvements (a)(c) 
Sewer Improvements 
Sewer Improvements 
Sewer Improvements 
Sewer Improvements (a) 

Total Sewer Revenue Bonds Outstanding 

Remaining 
Maturity Dates 

7- 1-9711 2 
7- 1-00111 
7-1-99115 
7-1-02-16 
7-1-02115 
7-1-0511 5 
7- 1-05/24 
7- 1-07/26 
7- 1 -09123 
7-1-10124 
7-1-10124 

Balance 
Outstanding 

$ 4,284,485 
1,295,069 

1 1,055,000 
35,323,967 
11,415,000 
15,660,000 
17,376,433 
44,160,000 
74,780,000 
18,940,000 
8,002,383 

$242,292,337 

(a) Represents funds borrowed under separate Loan Agreements with the Water Infrastructure Finance Authority of 
Arizona ("WIFA"). 

(b) On October 27, 2000, the County entered into certain Loan Agreements with WIFA totaling $40,000,000. In 
December 2001, the County amended those Loan Agreements and added an additional $21,180,286. 

(c) May 11, 2004, the County entered into certain Loan Agreements with WIFA totaling $18,015,219. In 
September 2005, the County amended those Loan Agreements and added an additional $1,952,112. 

Lease, Lease-Purchase and Purchase Agreements 

The County has various lease purchase agreements outstanding. A list of the County departments benefited 
by these agreements and the scheduled payments on these agreements over the past four fiscal years appears below. 

Fiscal Year (in Thousands) 
County Department 2005-06 2006-07 2007-08 2008-09 
Clerk of Superior Court $3 1 $ 82 $82 $131 
Juvenile court 
Public Works Building - 

Sheriff 
Fiscal Year Total 

Source: Pima County Finance and Risk Management Department. 



Certificates of Participation 

The following chart indicates the outstanding certificates of participation of the County. 

Date of Original 
Original Remaining 
Maturity Balance 

Issue Amount Purpose Dates Outstanding 
09-0 1-99 $4,875,000 Refunding 1-1-13114 $ 4,000,000 
10-0 1-03 27,525,000 Refunding 1-1-05/18 18,715,000 
05-01-07 30,320,000 New Money 7- 1-08/22 27,530,000 
06-26-08 50,000,000 New Money 6-1-0911 1 10,000,000 
06-10-09 34,400,000 New Money 6-1-10112 14,400,000 

Total Certificates of Participation Outstanding $74,645,000 
Plus: The 2010 Certificates offered herein 20,000,000* 
Total Certificates of Participation to be Outstanding $94,645,000* 

Retirement Plans 

A brief description of the various retirement programs in which County employees participate is located in 
Footnote 9 in the excerpts from the County's Comprehensive Annual Financial Report in Appendix E. 

Other Post Employment Benefits 

In fiscal year 2007-08, the County implemented Government Accounting Standards Board Statement 
Number 45, Accounting by Employers for Post-Employment Benefits Other than Pensions ("GASB 4 5 3  which 
requires reporting the actuarially accrued cost of post-employment benefits, other than pension benefits ("OPEB"), 
such as health and life insurance for current and future retirees. Plan benefits covered by GASB 45 must be 
recognized as current costs over the working lifetime of employees, and to the extent such costs are not pre-funded, 
the reporting of such costs as a financial statement liability. 

The County currently offers its retired employees, their spouses and survivors continuing access to health 
care insurance through the County's health plan until they reach an age covered by Medicare. Participating retirees 
must pay 100% of applicable health care insurance premiums. The County makes no payments for ~ P E B  costs for 
such retirees, but for fiscal year 2007-08 the County reported an implicit rate subsidy described in Note 10 of the 
2007-08 Comprehensive Annual Financial Report. 

For fiscal year 2008-09, the County is not reporting any OPEB liability because, to the degree GASB 45 
might apply, the County has determined that any OPEB liability would not be material. 

Management Commentary on Financial Condition 

The County's revenues for Fiscal Year 2009-10 are expected to be near the budgeted amounts. As of 
September 2009, however, the County is projecting a decrease in State-shared sales revenues of approximately $4 
million, or five percent. The State of Arizona is facing a budget deficit for Fiscal Year 2009-10, currently estimated 
at between approximately $1.5 billion and $2.0 billion, because of lower than expected revenues. Depending on 
State revenue receipts, additional measures may be enacted by the Legislature for Fiscal Year 2009-10. In past 
years when the State was facing budget difficulties, the State has shifted some of its costs to local jurisdictions either 
by charging cities, towns and counties additional mandatory payments or by reducing the share of State-shared 
revenues distributed to the cities, towns and counties. The County cannot determine whether any such provisions 
will be enacted or how they may affect the County or its financial position. The County is required by statute to 
adopt a balanced budget each year and has implemented cost-cutting measures for the 2009-10 fiscal year that are 
designed to address any additional reduction in State-shared revenues and any potential increased cost shifting from 
the State to cities, towns and counties. The County has budgeted for an ending General Fund balance for Fiscal 
Year 2009-10 of at least five percent of annual General Fund revenues. 

*Preliminary, subject to change. 



In 2004, the County closed the County-operated Kino Community Hospital and leased the hospital ground 
and buildings to University Physicians Healthcare (UPH), a private nonprofit corporation, which opened a privately 
owned and operated hospital on the site. The original lease agreement between the County and UPH required $127 
million of fees to be paid to UPH by the County over the first 10 years of the lease, in decreasing amounts, for the 
transition to a new hospital. At the request of UPH, the County amended its contract with UPH to accelerate, but 
not increase, the payments required by the lease. UPH is continuing efforts to make the hospital financially self 
sufficient. To date, the County has paid UPH $120.5 million of the total $127 million pledged and is scheduled to 
pay $6.5 million in Fiscal Year 2010-1 1. UPH has requested the County to provide additional long-term funding for 
its operations due to ongoing operating deficits and has requested an additional $30 million in funding per year. In 
the County's fiscal year 2009-10 budget, the County has set aside $15 million, in addition to the $10 million already 
paid for this fiscal year, for a total of $25 million should the County Board decide to increase funding. The County 
Board has not taken action on this matter. Any future decision by the County to alter the agreement with UPH 
would be made with full consideration of the impact it would have on other operations of the County and the need 
for the County to continue to maintain a balanced budget. 



PIMA COUNTY, ARIZONA 
COMBINED STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES OF ALL 
GOVERNMENTAL FUND TYPES (a) 

(In $000) 

Actual 
2004-05 2005-06 2006-07 2007-08 2008-09 

$300,972 $321,474 $348,700 $38 1,862 $396,241 
244 215 521 556 44 1 

7,265 7,452 7,132 7,710 6,989 
278,414 291,059 303,392 3 12,634 292,236 
53,568 63,582 63,508 58,890 55,346 
5,967 6,014 6,550 6,480 6,283 
5,181 1 1,379 13,988 14,218 5,335 

14,806 13,165 17,544 21,752 22,414 
666,417 714,340 761,335 804,102 785,285 

Revenues by Source: 
Taxes 
Special Assessments 
Licenses and Permits 
Intergovernmental 
Charges for Services 
Fines and Forfeits 
Interest Income 
Miscellaneous 

Total Revenues 

Expenditures by Fund: 
General 
Special Revenues 
Debt Service 
Capital Projects 

Total Expenditures 
Excess of Revenues Over (Under) 

Expenditures 

Other Financing Sources (Uses): 
Premium on bonds 
Proceeds of Long-Term Debt 
Proceeds of Refunding Bonds 
Payment to Refunded Bond Escrow 
Agent 
Gain on Investment 
Operating Transfers In (Out) 
Capital Leases 
Sale of General Fixed Assets 

Total Other Financing Sources (Uses) 
Extraordinary item: 
Loss From State Treasurer's Local 

Government Investment Pool 
Net Change in Fund Balance 
Beginning Fund Balance, as restated 
Changes in Reserve for Inventory 
Changes in Reserve for Prepaids (13) 11 (2) 0 
Ending Fund Balance $252.007 $213.998 $230.660 $3 17.577 - 

P 

Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 



PIMA COUNTY, ARIZONA 
STATEMENT OF FUND BALANCES - ALL GOVERNMENTAL 

FUND TYPES (a) 
(In $000) 

Actual 
2004-05 2005-06 2006-07 2007-08 2008-09 

General 
Reserved $4,056 $ 5,152 $8,889 $5,415 $4,363 
Unreserved 33,171 46,423 48,671 35,438 35,803 
Designated 

Special Revenue 
Reserved 
Unreserved 
Designated 

Debt Service 
Reserved 
Unreserved 

Capital Projects 
Reserved 
Unreserved 147,650 84,472 89,328 152,643 126,821 

147,650 84,472 89,448 152,643 126,863 
Total Fund Balance $252.00 $213.99 $230.66 $317.57 $292,247 

Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 



PIMA COUNTY, ARIZONA 
COMBINED STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN GENERAL FUND BALANCE (a) 
(In $000) 

Actual 
2004-05 2005-06 2006-07 2007-08 2008-09 

Revenues by Source: 
Taxes 
Licenses and Permits 
Intergovernmental 
Charges for Services 
Fines and Forfeits 
Interest Income 
Miscellaneous 

Total Revenues 
Expenditures: 

Current 
General Government 
Public Safety 
Sanitation 
Health 
Welfare 
Culture & Recreation 
Education & Econ. Opport. 

Debt Service: 
Principal 
Interest 
Miscellaneous 

Total Expenditures 
Excess of Revenues Over (Under) 

Expenditures 

Other Financing Sources (Uses): 
Proceeds of Long-Term Debt 

Sale of General Fixed Assets 8 22 0 0 371 
Operating Transfers In (Out) (1 1,822) (12,643) (29,224) 4,760 (33,013) 

Total Other Financing Sources (Uses): (11,814) (12,621) (29,224) 4,760 (32,642) 

Extraordinary item: 
Loss from State Treasurer's Local 

Government Investment Pool 0 0 0 0 0 

Net Change in Fund Balance 433 1 14,348 5,985 12,829 (30,223) 

Beginning Fund Balance, as restated 32,696 37,227 5 1,575 57,560 70,389 

Ending Fund Balance $37,227 $51,575 $57,560 $70,389 $40,166 
Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 
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APPENDIX C 

SUMMARY OF LEGAL DOCUMENTS 

The following are brief summaries of the provisions of the Financing Documents together with certain 
definitions in the Financing Documents not defined elsewhere in the Official Statement. These summaries are not 
intended to be definitive. Reference is made to the complete documents for the complete terms thereof. Copies of 
the documents are available as set forth in the Official Statement under the heading "INTRODUCTORY 
STATEMENT." 

CERTAIN DEFINITIONS 

"2008 Certificates" shall mean the $10,000,000 principal amount of Outstanding Certificates of 
Participation, Series 2008, evidencing proportionate ownership interests in the Lease Payments to be made by the 
County, executed and delivered pursuant to the Original Trust Agreement. 

"2009 Certificates" shall mean $14,400,000 principal amount of Certificates of Participation, Series 2009, 
evidencing proportionate ownership interests in the Lease Payments to be made by the County, executed and 
delivered pursuant to the Original Trust Agreement, as supplemented by the First Supplement. 

"2010 Certificates" shall mean $20,000,000* principal amount of Certificates of Participation, Series 2010, 
evidencing proportionate ownership interests in the Lease Payments to be made by the County, executed and 
delivered pursuant to the Original Trust Agreement, as supplemented by the Second Supplement. 

"Acquisition Fund" shall mean the fund by that name established and held by the Trustee pursuant to the 
Trust Agreement. 

"Additional Certificates" shall mean additional certificates issued subsequent to the 2010 Certificates 
pursuant to the Trust Agreement. 

"Additional Rent" shall mean any payments required to be made by the County pursuant to the Lease, in 
addition to the Lease Payments. 

"Aggregate Value" shall mean, with respect to the Certificates, the Outstanding principal amount thereof. 

"Business Day" shall mean a day of the year other than (a) a Saturday or Sunday or (b) a day on which 
banking institutions located in the city designated by the Trustee for the presentation and payment of Certificates are 
required or authorized to remain closed. 

"Certificates" shall mean the 2008 Certificates, the 2009 Certificates, the 2010 Certificates and any 
Additional Certificates. 

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from time to time, 
and any applicable regulations thereunder. 

"Deed" shall mean the Special Warranty Deed from the County, as grantor, to the Trustee, as grantee, 
conveying the Public Works Building and the Legal Services Building to the Trustee. 

"Defeasance Obligations" means (i) cash (insured at all times by the Federal Deposit Insurance Corporation 
or otherwise collateralized with obligations described in the following clause) and (ii) obligations of, or obligations 
guaranteed as to principal and interest by, the United Stated of America or any agency or instrumentality thereof, 
when such obligations are backed by the full faith and credit of the United States of America, including (A) United 

*Preliminary, subject to change. 



States Treasury obligations, including State and Local Government Series, and (B) all direct or fully guaranteed 
obligations of the Farmers Home Administration, General Services Administration, Guaranteed title XI financing, 
and Government National Mortgage Association (GNMA). Any security used for defeasance must provide for the 
timely payment of principal and interest and cannot be callable or prepayable prior to maturity or earlier redemption 
of the rated debt (excluding securities that do not have a fixed par value andlor whose terms do not promise a fixed 
dollar amount at maturity or call date). 

"Event of Default" shall mean (a) an event of default under the Lease, as defined in Section 9.1 thereof, (b) 
if the Lease has been terminated because the County fails to obtain proper budgeting and appropriation of the full 
amount of funds necessary to make all Lease Payments for any fiscal period, as described in the Lease, and the 
Lease has not been reinstated as provided therein, or (c) the failure of the Trustee to receive fiom the County an 
amount sufficient to pay principal of or interest on the Certificates on any date payment thereof is due. 

"First Amendment" means the First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, 
between the Trustee and the County, amending the Original Lease-Purchase Agreement. 

"First Supplement" means the First Supplement to Trust Agreement, dated as of June 1,2009, between the 
Trustee and the County, supplementing and amending the Original Trust Agreement. 

"Fiscal Period" shall mean a period of 12 consecutive months commencing on the first day of July and 
ending on the last day of June, or any other consecutive 12-month period which may be established hereafter as the 
fiscal year of the Lessee for budgeting and appropriation purposes. 

"Ground Lease" shall mean the Ground Lease, dated as of June 1,2008, between the County, as lessor, and 
the Trustee, as lessee, together with any amendments thereof or supplements thereto, leasing the Public Works 
Parking Garage to the Trustee. 

"Interest Payment Date" shall mean each of the dates on which interest is due and payable with respect to 
the Certificates as provided in the Trust Agreement. 

"Lease" shall mean the Original Lease-Purchase Agreement, as amended by the First Amendment and the 
Second Amendment and as subsequently amended fiom time to time. 

"Lease Payment" shall mean all payments required to he paid by the County pursuant to the Lease which 
are applied to the payment of the principal and interest represented by the Certificates. 

"Leased Property" shall mean that certain real property located in Pima County, Arizona, and generally 
described as the Public Works Building, the Legal Services Building and the Public Works Parking Garage. 

"Legal Services Building" shall mean the legal services building of the County, located in the City of 
Tucson, Pima County, Arizona, as more hlly described in the Lease. 

"Moody's" shall mean Moody's Investors Service or any successor nationally recognized securities rating 
agency. 

"Net Proceeds" shall mean any insurance proceeds (other than proceeds of any insurance policy resulting 
from liability to a third person for damages for bodily and personal injury, death or property damage connected with 
the construction or operation of the Leased Property) or condemnation award in excess of $100,000, paid with 
respect to the Leased Property, or any proceeds resulting from the sale of the Leased Property following an Event of 
Default, remaining after payment therefrom of all expenses incurred in the collection thereof. 

"Original Lease-Purchase Agreement" shall mean the Lease-Purchase Agreement, dated as of June 1,2008, 
between the Trustee and the County, executed and delivered in connection with the 2008 Certificates. 

"Original Trust Agreement" shall mean the Trust Agreement, dated as of June 1,2008, between the Trustee 
and the County, executed and delivered in connection with the 2008 Certificates. 



"Original Purchaser" shall mean RBC Capital Markets Corporation, as the original purchaser of the 2010 
Certificates. 

"Outstanding", when used with reference to the Certificates, shall mean, as of any date of determination, all 
Certificates theretofore executed and delivered except: 

(a) Certificates theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(b) Certificates which are deemed paid and no longer Outstanding as provided in the Trust 
Agreement; 

(c) Certificates in lieu of which other Certificates of the same series shall have been executed and 
delivered pursuant to the provisions of the Trust Agreement relating to Certificates destroyed, stolen or lost, unless 
evidence satisfactory to the Trustee has been received that any such Certificate is held by a bona fide purchaser; and 

(d) Certificates owned or held by or for the account of the Lessee or by any person directly or 
indirectly controlled by, or under direct or indirect common control with the Lessee (except any Certificates held in 
any pension or retirement fund), for the purpose of any vote, consent, waiver or other action or any calculation of 
Outstanding Certificates provided for in the Trust Agreement. 

"Owner" or "Certificate Owner" or "Owner of a Certificate", or any similar term, when used with respect 
to a Certificate shall mean the person in whose name such Certificate shall be registered. 

"Permitted Encumbrances" shall mean, as of any particular time (i) liens for general ad valorem taxes and 
assessments, if any, not then delinquent, or which the County may, pursuant to the Lease, permit to remain unpaid, 
(ii) the Lease, (iii) the Ground Lease, (iv) the Trust Agreement, (v) easements, leases, encumbrances, rights of way, 
mineral rights, drilling rights and other rights, reservations, covenants, conditions or restrictions which exist as of 
the date of issuance of the Certificates and which the County certifies in writing shall not materially impair the use 
of the Leased Property for purposes of the Lease or the security granted to the Trustee in the Trust Agreement, and 
(vi) easements, leases, encumbrances, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions or restrictions to which the Lessor and the County consent in writing. 

"Permitted Investments" shall mean and include the following investments only relating to the 2010 
Certificates (to the extent permitted by law): 

(a) Defeasance Obligations. 

(b) Obligations of any of the following federal agencies, which obligations represent the full 
faith and credit of the United States of America: (A) the Export Import Bank of the United States, (B) the Rural 
Economic Community Development Administration (formerly the Farmers Home Administration), (C) the U.S. 
Maritime Administration, (D) the Small Business Administration, (E) the U.S. Department of Housing and Urban 
Development (PHA's), (F) the Federal Housing Administration, and (G) the Federal Financing Bank. 

(c) Direct obligations of any of the following federal agencies which are not fully guaranteed 
by the full faith and credit of the United States of America: (A) senior debt obligations rated "Aaa" by Moody's and 
"AAA" by S&P issued by Fannie Mae or the Freddie Mac, (B) obligations of the Resolution Funding Corporation 
(REFCORP), and (C) senior debt obligations of the Federal Home Loan Bank System. 

(d) U.S. dollar denominated deposit accounts, federal funds and bankers' acceptances with 
domestic commercial banks which have a rating on their short-term certificates of deposit on the date of purchase of 
"A-1" or "A-I+" by S&P and "P-1" by Moody's and maturing no more than 360 days after the date of purchase. 
(Ratings on holding companies are not considered as the rating of the bank.) 



(e) Commercial paper which is rated at the time of purchase in the single highest 
classification, "A-l+" by S&P and "P-1" by Moody's, and which matures not more than 270 days after the date of 
purchase. 

(0 Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P. 

(g) Any bonds or other obligations of any state of the United States of America or of any 
agency, instrumentality or local government unit of any such state which are not callable at the option of the obligor 
prior to maturity or as to which irrevocable instructions have been given by the obligor to call on the date specified 
in the notice; and 

(h) which are rated, based on an irrevocable escrow account or fund (the "escrow"), in the 
highest rating category of S&P or Moody's or any successors thereto, or 

(i) (1) which are fully secured as to principal and interest and redemption premium, if any, 
by an escrow consisting only of obligations described in clause (B) of the definition of Defeasance Obligations, 
which escrow may be applied only to the payment of such principal of and interest and redemption premium, if any, 
on such bonds or other obligations on the maturity date or dates thereof or the specified redemption date or dates 
pursuant to such irrevocable instructions, as appropriate, and (2) which escrow is sufficient, as verified by a 
nationally-recognized independent certified public accountant or firm of such accountants, to pay principal of and 
interest and redemption premium, if any, on the bonds or other obligations described in this clause (vii) on the 
maturity or redemption date or dates specified in the irrevocable instructions referred to above, as appropriate; 

0 )  General obligations of any state of the United States of America rated at least "A2/A" or 
higher by both S&P and Moody's. 

Investment agreements and other forms of investments, including repurchase agreements (in the case of 
investment agreements, with appropriate opinions of counsel) with notice to S&P. 

"Prepayment7' shall mean any payment applied towards the prepayment of the Lease Payments, in whole or 
in part, pursuant to the Lease. 

"Public Works Building" shall mean the County-utilized portion of the public works building of the 
County, located in the City of Tucson, Pima County, Arizona, as more fully described in the Lease. 

"Public Works Parking Garage" shall mean that certain parking garage located next to the Public Works 
Building in the City of Tucson, Pima County, Arizona, as more fully described in the Lease. 

"Qualified Self-Insurance" shall mean any program of self-insurance regarding which the Trustee has 
received a written evaluation of an independent insurance consultant or actuarial consultant having a favorable 
reputation for skill and experience and an opinion of such consultant that adequate reserves for such program are 
either maintained with an independent corporate trustee or otherwise held with appropriate safeguards to insure their 
availability. Notwithstanding the foregoing, any self-insurance program maintained by the County in accordance 
with Arizona Revised Statutes Sections 11-981, 11-952.01 and 11.952.02 or their successors, shall be deemed to be 
Qualified Self-Insurance under the Lease. 

"S&P" shall mean Standard & Poor's Corporation or any successor nationally recognized securities rating 
agency. 

"Second Amendment" means the Second Amendment to Lease-Purchase Agreement, dated as of February 
1,2010, between the Trustee and the County, amending the Original Lease-Purchase Agreement, as amended by the 
First Amendment. 

"Second Supplement" means the Second Supplement to Trust Agreement, dated as of February 1, 2010, 
between the Trustee and the County, supplementing and amending the Original Trust Agreement., as supplemented 
and amended by the First Supplement. 



"Special Counsel" shall mean any law firm, acceptable to the County, having a national reputation in the 
field of municipal law whose opinions are generally accepted by purchasers of municipal obligations. 

"State" shall mean the State of Arizona. 

"Tax Compliance Certificate" shall mean any agreement or certificate of the County which the County may 
execute in order to establish and maintain the exclusion from gross income for federal income tax purposes of the 
interest component to the Lease Payments payable with respect to the Certificates. 

"Term of the Lease" shall mean the time during which the Lease is in effect, as provided therein. 

"Trust Agreement" shall mean the Original Trust Agreement, as supplemented by the First Supplement and 
as subsequently amended from time to time. 

"Trustee" shall mean U.S. Bank National Association, in its capacity as trustee, or any successor thereto 
acting as Trustee pursuant to the Trust Agreement. 

LEASE 

Lease of Leased Property 

The Lessor has agreed to lease the Leased Property to the County pursuant to the Lease. The term of the 
Lease, began on the date of delivery of the 2008 Certificates, and continues until June 1 ,  2019*, unless terminated 
prior thereto as provided therein. 

Upon the County's failure to obtain, on or prior to the last date on which the County is required or permitted 
to adopt its budget for a fiscal year of the full amount of funds necessary to make all Lease Payments coming due 
during the fiscal period for which such budgeting and appropriation are made all of the County's right, title and 
interest in and future obligations under the Lease and to all of the Leased Property shall terminate (subject to 
reinstatement within 45 days of such terminate date), effective as of the last day of the last fiscal period for which 
such budgeting and appropriation were properly obtained. 

Lease Payments; Additional Rent; Reduction of Rental 

The County has agreed to pay the Lease Payments as rental for the use and occupancy of the Leased 
Property, which shall be paid in arrears on May 15 and November 15 of each year. 

The amount of Lease Payments shall be reduced upon the redemption of Certificates resulting from 
Prepayment of Lease Payments, including those resulting from damage or destruction (other than by eminent 
domain which is hereinafter discussed), of the Leased Property causing substantial interference with the use and 
occupancy thereof by the County. The Lease Payments shall be reduced proportionately as to the principal and 
interest components thereof such that the resulting Lease Payments shall correspond to the remaining payments of 
principal of and interest on the Outstanding Certificates (after any redemption of Certificates resulting from such 
Prepayments made with the Net Proceeds of insurance coverage for such damage or destruction), which resulting 
Lease Payments are deemed to represent fair consideration for the use and occupancy of the portions of the Leased 
Property not damaged or destroyed. In the event of any such reduction, the Lease shall continue in full force and 
effect and the County shall waive any right to terminate the Lease by virtue of any damage and destruction of the 
Leased Property causing such reduction in Lease Payments. 

In addition to Lease Payments, the County has agreed to pay when due as Additional Rent (a) all costs and 
expenses of the Lessor or the Trustee to comply with the provisions of the Trust Agreement, (b) payments required 
to be deposited into the Rebate Fund pursuant to the Trust Agreement to make certain arbitrage rebate payments to 
the federal government, (c) compensation and expenses of the Trustee, (d) certain indemnification amounts (e) all 

*Preliminary, subject to change. 



costs and expenses of auditors, engineers and legal counsel, and ( f )  all rent for any holdover period during which the 
County stays in possession of the Leased Property after termination of the Lease. 

Maintenance, Utilities, Taxes and Modifications 

The County, at its own expense, has agreed to maintain or cause to be maintained the Leased Property in 
good repair; the Lessor has no responsibility for such repair. The County has the power to make additions, 
modifications and improvements to the Leased Property which do not damage or reduce their value to a value 
substantially less than that which existed prior to such modification or improvement. Any such additions, 
modifications or improvements shall automatically become subject to the Lease. The County must pay or cause to 
be paid all taxes, other governmental charges and utility charges with respect to the Leased Property, as well as any 
taxes and assessments, if any, which it is legally obligated to pay. 

Insurance 

The Lease requires the County to maintain or cause to be maintained the following insurance against risk or 
physical damage to the Leased Property and other risks for the protection of the Certificate Owners and the Trustee: 

(i) General Liability. The County shall maintain or cause to be maintained, throughout the term of 
the Lease through Qualified Self-Insurance or a standard commercial general insurance policy or policies with a 
responsible insurance company or companies authorized under the laws of the State to assume such risks, of such 
types and in such amounts as are then customary for similar institutions carrying on similar activities to those carried 
on the Leased Property. 

(ii) Fire and Extended Coverage, Vandalism and Malicious Mischief. The County shall maintain or 
cause to be maintained, throughout the term of the Lease, insurance or Qualified Self-Insurance against loss or 
damage to any structure or equipment constituting any part of the Leased Property by fire and lightning, with 
extended coverage and malicious mischief insurance. Coverage shall be in an amount equal to 100% of the 
replacement cost of the Leased Property. Such insurance may be subject to deductible clauses of not to exceed 
$100,000 for any one loss. 

The insurance described in paragraphs (i) and (ii) may be maintained as part of or in conjunction with any 
other liability or fire and extended coverage for insurance, respectively, carried or required to be carried by the 
County and may be maintained in the form of Qualified Self-Insurance by the County. 

(iii) Title Insurance. The County provided a title insurance policy in the amount of the aggregate 
principal amount of the Certificates, insuring the Trustee's estate in the Leased Property, subject only to Permitted 
Encumbrances. 

All policies of insurance (except the policy of general liability insurance) must provide that the Net 
Proceeds thereof shall be payable to the Trustee. The Net Proceeds of fire and extended coverage insurance shall be 
deposited in the Insurance and Condemnation Fund and applied to restore, replace, repair, modify or improve the 
Leased Property or to the prepayment of Lease Payments and the corresponding redemption of Certificates. See 
"TRUST AGREEMENT -- Funds - Insurance and Condemnation Fund". The Net Proceeds of general liability 
insurance shall be applied toward extinguishment or satisfaction of the liability with respect to which the Net 
Proceeds of such insurance shall have been paid. The proceeds of title insurance shall be deposited in the Lease 
Payment Fund and applied to the prepayment of Lease Payments and the corresponding redemption of Outstanding 
Certificates. The County has agreed to pay or cause to be paid when due the premiums on all insurance policies and 
furnish evidence of such payments promptly to the Trustee. 

In the event the County maintains Self-Insurance for general liability insurance and fire and extended 
coverage insurance required under the Lease, the County shall cause to be delivered to the Trustee annually the 
documentation required for the determination that such self-insurance constitutes Qualified Self-Insurance. 
Additionally, to the extent the Trustee may not be named as an insured or loss payee under any insurance or 
Qualified Self-Insurance, the County assigns to the Trustee its rights to receive any or all proceeds received from 
such insurance or Qualified Self-Insurance as their respective rights under the Lease appear on the date of payment. 



The County shall furnish an annual certificate to the Trustee stating that the insurance in effect meets the 
requirements of the Lease. 

Eminent Domain 

If all of the Leased Property shall be taken permanently under the power of eminent domain, the term of the 
Lease shall cease as of the day possession shall be so taken. If less than all of the Leased Property shall be taken 
permanently, or if all of the Leased Property or any part thereof shall be taken temporarily, under the power of 
eminent domain, (i) the Lease shall continue in full force and effect and shall not be terminated by virtue of such 
taking and the parties thereto waive the benefit of any law to the contrary, and (ii) there shall be a partial reduction 
of Lease Payments as a result of the application of the Net Proceeds of any eminent domain award to the 
Prepayment of the Lease Payments, which shall be reduced proportionately as to the principal and interest 
components thereof such that the resulting Lease Payments shall correspond to the remaining payments of principal 
of and interest on the Outstanding Certificates, which represent fair consideration for the use and occupancy of the 
remaining usable portion of the Leased Property. See 'Lease -- Lease Payments; Additional Rent; Reduction of 
Rental." 

Option to Purchase Leased Property 

The County has the option to purchase all of the Leased Property by prepaying the Lease Payments in 
whole at any time at the prices set forth in the Lease. In the event that the County elects to exercise its option prior 
to the optional redemption dates of the Certificates, the County is required to make such Prepayment by depositing 
certain Permitted Investments and cash, if required, sufficient, together with earnings on the investment thereof to 
pay and redeem the appropriate amount of Certificates. The optional prepayment prices have been determined such 
that all of the Outstanding Certificates shall be retired in the event the County elects to purchase all of the Leased 
Property. 

The County may on any date secure the payment of Lease Payments with respect to any element of the 
Leased Property by deposit with the Trustee of certain Permitted Investments and cash, if required, in such amount 
as shall, in the opinion of an independent certified public accountant, together with interest to accrue thereon and, if 
required, all or a portion of moneys or Permitted Investments then on deposit in the Lease Payment Fund, the 
Insurance and Condemnation Fund related to the Lease Payments with respect to such Leased Property, be fully 
sufficient to pay all unpaid Lease Payments and Additional Rent with respect to such Leased Property on the 
respective Lease Payment Dates or on the applicable date for Prepayment of Lease Payments, as the County 
instructs at the time of said deposit. 

Assignment; Subleases 

The County may not assign any of its rights in the Lease, and may not sublease all or a portion of the 
Leased Property without the written consent of the Trustee and only under the conditions contained in the Lease, 
including the condition that such sublease not adversely affect the exclusion of the interest components of the Lease 
Payments from federal gross income when paid to the Owners of the Certificates. 

Events of Default 

Each of the following constitutes an "event of default" under the Lease: 

(i) Failure by the County to make any Lease Payment or other payment required under the 
Lease when due and continuation of such failure for two (2) days; or 

(ii) Failure by the County to comply with any covenant, agreement or condition contained in 
the Lease or the Trust Agreement, other than default described in above, and the continuance of such 
failure or default for a period of 30 days after written notice thereof has been given to the County by the 
Trustee, the lessor, or the Owners of not less than 5% in aggregate principal amount of Certificates then 
Outstanding; provided, if the failure stated in the notice can be corrected, but not within such 30 day period, 
the Trustee, the Lessor and such Owners shall not unreasonably withhold their consent to an extension of 



such time if corrective action is instituted by the County within such 30 day period and diligently pursued 
until the default is corrected; or 

(iii) Any representation or warranty made by the County under the Lease shall be untrue in 
any material respect; or. 

(iv) Certain events relating to bankruptcy of the County or the inability of the County to pay 
its debts. 

Notwithstanding the foregoing, if, by reason of Force Majeure, the County is unable to perform or observe 
any agreement, term or condition of the Lease, other than any obligation to make Lease Payments or Additional 
Rent, the County shall not be deemed in default during the continuance of such inability. However, the County shall 
promptly give notice to the Trustee of existence of any event of Force Majeure and shall use its best efforts to 
remove the effects thereof; provided that the settlement of strike or labor disturbances shall be entirely within the 
County's discretion. 

The term "Force Majeure" shall mean, without limitation: Acts of God; strikes, lockouts or other labor 
disturbances; acts of public enemies; orders or restraints of any kind of the government of the Untied States or any 
of its departments, agencies, political subdivisions, courts or officials, or any civil or military authority; 
insurrections; civil disturbances; riots; epidemics; landslides; lighting; earthquakes; fire; hurricanes; tornados; 
storms; droughts; floods; arrests; explosions; breakage, malfunction or accident to facilities, machinery, transmission 
pipes or canals; partial or entire failure of utilities; shortages of labor, materials, supplies or transportation. 

Upon the occurrence and continuance of any event of default, the Lessor may at its option elect to terminate 
the Lease or, with or without such termination, to re-enter, take possession of the Leased Property, to the exclusion 
of the County, and sell, convey, re-rent or re-let the Leased Property. Any amounts collected by the Lessor from the 
sale or reletting of the Leased Property shall be credited towards the County's unpaid Lease Payments. Any net 
proceeds of sale, re-lease or other disposition of the Leased Property are required to be deposited in the Lease 
Payment Fund and applied to Lease Payments in order of payment date. Pursuant to the Trust Agreement, the 
Lessor assigns all of its rights with respect to remedies in an event of default to the Trustee, so that all such remedies 
shall be exercised by the Trustee and the Certificate Owners as provided in the Trust Agreement. 

TRUST AGREEMENT 

Pledge and Security 

Pursuant to the Trust Agreement, the Trustee is authorized and directed to acquire, to receive and to hold as 
security for the Owners of the Certificates, the following: 

A. All right, title and interest of the Lessor in and to the Leased Property; subject, however, to the 
rights of the County under the Lease. 

B. All right, title and interest of the Lessor in and to the Lease, the Deed and the Ground Lease and 
the present and continuing right to (i) make claim for, collect or cause to be collected, receive or cause to be 
received all revenues, receipts and other sums of money payable or receivable thereunder, (ii) bring actions and 
proceedings thereunder or for the enforcement thereof, and (iii) do any and all things which the Lessor is or may 
become entitled to do thereunder. 

C. All right, title and interest of the Lessor in and to amounts on deposit from time to time in the 
funds and accounts created pursuant to the Trust Agreement (other than the Rebate Fund). 

The Trust Agreement also represents a declaration by the Trustee that it holds the above rights and interests 
in trust for the benefit of the Owners of the Certificates. 



Trustee 

The Trustee is appointed pursuant to the Trust Agreement and is authorized to execute and deliver the 
Certificates and to act as a depository of amounts held thereunder. The Trustee is required to make deposits into and 
withdrawals from funds, and invest amounts held under the Trust Agreement in accordance with the County's 
instructions. 

Funds 

The Trust Agreement creates the Acquisition Fund, the Delivery Costs Fund, the Lease Payment Fund and 
the Insurance and Condemnation Fund to be held in trust by the Trustee. 

Acquisition Fund. There shall be deposited into the Acquisition Fund (after certain deposits are made to 
the Delivery Costs Fund) amounts necessary to acquire the Leased Property. 

Delivery Costs Fund. There shall be deposited in the Delivery Costs Fund amounts necessary to pay costs 
relating to the execution, sale and delivery of Certificates, which amounts shall be disbursed by the Trustee, upon 
the written order of the County. 

Lease Pavment Fund. There shall be deposited into the Lease Payment Fund, when received by the 
Trustee, all Lease Payments and prepayments.' Moneys on deposit in the Lease Payment Fund shall be used to pay 
principal of, redemption premiums, if any, and interest on the Certificates. 

Insurance and Condemnation Fund. Any Net Proceeds of insurance or condemnation awards in excess of 
$100,000 shall be deposited in the Insurance and Condemnation Fund. Moneys on deposit, in the event of an 
insurance award, shall be used, as directed by the County, either to replace, repair or improve the Leased Property or 
be transferred to the Lease Payment Fund and applied to the Prepayment of the Certificates. However, if the Leased 
Property is destroyed in full, such Net Proceeds may only be used to prepay Lease Payments if they are sufficient, 
together with other available moneys, to fully prepay the Certificates. If such moneys are not so sufficient, they 
shall be used to replace, repair or improve the Leased Property. 

Net Proceeds of a condemnation award shall be used as follows: (i) if the Trustee determines, based upon a 
report of an independent engineer or other independent professional consultant, that such eminent domain 
proceedings have not materially affected the operation of any of the Leased Property or the County's ability to meet 
its obligations under the Lease, and if the Trustee determines, based upon a report of an independent engineer or 
other independent professional consultant, that such proceeds are not needed for repair or rehabilitation of the 
Leased Property, the Trustee shall transfer such proceeds to the Lease Payment Fund as a credit against Lease 
Payments, (ii) if the Trustee determines, based upon a report of an independent engineer or other independent 
professional consultant, that such proceedings have not materially affected the operations of any of the Leased 
Property or the County's ability to meet its obligations under the Lease and such proceeds are needed for repair, 
rehabilitation or replacement of the Leased Property, the Trustee shall pay to the order of the County such portion of 
the proceeds required for such repair, rehabilitation or replacement, (iii) to prepay Lease Payments and redeem 
Certificates if less than all of the Leased Property is taken and the Trustee determines that such proceedings have 
materially affected the operation of the Leased Property or the County's ability to meet its obligations under the 
Lease, or (iv) if all of the Leased Property is taken, to prepay Lease Payments and thereby redeem Certificates. 

Any moneys in the Insurance and Condemnation Fund (including investment earnings) remaining after the 
repair, replacement or improvement of the Leased Property is completed shall be paid to the County. 

The Trustee is required to invest and reinvest all moneys held under the Trust Agreement upon order of a 
representative of the County in Permitted Investments for the Certificates. Any surplus remaining in the Lease 
Payment Fund after the payment of all Certificates, or provision for their payment has been made, shall be repaid to 
the County, 



Event of Default; Acceleration 

Upon the occurrence of an Event of Default, the Trustee, shall take action to exclude the County from the 
Leased Property and, upon the request of the Owners of at least 5% in Outstanding principal amount of the 
Certificates, shall exercise any and all remedies available at law or pursuant to the Lease including declaring the 
Certificates then Outstanding to be immediately due and payable; provided however that no such acceleration shall 
change or otherwise affect the County's obligation to make Lease Payments and Additional Rent only during the 
term of the Lease and at the amounts and times provided therein. The Owner of any Certificate may institute any 
suit, action, or other proceedings in equity or at law for the protection or enforcement of any right under the Lease or 
Trust Agreement if and only if (i) such Owner has given written notice to the Trustee of such Event of Default, (ii) a 
majority of Certificate Owners have first notified the Trustee in writing of the event of default and made written 
request of the Trustee to exercise such powers, (iii) the Trustee shall have been offered reasonable indemnity against 
the costs, expenses and liabilities to be incurred in compliance with such request, and (iv) the Trustee shall have 
refused or omitted to comply with such request 60 days following receipt of such written request and such tender of 
indemnity. 

Amendment 

The Trust Agreement or the Lease may be amended by agreement among the parties thereto, and without 
the consent of the Owners of the Certificates, but only (i) to add to the covenants and agreements of any party, other 
covenants to be observed, or to surrender any right or power reserved in the Trust Agreement to the Lessor or the 
County, (ii) to cure, correct or supplement any ambiguous or defective provision, (iii) in regard to questions arising 
thereunder, which shall not, in the judgment of the Trustee, materially adversely affect the interest of the Owners, or 
(iv) to provide additional terms and conditions in connection with the issuance of Additional Certificates, which 
shall not, in the judgment of the Trustee, materially adversely affect the interests of the Owners. Any other 
amendment shall require the approval of a majority in principal amount of the Certificates then Outstanding; 
provided that no such amendment shall (i) extend the maturity or time of interest payment, or reduce the interest 
rate, amount of principal or premium payable on, any Certificate without such owner's consent, (ii) reduce the 
percentage of Owners of Certificates required to consent to any amendment or modification, or (iii) modify any of 
the Trustee's rights or obligations without its consent. 

Defeasance 

Upon payment of all Outstanding Certificates, either at or before maturity, or upon the irrevocable deposit 
of Permitted Investments of the type described in paragraph (a) of the definition of the term "Permitted Investments" 
(but not including any repurchase agreements), with the Trustee sufficient together with other available funds, 
without reinvestment, to retire the Certificates at or before maturity, the Trust Agreement shall be terminated, except 
for the obligations of the Trustee to make payments on the Certificates. 

Any Certificate or portion thereof in authorized denominations may be paid as provided in the preceding 
paragraph; provided, however, that if any such Certificate or portion thereof is to be redeemed, notice of such 
redemption shall have been given in accordance with the provisions of the Trust Agreement or the County shall have 
submitted to the Trustee instructions expressed to be irrevocable as to the date upon which such Certificate or 
portion thereof is to be redeemed and as to the giving of notice of such redemption; and provided further, that if any 
such Certificate or portion thereof shall not mature or be redeemed within 60 days of the deposit of the moneys or 
the respective Permitted Investments referred to in the preceding paragraph, the Trustee shall give notice of such 
deposit by first class mail to the Owners. 

Additional Certificates 

So long as the Lease remains in effect and no Event of Default under the Trust Agreement has occurred, the 
Trustee may execute and deliver, at the direction of the County, Additional Certificates from time to time to provide 
funds to pay any one or more of (i) the costs of refunding Outstanding Certificates or restructuring the County's 
Lease Payments under the Lease, or (ii) the costs of making any modifications or improvements to the Leased 
Property as the County may deem necessary or desirable. 



Before the Trustee shall deliver any Additional Certificates executed, the following items shall have been 
received by the Trustee: 

(a) Original executed counterparts of any amendments or supplements to the Lease and of the Trust 
Agreement entered into in connection with the execution and delivery of the Additional Certificates, which are 
necessary or advisable, in the opinion of Special Counsel, to provide that the Additional Certificates will be 
executed and delivered in compliance with the provisions of the Trust Agreement. 

(b) A written opinion of Special Counsel to the effect that (i) the documents submitted to the Trustee 
in connection with the request then being made comply with the requirements of the Trust Agreement, (ii) any 
filings required to be made under the Trust Agreement have been made, and (iii) all conditions precedent to the 
delivery of the Additional Certificates have been hlfilled. 

(c) A written opinion of Special Counsel (who also may be the counsel to which reference is made in 
subsection (b) above), to the effect that (i) when executed and delivered by the Trustee, those Additional Certificates 
will be valid and binding in accordance with their terms and will be secured hereunder equally and on a parity with 
all other Certificates at the time Outstanding under the Trust Agreement as to the assignment to the Trustee of the 
amounts pledged thereunder, and (ii) the execution and delivery of the Additional Certificates will not result in the 
portion of the Lease Payments designated as interest evidenced by the Certificates Outstanding immediately prior to 
that execution and delivery of such Additional Certificates becoming includable in gross income for purposes of 
federal income taxation. 

(d) A written opinion of Special Counsel (who also may be the counsel to which reference is made in 
subsection (b) above) to the effect that any amendments or supplements to the Lease entered into in connection with 
the execution and delivery of the Additional Certificates have been duly authorized, executed and delivered by the 
County, and that the Lease, as amended or supplemented, constitutes a legal, valid and binding obligation of the 
Lessee, enforceable in accordance with its terms, subject to exceptions reasonably satisfactory to the Trustee for 
bankruptcy laws and other laws affecting creditors' rights and the exercise of judicial discretion. 

(e) Written confirmation from Moody's, if the Certificates are then rated by Moody's, and from S&P, 
if the Certificates are then rated by S&P, that the issuance of the Additional Certificates will not cause the then- 
assigned rating assigned to the Certificates to be reduced or withdrawn. 

THE GROUND LEASE 

The County leases the site for the Public Works Parking Garage and all improvements and structures 
thereon, to the Trustee for the period commencing as of the date of the Ground Leases and terminating on June 1, 
2023, provided that in no event shall the Ground Lease terminate before the termination of the Lease. 

Title to the Public Works Parking Garage shall at all times remain with the County. 

The Trustee prepaid its rental payments under the Ground Lease upon execution and delivery of the 
Ground Lease in connection with the execution and delivery of the 2008 Certificates. 

The County shall have the right to terminate the Ground Lease upon written notice to the Trustee of (a) 
defeasance of the Lease and the Trust Agreement with respect to all Certificates as permitted thereunder, or (b) the 
exercise of the County of its option to purchase the Leased Property pursuant to the Lease and defeasance of the 
Trust Agreement as permitted thereunder. 

CANCELLATION OF STATE CONTRACTS 

Pursuant to the provisions of Arizona Revised Statutes Section 38-511, as amended, the County may, 
within three years after its execution, cancel the Lease, the Trust Agreement, or the Ground Lease without penalty or 
further obligation if any person significantly involved in the initiating, negotiating, securing, drafting, or creating of 
any of said agreements on behalf of the County is, at any time while any of said agreements or any extension thereof 
are in effect, an employee of any other party thereto in any capacity or a consultant to any other party thereto with 



respect to the subject matter thereof. Any such cancellation shall be effective when written notice from the Board of 
Supervisors of the County is received by all other parties to said agreements unless the notice specifies a later time. 
See "RISK FACTORS" herein. The County is a party to several contracts which are material to the payment of the 
Certificates. The County and the Trustee each represent that it is not presently aware of any violation of this Section. 



APPENDIX D 

FORM OF SPECIAL COUNSEL OPINION 

[Closing Date] 

Pima County, Arizona 
Tucson, Arizona 

Re: $ Pima County, Arizona 
Certificates of Participation 
Series 20 10 

Ladies and Gentlemen: 

We have examined the transcript of proceedings (the "Transcript") relating to the execution and delivery by 
U.S. Bank National Association, as trustee (the "Trustee") of $ aggregate principal amount of 
Certificates of Participation, Series 2010 (the "2010 Certificates"), dated as of the date hereof, executed and 
delivered pursuant to a Trust Agreement, dated as of June 1, 2008, as supplemented by a First Supplement to Trust 
Agreement, dated as of June 1, 2009, and a Second Supplement to Trust Agreement, dated as of February 1, 2010 
(collectively, the "Trust Agreement"), between Pima County, Arizona (the "County") and the Trustee, and relating 
to a Lease-Purchase Agreement, dated as of June 1, 2008, as amended by a First Amendment to Lease-Purchase, 
dated as of June 1, 2009 and a Second Amendment to Lease-Purchase, dated as of February 1, 2010 (collectively, 
the "Lease Agreement"), between the Trustee, as lessor, and the County, as lessee. 

The documents in the Transcript examined include executed counterparts of the Lease Agreement, and the 
Trust Agreement. We also have examined a conformed copy of the 2010 Certificates. 

The Lease Agreement and the Trust Agreement are referred to collectively as the "County Documents." 

The 2010 Certificates, together with other Certificates (as defined in the Trust Agreement) heretofore or 
hereafter executed and delivered pursuant to the Trust Agreement, represent undivided and proportionate interests in 
the obligations of the County under the Lease Agreement. The County has agreed to lease certain real and personal 
property from the Trustee, as lessor, under the Lease Agreement. 

Based upon our examination, we are of the opinion that, under existing law: 

1. The County is a political subdivision existing under the laws of the State of Arizona, and has all 
requisite power to enter into and perform its obligations under the County Documents. 

2. The County Documents each have been duly authorized, executed and delivered by the County, 
and assuming due authorization, execution and delivery thereof by the other parties thereto, constitute legal, valid 
and binding obligations of the County enforceable in accordance with their terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium, and other similar laws generally affecting the enforcement of creditors' 
rights and to principles of equity in the event equitable remedies are sought. 

3. The 2010 Certificates have been duly authorized, executed and delivered by the Trustee at the 
request and for the benefit of the County and are valid and binding limited and special obligations payable solely 
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from the Lease Payments (as defined in the Lease Agreement) and certain funds held under the Trust Agreement as 
provided therein. The 2010 Certificates are not secured by an obligation or pledge of any taxing power or moneys 
raised thereby and are not a debt of and do not constitute a pledge of the faith and credit of the County, the State of 
Arizona or any political subdivision thereof. 

4. The portion of each Lease Payment made by the County pursuant to the Lease Agreement and 
denominated as and comprising interest pursuant the Lease Agreement and received by the owners of the 2010 
Certificates (the "Interest Portion") is excluded from gross income for federal income tax purposes under Section 
103 of the Internal Revenue Code of 1986, as amended (the "Code"), and is not treated as an item of tax preference 
for purposes of the federal alternative minimum tax imposed on individuals and corporations. The Interest Portion is 
exempt from Arizona state income tax. We express no opinion as to any other tax consequences regarding the 2010 
Certificates. We also express no opinion as to the treatment for federal income tax purposes or Arizona state income 
tax purposes of amounts paid to the owners of the 2010 Certificates in the event of termination of the Lease 
Agreement due to nonappropriation. 

In giving the foregoing opinion with respect to the treatment of the Interest Portion under the tax laws, we 
have assumed and relied upon compliance with the covenants of the County and the accuracy, which we have not 
independently verified, of the representations and certifications of the County, contained in the Transcript. The 
accuracy of those representations and certifications, and the County's compliance with those covenants, may be 
necessary for the Interest Portion to be and to remain excluded from gross income for federal income tax purposes 
and for certain of the other tax effects stated above. Failure to comply with certain of those covenants subsequent to 
execution and delivery of the 2010 Certificates could cause the Interest Portion to be included in gross income for 
federal income tax purposes retroactively to the date of execution and delivery ofthe 2010 Certificates. 

Under the Code, the Interest Portion is excluded from the calculation of a corporation's adjusted current 
earnings for purposes of the corporate alternative minimum tax, but the Interest Portion may be subject to a federal 
branch profits tax imposed on certain foreign corporations doing business in the United States and to a federal tax 
imposed on excess net passive income of certain S corporations. 

The opinions expressed in this letter are based on the law in effect on the date hereof and may be affected 
by actions taken or omitted or events occurring after the date hereof, and we assume no obligations to revise or 
supplement this opinion should such law be changed by legislative action, judicial decision, or otherwise, or to 
determine or to inform any person whether any such actions are taken or omitted or any such events occur. 

Respectfully submitted, 



APPENDIX E 

CONTINUING DISCLOSURE UNDERTAKING 

PIMA COUNTY, ARIZONA 
CERTIFICATES OF PARTICIPATION, SERIES 2010 

CONTINUING DISCLOSURE UNDERTAKTNG 
FOR THE PURPOSE OF PROVIDING 

CONTINUING DISCLOSURE INFORMATION 
UNDER SECTION (b)(5) OF RULE 15~2-12 

This Continuing Disclosure Undertaking (the "Undertaking") is executed and delivered by Pima County, 
Arizona (the "County"), in connection with the execution and delivery of $ principal amount of 
Certificates of Participation, Series 2010 (the "Certificates"), pursuant to a Trust Agreement, dated as of June 1, 
2008, as amended (the "Trust Agreement") between the County and U.S. Bank National Association, as trustee. 

In connection with the Certificates, the County covenants and agrees as follows: 

1. Purpose of this Undertaking. This Undertaking is executed and delivered by the County as of the 
date set forth below, for the benefit of the beneficial owners of the Certificates and in order to assist the Underwriter 
in complying with the requirements of the Rule (as defined below). 

2. Definitions. The terms set forth below shall have the following meanings in this Undertaking, 
unless the context clearly otherwise requires. 

"Annual Information" means the financial information and operating data set forth in Exhibit I. 

"Annual Information Disclosure" means the dissemination of disclosure concerning Annual 
Information and the dissemination of the Audited Financial Statements as set forth in Section 4. 

"Audited Financial Statements" means the general purpose audited financial statements of the 
County prepared pursuant to the standards and as described in Exhibit I. 

"Commission" means the Securities and Exchange Commission. 

"Dissemination Agent" means any agent designated as such in writing by the County and which 
has filed with the County a written acceptance of such designation, and such agent's successors and assigns. 

"EMMA" means the Electronic Municipal Market Access system of the MSRB. Information 
regarding submissions to EMMA is available at http://emma.msrb.org. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 



"Material Event" means the occurrence of any of the events with respect to the Certificates set 
forth in Exhibit I1 that is material, as materiality is interpreted under the Exchange Act. 

"MSRB" means the Municipal Securities Rulemaking Board. 

"Rule" means Rule 15c2-12 adopted by the Commission under the Exchange Act, as the same 
may be amended fiom time to time. 

"State" means the State of Arizona. 

"Underwriter" includes each broker, dealer or municipal securities dealer acting as an underwriter 
in the primary offering of the Certificates. 

3. CUSIP NumberIFinal Official Statement. The base CUSIP Number of the Certificates is 721664. 
The Final Official Statement relating to the Certificates is dated January -, 2010. 

4. Annual Information Disclosure. Subject to Section 8 of this Undertaking, the County shall 
disseminate its Annual Information and its Audited Financial Statement, if any (in the form and by the dates set 
forth in Exhibit I) to the MSRB through EMMA, in a format prescribed by the MSRB. The County is required to 
deliver such information in such manner and by such time so that such entities receive the information on the date 
specified. 

If any part of the Annual lnformation can no longer be generated because the operations to which 
it is related have been materially changed or discontinued, the County will disseminate a statement to such effect as 
part of its Annual Information for the year in which such event first occurs. 

If any amendment is made to this Undertaking, the Annual Information for the year in which such 
amendment is made shall contain a narrative description of the reasons for such amendment and its impact on the 
type of information being provided. 

5. Material Events Disclosure. Subject to Section 8 of this Undertaking, the County hereby 
covenants that it will disseminate in a timely manner notice of occurrence of a Material Event to the MSRB through 
EMMA, in a format prescribed by the MSRB. 

6. Consequences of Failure of the County to Provide Information. The County shall give notice in a 
timely manner to the MSRB through EMMA, in a format prescribed by the MSRB, of any failure to provide Annual 
Information Disclosure when the same is due hereunder. 

In the event of a failure of the County to comply with any provision of this Undertaking, the 
beneficial owner of any Bond may seek mandamus or specific performance by court order, to cause the County to 
comply with its obligations under this Undertaking. A default under this Undertaking shall not be an event of 
default on the Certificates. The sole remedy under this Undertaking in the event of any failure of the County to 
comply with this Undertaking shall be an action to compel performance. 

7. Amendments: Waiver. Notwithstanding any provision of this Undertaking, the County by 
certified resolutions authorizing each amendment or waiver, may amend the Undertaking, and any provision of the 
Undertaking may be waived, if: 

(a) The amendment 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 County, or type of 
business conducted; 

(b) This Undertaking, as amended, would have complied with the requirements of the Rule at 
the time of the primary offering, after taking into account any amendments or interpretations of the rule, as well as 
any change in circumstances; and 



(c) The amendment does not materially impair the interests of the beneficial owners of the 
Certificates, as determined by an independent counsel or other entity unaffiliated with the County. 

8. Non-Avvrooriation. The performance by the County of its obligations in this Undertaking shall be 
subject to the annual appropriation of any funds that may be necessary to permit such performance. In the event of a 
failure by the County to comply with its covenants under this Undertaking due to a failure to appropriate the 
necessary funds, the County covenants to provide prompt notice of such fact to the MSRB through EMMA. 

9. Termination of Undertaking. The Undertaking of the County shall be terminated hereunder when 
the County no longer has liability for any obligation relating to repayment of the Certificates or the Rule no longer 
applies to the Certificates. The County shall give notice in a timely manner if this Section is applicable to the 
MSRB through EMMA. 

10. Dissemination Agent. The County may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under this Undertaking, and may discharge any such Dissemination 
Agent, with or without appointing a successor Dissemination Agent. 

11. Additional Information. Nothing in this Undertaking shall be deemed to prevent the County 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 Information Disclosure or notice of 
occurrence of a Material Event, in addition to that which is required by this Undertaking. If the County chooses to 
include any information from any document or notice of occurrence of Material Event in addition to that which is 
specifically required by this Undertaking, the County shall have no obligation under this Undertaking to update such 
information or include it in any future disclosure or notice of occurrence of a Material Event. 

12. Beneficiaries. This Undertaking has been executed in order to assist the Underwriter in complying 
with the Rule; however, this Undertaking shall inure solely to the benefit of the County, the Dissemination Agent, if 
any, and the beneficial owners of the Certificates, and shall create no rights in any other person or entity. 

13. Recordkeepinq. The County shall maintain records of all Annual Information Disclosure and 
notices of occurrence of Material Events including the content of such disclosure or notices, the names of the entities 
with whom such disclosure or notices were filed and the date of filing such disclosure or notices. 

14. Assimment. The County shall not transfer its obligations under the Trust Agreement unless the 
transferee agrees to assume all obligation of the County under this Undertaking or to execute an Undertaking under 
the Rule. 

15. Governing Law. This Undertaking shall be governed by the laws of the State. 

[Signature page to follow] 



PIMA COUNTY, ARIZONA 

By: 
Thomas Burke 
Finance and Risk Management Director 

Date: February -, 2010 

[Signature page of Continuing Disclosure Undertaking] 



EXHIBIT I 

ANNUAL FINANCIAL INFORMATION AND AUDITED 
FINANCIAL STATEMENTS 

"Annual Financial Information" means quantitative financial information and operating data concerning the 
operations of the County of the type set forth in the Official Statement in Appendix B in the tables entitled "PIMA 
COUNTY, ARIZONA COMBINED STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN 
FUND BALANCES OF ALL GOVERNMENTAL FUND TYPES," "PIMA COUNTY, ARIZONA, STATEMENT 
OF FUND BALANCES - ALL GOVERNMENTAL FUND TYPES" and "PIMA COUNTY, ARIZONA, 
COMBINED STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN GENERAL FUND 
BALANCE." 

All or a portion of the Annual Financial Information and the Audited Financial Statements as set forth 
below may be included by reference to other documents which have been submitted to the MSRB through EMMA. 
If the information included by reference is contained in a Final Official Statement, the Final Official Statement must 
be available from the MSRB; and the Final Official Statement need not be available from the Commission. The 
County shall clearly identify each such item of information included by reference. 

Annual Financial Information exclusive of Audited Financial Statements will be provided to the MSRB 
through EMMA, no later than the first business day in February of each year, commencing February 1, 2011. 
Audited Financial Statements as described below should be filed at the same time as the Annual Financial 
Information. If Audited Financial Statements are not available when the Annual Financial Information is filed, 
unaudited financial statements shall be included, to be followed up by Audited Financial Statements when available. 

Audited Financial Statements will be prepared according to generally accepted accounting principles 
("GAAP"), as applied to governmental units as modified by State law ("GAAP"), Audited Financial Statements will 
be provided to the MSRB through EMMA, at the same time as Annual Financial Information is filed, or if not 
available when such Annual Financial Information is filed, within 30 days after availability to the County. 

If any change is made to the Annual Financial Information as permitted by Section 4 of this Undertaking, 
the County will disseminate a notice of such change as required by Section 4, including changes in Fiscal Year or 
GAAP. 



EXHIBIT I1 

EVENTS FOR WHICH NOTICE OF OCCURRENCE OF 
MATERIAL EVENTS IS REQUIRED 

Principal and interest payment delinquencies 
Non-payment related defaults 
Unscheduled draws on debt service reserves reflecting financial difficulties 
Unscheduled draws on credit enhancements reflecting financial difficulties 
Substitution of creditor liquidity providers, or their failure to perform 
Adverse tax opinions or events affecting the tax-exempt status of the Certificates 
Modifications to the rights of holders of the Certificates 
Bond calls 
Defeasances 
Release, substitution or sale of property securing repayment of the Certificates 
Rating changes 



APPENDIX F 

AUDITED FINANCIAL STATEMENTS FOR PIMA COUNTY 
FOR THE FISCAL YEAR ENDED JUNE 30,2009 

The following are excerpts from the County's Comprehensive Annual Financial Report for the fiscal year ended 
June 30, 2009. The County has not requested the State of Arizona Auditor General to perform any review of the 
County's Comprehensive Annual Financial Report subsequent to June 30, 2009. These are the most recent audited 
financial statements available to the County. These financial statements are not current and may not represent the 
current financial position of the County. 
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DEBRA K. DAVENPORT, CPA 
AUDITOR GENERAL 

STATE OF ARIZONA 
OFFICE OF THE WILLIAM THOMSON 

AUDITOR GENERAL 
DEPUTY AUDITOR GENERAL 

Independent Auditors' Report 

Members of the Arizona State Legislature 

The Board of Supervisors of 
Pima County, Arizona 

We have audited the accompanying financial statements of the governmental activities, business-type 
activities, the discretely presented component unit, each major fund, and aggregate remaining fund 
information of Pima County as of and for the year ended June 30, 2009, which collectively comprise the 
County's basic financial statements as listed in the table of contents. These financial statements are the 
responsibility of the County's management. Our responsibility is to express opinions on these financial 
statements based on our audit. We did not audit the financial statements of certain departments, one 
major fund, and the component unit, which account for the following percentages of the assets, liabilities, 
revenues, and expenses or expenditures of the opinion units affected: 

Opinion UnitIDepartrnent 
Government-Wide Statements 
Governmental Activities: 

Stadium District 
School Reserve Fund 
Self lnsurance Trust 

Business-Type Activities: 
Regional Wastewater Reclamation Department 
Development Services 
Self lnsurance Trust 

Component Unit-Southwestern Fair Commission 
Fund Statements 
Major Fund: 

Regional Wastewater Reclamation Department 
Aggregate Remaining Fund Information: 

Stadium District 
School Reserve Fund 
Development Services 
Self lnsurance Trust 

Assets Liabilities Revenues 
Expenses1 

Expenditures 

Those financial statements were audited by other auditors whose reports thereon have been furnished to 
us, and our opinions, insofar as they relate to the amounts included for those entities, are based solely on 
the reports of the other auditors. 
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We conducted our audit in accordance with U.S. generally accepted auditing standards and the standards 
applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller 
General of the United States. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement. An audit 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that 
our audit and the reports of the other auditors provide a reasonable basis for our opinions. 

In our opinion, based on our audit and the reports of the other auditors, the financial statements referred to 
above present fairly, in all material respects, the respective financial position of the governmental activities, 
business-type activities, the discretely presented component unit, each major fund, and aggregate 
remaining fund information of Pima County as of June 30, 2009, and the respective changes in financial 
position and, where applicable, cash flows thereof for the year then ended in conformity with U.S. 
generally accepted accounting principles. 

The Management's Discussion and Analysis on pages 11 through 28, the Budgetary Comparison 
Schedule on pages 75 and 76, and the Schedule of Retirement Plans' Funding Progress on page 77 are 
not required parts of the basic financial statements, but are supplementary information required by the 
Governmental Accounting Standards Board. We have applied certain limited procedures, which consisted 
principally of inquiries of management regarding the methods of measurement and presentation of the 
required supplementary information. However, we did not audit the information and express no opinion on 
it. 

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the County's basic financial statements. The introductory section, combining and individual fund 
statements and schedules, and statistical section listed in the table of contents are presented for 
purposes of additional analysis and are not required parts of the basic financial statements. The 
combining and individual fund statements and schedules have been subjected to the auditing procedures 
applied by us and the other auditors in the audit of the basic financial statements and, in our opinion, 
based on our audit and the reports of the other auditors, are fairly stated in all material respects in relation 
to the basic financial statements taken as a whole. The introductory and statistical sections have not been 
subjected to the auditing procedures applied in the audit of the basic financial statements and, 
accordingly, we express no opinion on them. 

In accordance with Government Auditing Standards, we will also issue our report on our consideration of 
the County's internal control over financial reporting and on our tests of its compliance with certain 
provisions of laws, regulations, contracts, and grant agreements and other matters at a future date. The 
purpose of that report is to describe the scope of our testing of internal control over financial reporting and 
compliance and the results of that testing, and not to provide an opinion on internal control over financial 
reporting or on compliance. That report is an integral part of an audit performed in accordance with 
Government Auditing Standards and should be considered in assessing the results of our audit. 

~4 Debbie Davenport 

Auditor General 

December 21,2009 
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Management's Discussion & Analysis 

This section of Pima County's comprehensive annual financial report presents a discussion and analysis of the 
County's financial performance during the year ended June 30, 2009, and should be read in conjunction with the 
County's basic financial statements in the following sections. All dollar amounts are expressed in thousands (000's) 
unless otherwise noted. 

FINANCIAL HIGHLIGHTS 

0 At June 30, 2009, the assets of the County exceeded its liabilities (net assets) by $1,815,529, an increase of  
5.7% from the prior year. Of this amount, $69,327 is available for general government expenditures 
(~~nrestricted net assets), $234,138 is restricted for specific purposes (restricted net assets), and $1,5 12,064 is 
invested in capital assets, net of  related debt and accumulated depreciation. The chart below presents the 
composition of net assets for the current and prior years: 

Comparative Composition of  Pima County Net Assets 

S1.512.064 

Invested in capital assets, Restricted net assets 1Jnrestricted net assets 
net of related debt 

0 Unrestricted net assets for the County dropped $40,848 (or 37.1%), from $1 10,175 to $69,327 this fiscal year. 
Of this amount, $35,803 is unreserved and undesignated in the General Fund. This balance represents 
approximately 7.7% of the County's General Fund expenditures and 3.9% of total governmental funds 
expenditures. 

County revenues dropped 7.7% (or $97,224), from $1,266,195 last year to $1,168,971 in fiscal year 2008-09. 
The loss of the Ambulatory contract with the Arizona Health Care Cost Containment System (AHCCCS) 
comprised 78% of the lost revenue. In addition, the state-shared sales taxes have dropped 14% this fiscal year 
because of the continuing downturn in the economy. 

0 To offset the shortfalls in the revenues and ensure that the budget remains balanced at the close of the fiscal 
year, the County initiated several cost cutting measures during the year including mid-year budget expenditure 
reductions. 

OVERVIEW OF THE FINANCIAL STATEMENTS 

This discussion and analysis is intended to serve as an introduction to the County's basic financial statements. The 
County's basic financial statements consist of four components: ( I) Government-wide financial statements, (2) Fund 
financial statements, and (3) Notes to the basic financial statements. Required supplementary information (4) is 
included in addition to the basic financial statements. 

Government-wide Financial Statements are designed to provide readers with a broad overview of County 
finances, in a manner similar to a private-sector business. 



'I'he statement oj'net assets presents information on all County assets and liabilities, with the difference between the 
two reported as net assets. Over time, increases or decreases in net assets may serve as a useful indicator of whether 
the financial position of the County is improving or deteriorating. 

The statement of activities presents information showing how net assets changed during the most recent fiscal year. 
All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, regardless of 
the timing of related cash flows. Thus, revenues and expenses are reported in this statement for some items that will 
result in cash flows in future fiscal periods (e.g., uncollected taxes and earned but unused vacation or sick leave). 

Both of these government-wide financial statements distinguish functions of the County that are principally 
supported by baxes and intergovernmental revenues (governmental activities) from other functions that are intended 
to recover all or in part a portion of their costs through user fees and charges (business-type activities). The 
governmental activities of the County include general government, public safety, highways and streets, sanitation, 
health, welfare, culture and recreation, and education and economic opportunity. The business-type activities of the 
County include Pima Health System & Services, Regional Wastewater Reclamation Department, Development 
Services and the County's downtown parking garages. 

A discretely presented component unit is included in the basic financial statenlents and consists of a legally separate 
entity for which the County is financially accountable. The County reports the Southwestern Fair Commission, 
which operates the County Fairgrounds and the annual Pima County Pair, as a discretely presented component unit. 

The government-wide financial statements can be found on pages 29-31 of this report. 

Fund Financial Statements are groupings of related accounts that are used to maintain control over resources that 
have been segregated for specific activities or objectives. The County, like other state and local governments, uses 
fund accounting to ensure and demonstrate finance-related legal compliance with applicable State statutes and 
federal Office of Management and Budget budgeting guidelines. All of the funds can be divided into three 
categories: (1) governmental funds, ( 2 )  proprietary funds, and (3)Jiduciaryfinds. 

Governmental funds are used to account for essentially the same functions reported as governmental activities in 
the government-wide financial statements. However, unlike the government-wide financial statements, 
governmental funds financial statements focus on near-term inflows and outflows of expendable resources, as well 
as on balances of expendable resources available at the end of the fiscal year. Such information may be useful in 
evaluating the County's near-term financing requirements. 

Because the focus of governmental funds is narrower than that of the government-wide financial statements, it is 
useful to compare the information presented for governmental finds with similar information presented for 
governmental activities in the government-wide financial statements. By doing so, readers may better understand 
the long-term impact of the government's near-term financing decisions. Both the governmental funds balance 
sheet and the governmental funds statement of revenues, expenditures, and changes in fund balances provide a 
reconciliation to facilitate this comparison between governmentalfinds and governmental activities. 

The County maintains fifteen individual governmental funds. Information is presented separately in the 
governmental funds balance sheet and in the governmental funds statement of revenues, expenditures, and changes 
in fund balances for the General, Capital Projects and Debt Service funds. Data from the other governmental funds 
are combined into a single, aggregated presentation. Individual fund data for each of these non-major governmental 
funds is provided in the form of combining statements elsewhere in this report. 

The governmental fund financial statements can be found on pages 32-35 of this report. 

Proprietary funds are maintained in two ways. Enterprisefinds are used to report the same functions presented as 
business-type activities in the government-wide financial statements. The County uses enterprise funds to account 
for certain health care services, including medical and long-term health care, sewer systems maintenance and 
operation, real estate-related development services, and parking garage operations. Internal service filnds are an 
accounting device used to accumulate and allocate costs internally among the County's various functions. The 
County uses internal service funds to account for risk management, automotive fleet maintenance and operations, 
printing services, telecommunications, wireless and IT network infrastructure. Because these services 
predominantly benefit governmental rather than business-type functions, most of the assets and liabilities of these 
services have been included within governmental activities in the government-wide financial statements. 



Proprietary funds provide the same type of information as the government-wide financial statements, only in more 
detail. Regional Wastewater Reclamation Department and Pima Health System & Services operations are 
considered to be major funds of the County. Data from the other enterprise funds are combined into a single, 
aggregated presentation. Similarly, the County's internal service funds are combined into a single, aggregated 
presentation in the proprietary funds financial statements. Individual fund data for the other enterprise and internal 
service funds are provided in the form of combining statements elsewhere in this report. 

The proprietary fund financial statements can be found on pages 36-39 of this report. 

Fiduciary funds are used to account for resources held for the benefit of parties outside the government. Fiduciary 
funds are not reflected in the government-wide financial statements because the resources of those funds are not 
available to support the County's programs. 

The fiduciary fund financial statements can be found on pages 40-41 of this report. 

Notes to the Financial Statements provide additional information that is essential to a full understanding of the 
data provided in the government-wide and fund financial statements. The notes can be found on pages 42-73 of this 
report. 

Required Supplementary Information (RSI) is presented concerning the County's General fund budgetary 
schedule and the schedule of retirement plans' funding progress. Required supplementary information can be found 
on pages 75-77 of this report. 

Combining Statements and Other Schedules referred to earlier provide information for non-major governmental, 
enterprise, internal service and fiduciary funds and are presented immediately following the required supplementary 
information. Combining and individual fund statements and schedules can be found on pages 80-1 10 of this report. 

GOVERNMENT-WIDE FINANCIAL ANALYSIS 

As noted earlier, net assets may serve as a useful indicator of a government's financial position over time. County 
assets exceeded liabilities by $1,815,529 at June 30, 2009. The following table shows condensed information for the 
Schedule of Assets, Liabilities, and Net Assets: 

Current and other assets 
Capital assets (net): 
Land, buildings, equipment, 

infrastructure & other assets 

Total assets 

Current and other liabilities 
Long-term liabilities 

Total liabilities 

Net assets : 
Invested in capital assets, 

net of related debt 

Restricted 
Unrestricted 

Total net assets 

Governmental Activities Business-type Activities Total 
2009 - - 2008 - 2009 - 2008 - 2009 - 2008 

$452,751 $460,995 $133,963 $189,217 $586,714 $650,212 



The largest portion of the County's net assets reflects its investment in capital assets (i.e. land, buildings, 
infrastructure and equipment), less any related outstanding debt used to acquire those assets. As of June 30, 2009, 
investment in capital assets totaled $1,512,064, comprising approximately 83.3% of total net assets. The County 
uses a portion of these capital assets to provide services to its citizens, with the other portion available to its citizens 
for use; consequently, these assets are not available for future spending. The $146,818 increase in capital assets, net 
of related debt, is primarily due to the significant amount of capital project activity. Although the County's 
investments in capital assets are reported net of related debt, it should be noted that the resources needed to repay 
this debt must be provided from other sources, since the capital assets themselves cannot be used to liquidate these 
liabilities. 

Composition of Net Assets 

Restricted net assets represent resources that are subject to external restrictions on how they may be used. As of June 
30, 2009, restricted net assets totaled $234,138 and comprised approximately 12.9% of total net assets. This 
represents a $7,808 decrease in restricted net assets from the $241,946 balance of the prior fiscal year. 

The remaining balance of the County's net assets represents zmrestricted net assets, which may be used to meet the 
County's ongoing obligations to citizens and creditors. As of June 30, 2009, unrestricted net assets totaled $69,327 
and comprised approximately 3.8% of total net assets. 

Covernmet~tal activities 

The change in net assets for governmental activities was $91,392, an increase of $47,681 from the prior year. The 
following table shows details of the changes in net assets for governmental activities: 



Table 2 

Charges for services $ 59,886 $ 64,010 $ (4,124) -6.4% 
Operating grants and contributions (13,118) -9.1% 
Capital grants and contributions 

Total program revenues 
General revenues: 

State-shared taxes (15,291) -1 1.7% 
Investment earnings (10,451) -64.0% 
Other general revenues 

Total general revenues 556,628 564,129 (7,501) -1.3% 

Total revenues 816,410 821,290 (4,880) -0.6% 

Expenses: 
General government 212,196 239,398 (27,202) -1 1.4% 
Public safety 149,253 165,715 (16,462) -9.9% 
Highways and streets 79,25 1 88,488 (9,237) -10.4% 
Sanitation 7,434 9,658 (2,224) -23.0% 
I Iealth 31,541 36,977 (5,436) -14.7% 
Welfare 115,513 106,546 8,967 8.4% 
Culture and recreation 60,520 60,616 (96) -0.2% 
Education and economic opportunity 46,770 47,296 (526) -1.1% 
Amortization (235) 138 (373) -270.3% 
Interest on long-term debt 26,780 22,860 3,920 17.1% 

Total expenses 729,023 777,692 (48,669) -6.3% 

Excess before contributions and transfers 87,387 43,598 43,789 100.4% 

Transfers in 4,005 113 3,892 3444.2% 

Change in net assets 91,392 43,711 47,681 109.1% 

Ending net assets $ 1,211,136 $ 1,119,744 $ 91,392 8.2% 

Factors affecting the $4,880 decrease in revenues from governmental activities: 

Decrease in operating grants of $13,118 is due primarily to various state revenues that were cut by the State 
due to its budgetary constraints. This includes $1,091 decrease in Vehicle License Taxes, $2,851 decrease 
in HURF, $3,800 funding cut for the County Hold Harmless program, and $1,807 in Juvenile Court state 
grants. A $2,000 final payment from the City of Tucson for the transfer of the City libraries and a $1,500 
one time grant from the US Department of Homeland Security (USDHS) for the purchase of a Sheriff 
helicopter were both received last fiscal year. 

Revenue from capital grants and contributions increased by $19,863 primarily due to a $10,279 increase in 
the Regional Transportation Authority (RTA) funding and a $2,439 state grant for the acquisition of 
Tumamoc Hill. Additionally, several donations were received by the County including the $4,100 library 
facility on Wilmot Road from the City of Tucson and other donations from developer for roadway projects. 



Property taxes increased $15,446 as a result of an increase in property valuations for primary and secondary 
taxes that was partially offset by a decrease in the primary tax rate. 

Decrease in state-shared taxes is a reflection of the current downturn in the economy. State sales tax has 
recorded a 13.6% drop or $13,994 and the unrestricted share of the VLT decreased by $1,297 as compared 
to last fiscal year. 

Decrease in investment income is due primarily from the 54.8% or 2 points dropped in the interest rate, 
from 4.2% average down to 1.9% this fiscal year, the lowest recorded average rate since fiscal year 2004- 
05. Additionally, losses from State Treasurer investments with Lehman Brothers for $2,2GO were writtell 
off during the fiscal year. 

The charts below present the Revenue by program and Expenses by function for governmental activities: 

Revenue bv Program - Governmental Activites 

Total expenses of governmental activities were $729,023, down $6.3% or $48,669 compared to the previous year's 
total of $777,692. Factors contributing to the decrease in expenses: 

Public Safety expenses decreased $16,462, a 9.9% drop compared to last fiscal year. This is due primarily 
to a decrease of $8,448 in capital projects which were mainly flood control projects and another $4,119 in 
Flood Control District expenditures. In addition, the Counter Narcotics Alliance (CNA) antiracketeering 
expenditures last year for $2,623 which was previously processed by the Sheriff department have been 
transferred to the City of Tucson. 

Highways and Streets expenses decreased 10.4%, or $9,237 due primarily to the county-wide reductions in 
spending implemented within the fiscal year. 

Welfare expenses increased 8.4% or $8,967 primarily due to the mandated payments to AHCCCS. These 
include the $3,794 mandated contribution to the budget neutrality compliance fund and $1,828 for clinical 
teaching program. In addition there was increased spending in healthcare services for the adult detention 
center ($1,900) and for outside hospitals and psychiatrics clinics ($2,200). 



Exaenses bv Function - Governmental Activites 

Health 

4% 

Sanitation 

1% 

Highways 
and Streets 

11 % 

debt Welfare 
4% Culture & Recreation 

8% 

Business-tvpe activities 

Business-type activities, which is composed exclusively of enterprise funds, are intended to recover all or a 
significant portion of their costs through user fees and charges. Change in net assets for business-type activities 
added $6,770, or 6.9%, to the County's $98,162 change in total net assets for the year ended June 30, 2009. The 
following table shows changes in net assets for business-type activities: 



Variance 
2009 - - 2008 Amount Percent 

Program revenues: 
Charges for services $ 328,600 $ 409,140 $ (80,540) -19.7% 
( )p~:rdiii& grmiis anil c n ~ ~ t r i l l t ~ t i n ~ l s  4,636 4,806 ( I  80) -3 .7% 
Capital grants and contributions 14.916 22,952 (8,036) -35.0% 

Total program revenues 348,142 436,898 (88,756) -20.3% 
General revenues: 

Investment earnings 2,025 6,721 (4.696) -69.9% 
Other general revenues 2,394 1,286 1,108 86.2% 

Total general revenues 4,419 8,007 (3,588) -44.8% 

I Total revenues 352,561 444,905 (92,344) -20.8% 1 
Expenses: 

Regional Wastewater Reclamation 105,139 106,803 (1,664) -1.6% 
Pima Health System & Services 224,959 295,494 (70,535) -23.9% 
Development Services 9,992 14,750 (4,758) -32.3% 
Parking Garages 1,696 1,877 (181) -9.6% 

Total expenses 341,786 418,924 (77,138) -18.4% 

I Excess before contributions and transfers 10,775 25,981 (15,206) -58.5% 1 
Transfers in (out) (4,005) (113) (3,892) 3444.2% 

Change in net assets 6,770 25,868 (19,098) -73.8% 

I Beginning net assets 

Ending net assets $ 604,393 $ 597,623 $ 6,770 1.1% 

Key elements of the change in net assets from business-type activities include: 

The Regional Wastewater Reclamation fimd has reported a $15,160 increase in net assets, down 41% from 
last year's $25,700. Although the economic slowdown resulted in a 41.1% drop (or $12,753) in sewer 
connection service fees, this was offset by the 9% rate increase in sewer user fee for a total increase of 
$12,129 or 16.2%. Another revenue stream affected by the downturn in the economy is the capital grants 
and contribution which dropped $7,5122 (or 34.7%) as compared to last year. 

Pima Health Systems and Services (PHS&S) reported a $4,620 decrease in net assets, down 203.5% from 
last year's net asset increase of $4,465. Of the total decrease in charges for services revenues in business- 
type activities, $75,665 is reported within PHS&S due to the loss of the Ambulatory contract with the 
AHCCCS. PHS&S retained approximately 2,700 ambulatory members under a capped agreement contract 
that were either dual-eligible (Medicaid and Medicare) or family members of PHS&S ALTCS members. 
As a result, expenses related to medical claims decreased $69,403 or 23.9% compared to fiscal year 2007- 
08. 

Development Services reported a decrease in net assets of $4,101, compared to the $5,236 decrease in net 
assets last fiscal year. Charges for services for Development Services dropped $3,338 due to the 
continuing downturn in the residential construction market. 



FINANCIAL ANALYSIS OF THE COUNTY'S FUNDS 

As noted earlier, the County uses fund accounting to ensure and demonstrate compliance with finance-related legal 
requirements. 

Governmental funds 

The County's general government functions are accounted for in the General, Special Revenue, Debt Service, and 
Capital Project funds. Included in these funds are special districts governed by the Board of Supervisors (i.e. Flood 
Control, Library and Stadium Districts). The focus of the County's governmental funds is to provide information on 
near-term inflows, outflows, and balances of expendable resources. Such information is useful in assessing the 
County's financing requirements. In particular, unreserved fund balances may serve as a useful measure of a 
government's net resources available for spending at the end of the fiscal year. 

Major Governmental Funds 

General Fund 
The General Fund is the chief operating fund of the County. At June 30, 2009, unreserved, undesignated fund 
balance of the General Fund was $35,803 while total h n d  balance was $40,166. As a measure of the General 
Fund's liquidity, it may be useful to compare both unreserved, undesignated fund balance and total fund balance to 
total fund expenditures. Unreserved, undesignated fund balance represents 7.7% of total General Fund 
expenditures, while total fund balance represents 8.7% of that same amount. 

Total fund balance for the General Fund decreased $30,223 compared to the prior fiscal year. Revenues decreased 
by $3,911 and reflect the following changes: 

An increase of $13,256 for property taxes was primarily due to higher assessed property valuations that 
were partially offset by lower tax rates. 

Intergovernmental revenue dropped 10.9% or $16,192 primarily as a result of the $13,501 decrease in State 
Sales Tax and a $3,818 funding cut by the State to the Proposition 204 County Hold Harmless program. 

A slight increase in expenditures of $1,739 was reported within the General Fund for the fiscal year as a result of the 
following changes: 

$8,979 increase in welfare expenditures is primarily attributed to the $5,622 contribution to the AHCCCS. 
In addition, increases in mandated hospital care and adult detention healthcare expenditures were $2,191, 
and $1,950, respectively. 

The above increases were offset by the $8,405 decrease in general government expenditures as a result of 
cost-cutting measures implemented during the year. In the prior year, expenditures included a one-time 
settlement of $1,822 from the state-wide tax lawsuit filed by Qwest. 

The excess of revenues over expenditures was $2,419, which is further decreased by net operating transfers out of 
$33,013. During fiscal year 2008-09, funds to be used for the repayment of the COPS Series 2008 were transferred 
out to the Debt Service Fund. 

Budget to Actual Comparison for the General Fund 

Overall, actual revenues were less than budgeted revenues by $16,639 and actual expenditures were less than 
budgeted expenditures by $39,137. No variances between the budget to actual amounts were significant enough to 
affect the County's ability to provide future services. 

Capital Projects Fund 
Total fund balance for the Capital Projects Fund decreased $25,780 compared to the prior fiscal year. Revenue 
decreased by $3,072 and is due to the $5,187 drop in charges for services, $3,054 in investment earnings, and $2,844 
in misceilaneous revenues offset by an increase of $8,013 in intergovernmental revenues. Significant factors 
affecting revenue changes: 



Intergovernmental revenue increased by $8,0 13 due primarily to the construction of RTA-funded roadway 
projects and a State grant for the acquisition of Tumamoc Hill in the Cultural Resources projects. 

* Charges for services revenue is predominately a reflection of developer fees collected for a number of 
benefit areas. Fiscal year 2008-09 revenues decreased 58.7% or $5,187. This would be the third straight 
year that this revenue source has declined, as home construction activity continues to be depressed. Benefit 
areas of Canada del Oro, San Xavier and Santa Cruz Valley have major decreases at a rate of 34%, 17%, 
and 14%, respectively. 

Capital project expenditures increased by $6,795 in fiscal year 2008-09 compared to the prior year. The 5% 
increase came from the acquisition of Marley ranch for $20,106 offset by the reduced spending this fiscal year as 
several projects reached their completion. 

The fund reported a $1 15,565 deficiency of revenues under expenditures. The issuance of bonds for $109,400 and 
the net transfer out amounting to $19,615 further decreased the net change in the fund balance to $25,780 for the 
Capital Projects Fund. 

Debt Service Fund 
The fund accounts for the accumulation of resources for and the payment of principal and interest of the general 
long-term debt. It is considered a major fund this year due to an increased cash balance at year end and structured 
financing to meet the County's current fiscal requirements. At June 30, 2009, the fund balance increased by 
$21,449, up 173.1% compared to last fiscal year. This increase resulted from departmental transfers for the 
repayment of Certificate of Participation (COPS) Series 2008 and, due to a change in business practice within the 
payment processor, certain general obligation and street and highway revenue bonds had debt service payments that 
changed from a funding date of June 30Ih to July I". The change in funding dates provided the debt service fund 
with a significant amount of cash on June 30'~.  The County will return to a June 3oth funding date in fiscal year 
2009- 10. 

Revenue increased by $566, mainly from the tax levy and due to the growth in property valuations. Expenditures 
increased $44,549 from last year as a result of the $40,000 principal payment to the 2008 COPS. The payment is 
comprised of $20,000 current year's loan maturity and another $20,000 to defease next year's payment in order to 
maximize collateral requirements. 

Overview o f  all ,aovermnental firnds 

At June 30, 2009, the County's governmental funds reported combined fund balances of $292,247, a decrease of 
$25,330 from the prior year. Approximately 83% of the combined fund balances, or $243,820, constitutes 
unreserved and undesignated fund balance, which is available to meet the County's current and future needs. 

Fund Balances - Governmental Funds 

(in Millions) 

The remainder of fund balance is reserved to indicate that it is not available for new spending because it has been 
committed to the following: $33,870 for debt service on various bond and other debt instruments; $5,605 to reflect 



inventories and prepaid amount; $2,851 for specified programs; $1,078 to reflect a loan receivable; $98 for capital 
repairs and refurbishments; and $4,925 for the Stadium District. 

Revenues for governmental functions totaled approximately $785,285 in fiscal year 2008-09, which represents a 
decrease of $18,817 (2.3%) from the previous year. The following table presents the amount of revenues from 
various sources and increases or (decreases) from the prior year. 

Table 4 

$ 396,241 50.4% $ 381,862 47.5% $ 14,379 
Special assessments (1 15) -20.7% 
Licenses and permits 

(20,398) -6.5% 
Charges for services (3,544) -6.0% 
Fines and forfeits 

(8,883) -62.5% 
Miscellaneous 

The following provides an explanation of revenues by source that changed significantly over the prior year: 

Taxes - Revenues from property taxes increased $14,379 reflecting higher primary tax revenues of $13,256 
and secondary tax revenues of $1,123. Increased property tax revenue resulted from higher property 
valuations that were partially offset by a decrease in the primary tax rate. The County is expecting a 
decrease or flattening of property tax valuations in the future. 

Intergovernmental - The $20,398 decrease in intergovernmental revenue was due primarily to a $13,501 
decrease in the State shared sales tax attributable to the decline in consumer spending. Other 
intergovernmental revenue decreases include: $2,851 in Highway User Revenue; $2,387 in Vehicle License 
tax; $4,583 in state grant funding; $3,800 funding cut for the County Hold Harmless program; offset by a 
$5,947 increase in Regional Transportation Authority (RTA) funded projects and a $2,439 increase in 
grants funding for the Tumamoc Hill open space acquisition within the Capital Projects Fund. 
Additionally, the final payment from the City of Tucson for the transition of the Library System declined 
by $2,000 from last year's amount. 

Interest - The $8,883 decrease in interest revenue is mainly due to the decline in the interest rates and 
losses from investments with Lehman Brothers, as discussed previously. 



The following table presents expenditures by function compared to prior year amounts: 

Table 5 

Highways and streets 38,132 4.1% 43,741 4.9% (5,609) -12.8% 
8,310 0.9% 

34,352 3.8% 

115,481 12.5% 106,607 1 1.9% 
Culture and recreation 51,657 5.6% 50,509 5.6% 
Education and economic opportunity 42,299 4.6% 42,286 4.7% 

146,334 15.8% 139,539 15.7% 

100,384 10.8% 59,719 6.7% 40,665 68.1% 
22,639 2.5% 

- Miscellaneous 24 0.0% 330 0.0% 
Total expenditures $ 926,378 100.0% $ 895,147 100.0% $ 31,231 3.5% 

Total expenditures in governmental hnds  increased during fiscal year 2008-09 by $31,23 1 due primarily from the 
retirement and defeasance of the COPS Series 2008 in the amount of $40,000. Other major changes in the 
governmental funds: 

General government expenditures decreased by $15,331. Of this amount, $8,405 (or 54.8%) occurred 
within the General Fund, which has been previously discussed. In addition, several projects have been 
completed within the Other Special Revenue funds contributing $4,765 and a $1,367 decline in the state 
funding for the Juvenile Courts' safe schools program. Lastly, there was a 2.5% budget expenditure 
reduction implemented in the second half of the fiscal year. 

Welfare expenditures increased by $8,874 due to mandated contributions to AHCCCS and other healthcare 
related services as previously discussed under the General Fund section. 

Capital outlay expenditures decreased by $6,795 as previously discussed under the Capital Projects Fund 
section. 

Debt service principal and interest costs increased $40,665 and $4,210, respectively. The significant 
increase in principal expenditures was the result of the $40,000 repayment of the 2008 COPS; $20,000 
scheduled for the current year and another $20,000 to defease next year's payment. Accordingly, $3,214 of 
the increase in the interest cost was for the 2008 COPS. 

Pro~rietarv funds 

The County's proprietary h n d  functions are contained in the enterprise and internal service funds. The enterprise 
funds of the County are PHS&S, Regional Wastewater Reclamation, Development Services and Parking Garages. 
These business-type activities are accounted for in a similar fashion to private-sector businesses, and the costs for 
services provided are expected to be covered either fully or in part by current revenues generated, which include fees 
charged to external users. 



The following table presents a comparison of  this year's enterprise f ind  activities with the prior year: 

Table 6 

Net patient services $ 213,986 $ 289,651 $ (75,665) -26.1% 
Charges for services 

Total net operating revenues 312,710 378.723 (66,013) -17.4% 

Operating expenses: 
Employee compensation 72,68 1 85,298 (12,617) -14.8% 
Medical claims 177,284 237,926 (60,642) -25.5% 
Operating supplies & services 9,534 10,078 (544) -5.4% 
Utilities 7,347 7,737 (390) -5.0% 
Sludge and refuse disposal 1,485 1,602 (117) -7.3% 
Repair and maintenance 5,989 4,498 1,49 1 33.1% 
General and administrative 20,500 22,466 (1,966) -8.8% 
Consultants and professional services 8,668 11,911 (3,243) -27.2% 
Depreciation and amortization 27,689 25,288 2,40 1 9.5% 
Total operating expenses 331,177 406,804 (75,627) -18.6% 

Operating loss (1 8,467) (28,081) 9,614 -34.2% 

Nonoperating revenues (expenses): 
Intergovernmental revenue 4,626 5,514 (888) -16.1% 
Invesment earnings 2,039 6,822 (4,783) -70.1% 
Sewer connection fees 18,284 3 1,037 (12,753) -41.1% 
Interst expense (6,060) (6,653) 593 -8.9% 
Loss on disposal of capital assets (34 1) (534) 193 -36.1% 
Amortization of deferred charges (227) (136) (91) 66.9% 
Premium tax (4,403) (5,893) 1,490 -25.3% 

Total nonoperating revenues 13,918 30,157 (16,239) -53.8% 

Income (loss) before contributions 
and transfers (4,549) 2,076 (6,625) -319.1% 

Capital contributions 14,916 23,510 (8,594) -36.6% 
Transfers in 25,570 9,545 16,025 167.9% 
Transfers (out) (29,575) (10.259) (19,316) 188.3% 
Change in net assets $ 6,362 $ 24,872 $ (18,510) -74.4% 

The net operating revenues for the County's Enterprise Funds decreased 17.4% or $66,013 with a corresponding 
18.6% or $75,627 decrease in operating expenses. This resulted in an operating loss of $18,467. Of this amount, 
$12,104 was reported in Regional Wastewater Reclamation, $2,144 in the PHS&S, $4,209 in Development Services, 
and $10 for Parking Garages. 



The chart below presents the revenues and expenses for business-type activities: 

Expenses and Program Revenues - Business-type Activities 

Pima Health System & Regional Wastewater Development Services Parking Garages 
Services Reclamation 

Key activities within the enterprise funds for fiscal year 2008-09 include the following: 

Net patient services revenues decreased by $75,665 from fiscal year 2007-08. The loss of the Ambulatory 
contract with the state, effective October 2008, resulted in an $80,127 drop in this particular revenue 
stream. The County retained approximately 2,700 ambulatory members under a capped enrollment contract 
that were dual-eligible (Medicaid and Medicare) or family members of PHS&S ALTCS members. 

Employee compensation expenses decreased by $12,617 primarily as a result of these significant changes: 
$8,230 due to the loss of  the Ambulatory contract with AHCCCS and $3,792 due to the persistent downturn 
in construction and permitting activities. 

Medical claims expense decreased by $60,642 due to the loss of the Ambulatory contract with AHCCCS as 
discussed previously. 

Investment earnings dropped 70.1% due to declining interest rates and decreasing cash balances which 
dropped 55% and 36%, respectively. In addition, losses from investments with Lehman Brothers 
amounting to $998 were written off this year. 

Sewer connection revenues dropped 41.1%, or $12,753 as the current economic slowdown continues to 
affect the construction activities. In addition to fewer permits issued this year, the square footage per home 
being built has also decreased which resulted in a lower number of fixture units and reduced connection 
revenues. 

Increase in transfers out represents the $3,400 equity transfer from PHS&S into the General Fund. The 
difference of transfers in and out reflects the movement of 2008 COPS funding for the Regional 
Wastewater Reclamation Fund. 



Capital Assets and Debt Administration 

Ca~ital Assets 

The County's total investment in capital assets as of June 30, 2009 amounted to $2,299,891 (net of accumulated 
depreciation), an increase of 8.1% (or $171,462). Of this amount, $112,893 (65.8%) came from governmental 
activities and $58,569 (34.2%) came from business-type activities. The County's investment in capital assets 
consists of land, buildings, sewage conveyance systems, infrastructure, equipment and construction in progress. 

Capital assets for the governmental and business-type activities are presented below to illustrate changes from the 
prior year: 

Table 7 

Buildings and improvements 

Major capital asset events during the current fiscal year included the following: 

Governmental activities 
Land increased by $80,722 due primarily to the purchases of open spaces under the Conservation 
Acquisition Program. Open spaces acquisition consisted of: $20,106 for Marley ranch; $21,024 for Clyne 
ranch properties; $10,295 partial purchase for Sopori ranch east of Arivaca; and $4,541 for Tumamoc Hill. 
In addition, several land parcels were donated to the County for $15,847 towards roadway projects, $900 
for the library at Wilmot Road and $3,380 towards the Camino del Cerro Road. 

Construction in progress increased $13,008 (or 14.4%) compared to last fiscal year. Current cost of major 
projects still in progress includes the $5,653 for Justice CoudMunicipal Court building complex, the 
$2,820 towards the animal care center and various transportation roadways projects including the $5,178 
La Caiiada Drive from Ina Road to Calle Concordia projects. 

Building and improvement activities increased by $14,428 mainly due to the completion of these projects: 
$5,090 Southern Arizona Children's Advocacy Center; the $1,333 Jackson employment center at 400 E. 
26th street; the $4,250 Green Valley Multi-media Performing Arts Center; and the $4,889 improvement to 
the Rillito River Linear Park from Alvernon to Craycroft road. 

Business-type activities 
Construction in progress decreased by $28,852 mainly within the Regional Wastewater Reclamation fund. 
The decrease is due primarily to the capitalization of the $56 million expansion project of the Avra Valley 
Biological Nutrient Reduction Oxidation Ditch (BNROD) which posted $26,011 in expenses last fiscal 
year. 

Infrastructure increased by $29,580 due to the $25,616 rehabilitation and replacement of the Santa Cruz 
Sewer Interceptor project from Prince to Franklin and various contributions of developer-built sewer 
conveyance systems. 

Facilities and equipment increased by $60,786 from the completion of two sewer treatment facilities; the 
Avra Valley BNROD expansion project ($48,258) and the new Marana BNROD expansion project 
($8,532). 



The County's infrastructure assets are recorded at historical cost and estimated historical cost in the government- 
wide financial statements. Additional information regarding the County's capital assets can be found in Note 4 of 
the financial statements on pages 53-54 of this report. 

Lon,??-term Debt 

Significant, comparative long-term debt entered into during the last two fiscal years is presented below: 
Table 8 

ewer revenue 

During the fiscal year, the county received $75,000 in proceeds from the sale of general obligation bonds and 
$18,940 from the sale of sewer revenue bonds. As of June 30, 2009, remaining unspent bond proceeds from the 
general obligation (GO) bonds, transportation revenue (HURF) bond and sewer revenue bonds were $50,301, 
$6,173, and $7,519, respectively. The majority of the general obligation bonds were spent on projects for Facilities 
Management, Flood Control District, open space and parks and recreational facilities, while proceeds from 
transportation revenue bonds were allocated to various roadway projects. 

In addition, during the fiscal year, the County sold $34,400 in certificates of participation (COPS) Series 2009 to 
finance capital costs for public infrastructure as well as the expansion and upgrade to the County's sewer treatment 
system. 

The most recent ratings for Pima County's bonds and COPs are: 

The State constitution limits the amount of general obligation debt a governmental entity may issue to 6% of its net 
assessed valuation without voter approval. However, Pima County has voter approval for general obligation debt up 
to 15%. The current debt limitation for Pima County is $1,439,229, which is significantly in excess of Pima 
County's outstanding general obligation debt. 

Certificate of Participation (COPS) 
General obligation 
Street and highway revenue 
Sewer revenue 

Additional information regarding the County's debt can be found in Note 6 of the financial statements on pages 57- 
65 of this report. 

A 1 
Aa3 
A 1 
A2 

May-2009 
Mar-2009 
Feb-2008 
Apr-2009 

A+ 
AA- 
AA 
A+ 

Oct-2009 
Oct-2009 
Oct-2009 
Mar-2009 

A+ 
AA- 
AA- 
nla 

Nov-2009 
Nov-2009 
Nov-2009 

n/a 



Economic Factors and Next Year's Budget 

The State of Arizona had anticipated a budget deficit for fiscal year 2009-10 estimated at $2 to $3 billion because of 
lower than expected revenues. Although the State has not yet adopted specific proposals to address the entire deficit 
for fiscal year 2009-10, in past years when the State was facing budget difficulties, the State has shifted some of its 
costs to local jurisdictions either by charging cities, towns and counties additional mandatory payments or by 
reducing the share of state-shared revenues distributed to the cities, towns and counties. 

The County's revenues for fiscal year 2009-10 are expected to be less than the budgeted or forecasted amounts 
largely due to lower revenues from residential building permits and state-shared tax revenues. The County is 
required by statute to adopt a balanced budget each year and has implemented cost-cutting measures to address the 
anticipated reduction in state-shared revenues and any potential increased cost shifting from the State. 

General Fund 

General government revenues, excluding property tax revenues, are budgeted in fiscal year 2009-10 at $140.6 
million, approximately $21.4 million less than the amounted budgeted for fiscal year 2008-09. The General Fund 
property tax revenues for fiscal year 2009-10 are projected to be $286,321 based upon the adopted tax levy of 
$297,724 and a collection rate of 96.17%. The primary tax rate dropped from $3.3913 to $3.3133 per $100 of 
assessed valuation. Another $14.7 million is projected to be collected from delinquent property taxes and associated 
interest and penalties. 

Total state-shared sales tax and vehicle license tax revenues were budgeted at $1 13.7 million. The most current 
projections of state-shared and vehicle license taxes for fiscal year 2009-10 indicate $8.5 million less is expected to 
be received. 

The adopted budget for fiscal year 2009-10 has expenditures for the General Fund decreasing by approximately $6.6 
million primarily due to: the $5.3 million decrease from a 2.5% across-the-board base budget reduction; $0.7 million 
net reduction for cost of fuel for estimated motor pool charges; and $1.1 million decrease in state mandated 
contributions to the various state retirement systems. 

In 2004, the County closed the County-operated Kino Community Hospital and leased the hospital ground and 
buildings to University Physicians Healthcare (UPH), a private nonprofit corporation, which opened a privately 
owned and operated hospital on the site. The original lease agreement between the County and UPH required $127 
million of fees to be paid to UPH by the County over the first 10 years of the lease, in decreasing amounts, for the 
transition to a new hospital. At the request of UPH, the County amended its contract with UPH to accelerate, but 
not increase, the payments required by the lease. UPH is continuing efforts to make the hospital financially self 
sufficient. To date, the County has paid UPH $120.5 million of the total $127 million pledged and is scheduled to 
pay $6.5 million in fiscal year 2010-1 1. UPH has requested the County to provide additional long-term funding for 
its operations and has requested an additional $30 million in funding per year. In the County's fiscal year 2009-10 
budget, the County has set aside $15 million, in addition to the $10 million already paid for this fiscal year, for a 
total of $25 million should the County Board decide to increase funding. The County Board has not taken action on 
this matter. Any &re decision by the County to alter the agreement with UPH would be made with full 
consideration of the impact it would have on other operations of the County and the need for the County to continue 
to maintain a balanced budget. 

Transportation 

By the end of October 2009, the County is projecting that the Vehicle License Tax (VLT) revenues received for 
fiscal year 2009-10 will decrease by $2.4 million below the adopted amount. In an effort to reduce expenditures to 
deal with the revenue shortfall, the County has initiated cost saving measures within the Transportation department. 
Additionally, revenues from impact fees are substantially lower than budgeted for fiscal year 2009-10. 

Development Services 

Consistent with the slowdown in the housing industry for the last two fiscal years, the fiscal year 2009-10 budget for 
the Development Services department has been reduced to $6,074 from last year's budget of $10,934. By the end of 
October 2009, the County is projecting about $1,900 decrease in actual revenues. Part of the decrease is the 



slowdown in commercial activity. The economic situation is not expected to improve in the near future. The County 
has therefore initiated cost saving measures within the Development Services department to reduce expenses. 

Debt Management 

In November 2009, the County issued $23.5 million in Series 2009 General Obligations (G.O.) Refunding Bonds to 
advance refund various G.O. bond obligations. The refunding component saved the County $1.3 million on a net 
present value basis or 5.6% when expressed as a percentage of the bonds that were refunded. 

American Recovev and Reinvestment Act 1ARRA) 

Since signing of the American Recovery and Reinvestment Act on February 17,2009, the County has been awarded 
28 ARRA grants. Significant grants awarded to the County include $8.64 million towards transportation, $5.97 
million towards workforce training, $4.47 million for criminal justice and public safety, and $3.37 million for 
emergency food and shelter/community services. Several County departments are still awaiting a final decision on 
another $52 million in outstanding ARRA grant requests. 

Request for Information 

This financial report is designed to provide'a general overview of the County's finances. Any questions concerning 
the information provided in this report or requests for additional financial information should be addressed to the 
Finance and Risk Management Department, 130 W. Congress, 6Ih Floor, Tucson, AZ, 85701. 



Basic Financial Statements 



Assets 
Cash and cash equivalents 
Property taxes receivable (net) 
Interest receivable 
Internal balances 
Due 6om other governments 
Accounts receivable (net) 
Inventories 
Prepaids 
Special assessments receivable 
Other assets 
Restricted assets: 

Cash and cash equivalents 
Loans receivable 

Capital assets not being depreciated: 
Land 
Construction in progress 

Capital assets being depreciated (net): 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Infrastructure 

Total assets 

Liabilities 
Accounts payable 
Accrued medical and healthcare claims 
Interest payable 
Contract retentions 
Employee compensation 
Due to other governments 
Deposits and rebates 
Deferred revenues 
Noncurrent liabilities: 

Due within one year 
Due in more than one year 

Total liabilities 

PIMA COUNTY, ARIZONA 
Statement of Net Assets 

June 30,2009 
(in thousands) 

Exhibit A - 1 

Primary Government Component Unit 
Governmental Business-type Southwestern Fair 

Activities Activities Total Commission 

Net Assets 
Invested in capital assets, net of related debt 972,346 539,718 1,512,064 2,448 
Restricted for: 

Facilities, justice, library, tax stabilization 
and community development 78,080 78,080 

Highways and streets 2 1,349 21,349 
Debt service 44,566 819 45,385 
Capital projects 59,945 14,479 74,424 
Regional wastewater 5,883 5,883 
Healthcare 9,O 17 9,O 17 

Unrestricted 
Total net assets 

See accompanying notes to financial statements 
29 



Functions/Programs 
Primary government: 

Governmental activities: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 
Amortization - unallocated 
Interest on long-term debt 

Total governmental activities 

Business-type activities: 
Regional Wastewater Reclamation 
Pima Health System & Services 
Development Services 
Parking Garages 

Total business-type activities 
Total primary government 

Component unit: 
Southwestern Fair Commission 

Total component units 

PIMA COUNTY, ARIZONA 
Statement of Activities 

For the Year Ended June 30,2009 
(in thousands) 

Program Revenues 

Operating Capital 
Charges for Grants and Grants and 

Expenses Services Contributions Contributions 

General revenues: 
Property taxes, levied for general purposes 
Property taxes, levied for regional flood control district 
Property taxes, levied for library district 
Property taxes, levied for debt service 
Hotellmotel taxes, levied for sports facility and tourism 
Other taxes, levied for stadium district 
Unrestricted share of state sales tax 
Unrestricted share of state vehicle license tax 
Grants and contributions not restricted to specific programs 
Interest and penalties on delinquent taxes 
Investment earnings 
Miscellaneous 
Gain on sale of capital assets 

Transfers 
Total general revenues and transfers 

Change in net assets 
Net assets at beginning of year 
Net assets at end of year 

See accompanying notes to financial statements 
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Exhibit A - 2 

Net (Expense) Revenue and 
Changes in Net Assets 

Primary Government Component Unit 
Governmental Business-type Southwestern Fair 

Activities Activities Total Commission Functions/Programs 
Primary government: 

Governmental activities: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic oppomnity 
Amortization - unallocated 
Interest on long-term debt 

Total governmental activities 

Business-type activities: 
Regional Wastewater Reclamation 
Pima Health System & Services 
Development Services 
Parking Garages 

Total business-type activities 
Total primary government 

Component unit: 
Southwestern Fair Commission 

Total component units 

General revenues: 
Property taxes, levied for general purposes 
Property taxes, levied for regional flood control district 
Property taxes, levied for library district 
Property taxes, levied for debt service 
Hotellmotel taxes, levied for sports facility and tourism 
Other taxes, levied for stadium district 
Unrestricted share of state sales tax 
Unrestricted share of state vehicle license tax 
Grants and contributions not restricted to specific programs 
Interest and penalties on delinquent taxes 
Investment earnings 
Miscellaneous 
Gain on sale of capital assets 

Transfers 
Total general revenues and transfers 

Change in net assets 
Net assets at beginning of year 
Net assets at end of year 

See accompanying notes to financial statements 
3 1 



PIMA COUNTY, ARIZONA 
Balance Sheet - Governmental Funds 

June 30,2009 
(in thousands) 

Exhibit A - 3 

Other 
Governmental 

Funds 

Total 
Governmental 

Funds General Capital Prolects Debt Service 

Cash and cash equivalents 
Property taxes receivable (net) 
Interest receivable 
Due from other funds 
Due from other governments 
Accounts receivable 
Inventoly 
Prepaid expenditures 
Special assessments receivable 
Loan receivable 
Other assets 
Reshicted cash equivalents 

Total assets 

Liabilities and fund balances 

Liabilities: 
Accounts payable 
Interest payable 
Bonds payable 
Contract retentions 
Employee compensation 
Due to other funds 
Due to other governments 
Deposits and rebates 
Deferred revenues 

Total liabilities 

Fund balances: 
Reserved for: 

Inventory 
Prepaid expenditures 
Debt service 
Capital repairs and refurbishments 
Specified programs 
Loan receivable 

Unreserved, designated for: 
Special revenue 

Unreserved, undesignated: 
General fund 
Capital projects 
Special revenue 

Total fund balances 

Total liabilities and fund balances 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA Exhibit A - 4 

Reconciliation of the Balance Sheet of Governmental Funds 
to the Statement of Net Assets 

June 30,2009 
(in thousands) 

Fund balances -total governmental funds 

Amounts reported for governmental activities in the Statement of 
Net Assets are different because: 

Capital assets used in governmental activities are not financial resources 
and therefore are not reported in the governmental funds 

Governmental capital assets 
Less accumulated depreciation 

Some long term debt liabilities and their associated issuance costs are not due and 
payable in the current period and therefore are not reported in the governmental funds 

Bonds payable 
Certificates of participation payable 
Loans and leases payable 
Unamortized deferred issuance costs reported as other assets 

Some compensated absences are not due and payable shortly after 
June 30,2009, and therefore are not reported in the govemmental funds 

Employee compensation 

Some liabilities are not due and payable shortly after June 30,2009, and 
therefore are not reported in the govemmental funds 

Landfill liability 
Pollution remediation liability 

Deferred revenue in governmental funds is susceptible to full accrual on the 
government-wide statements 

Internal service funds are used by management to charge the costs of certain 
activities to individual funds. Most assets and liabilities of the internal service 
funds are included in governmental activities in the statement of net assets 

Net assets of governmental activities 

See accompanying notes to financial statements 
3 3 



PIMA COUNTY, ARIZONA Exhibit A - 5 
Statement of Revenues, Expenditures and Changes in Fund Balances 

Governmental Funds 
For the Year Ended June 30,2009 

(in thousands) 

Other 
Governmental 

Funds 

Total 
Governmental 

Funds General Capital Projects Debt Service 

$ 57,223 
Revenues: 
Taxes 
Special assessments 
Licenses and permits 
Intergovernmental 
Charges for services 
Fines and forfeits 
Investment earnings 
Miscellaneous 

Total revenues 

Expenditures: 
Current: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 

Capital outlay 
Debt service - principal 

- interest 

Total expenditures 

Excess (deficiency) of revenues over 
(under) expenditures 

Other financing sources (uses): 
Premium on bonds 
Face amount of long-term debt 
Proceeds fiom sale of capital assets 
Transfers in 
Transfers (out) 

Total other financing sources (uses) 

Net change in fund balances 

Fund balances at beginning of year 

Change in reserve for inventory 

Fund balances at end of year 

See accompanying notes to financial statements 
3 4 



PIMA COUNTY, ARIZONA Exhibit A - 6 

Reconciliation of the Statement of Revenues, Expenditures and 
Changes in Fund Balances of Governmental Funds 

to the Statement of Activities 
For the Year Ended June 30,2009 

(in thousands) 

Net change in fund balances - total governmental funds 

Amounts reported for governmental activities in the statement of activities 
are different because: 

Governmental funds report capital outlays as expenditures. However, 
in the statement of activities, the cost of those assets is depreciated 
over their estimated useful lives and reported as depreciation expense 

Expenditures for capital assets 
Less current year depreciation 

Transfers of capital assets between governmental activities and 
proprietary funds are not reported in the governmental funds but 
are recognized in the statement of activities 

The issuance of long-term debt (e.g., bonds, leases) provides current financial 
resources to governmental funds but increases long-term liabilities in the statement 
of net assets. Repayment of the principal of debt is an expenditure in the governmental 
funds, but the repayment reduces long-term liabilities in the statement of net assets. 
Also, governmental funds report the effect of issuance costs, premiums, discounts and 
similar items when debt is first issued, whereas these amounts are deferred and amortized 
in the statement of activities. This amount is the net effect of these differences in the 
treatment of long-term debt and related items 

Face amount of long-term debt 
Premium on bonds 
Debt service - principal payments 
Deferred issuance costs 
Amortization expense 

Some revenues reported in the statement of activities do not represent 
the collection of current financial resources and therefore are not reported as 
revenues in the governmental funds. Likewise, some revenues reported in the 
governmental funds are collections of current financial resources that related to 
other periods and therefore are not reported as revenues in the statement of activities 

Donations of capital assets 
Property tax revenues 
Other 

Some expenses reported in the statement of activities do not require the use of 
current financial resources and therefore are not reported as expenditures in the 
governmental funds. Likewise, some expenditures and changes in fund balances reported 
in the governmental funds are uses of current financial resources that related to other 
periods and therefore are not reported as expenses in the statement of activities. 

Changes in payroll liabilities 
Change in landfill liability 
Change in pollution remediation liability 
Net book value of capital asset disposals 
Change in reservation of fund balances 

Internal service funds are used by management to charge the costs of certain 
activities to individual funds. A portion of the net activity of the internal service funds is 
reported with governmental activities 

Change in net assets of governmental activities 

See accompanying notes to financial statements 
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Exhibit A - 7 PIMA COUNTY, ARIZONA 
Statement of Net Assets - Proprietary Fund 

June 30,2009 
(in thousands) 

Business-type Activities 
Enterprise Funds 

Governmental 
Activ~t~es- 

Internal Service 
Funds 

Total 
Enterpr~se 

Funds 

Pima Reg~onal Other 
Health System Wastewater Enterprise 

& Services Reclamation Funds 

Current assets: 
Cash and cash equivalents 
Restr~cted cash and cash equ~valents 
Interest rece~vable 
Due from other funds 
Due from other governments 
Accounts rece~vable (net) 
Inventory 
Prepaid expense 

Total current assets 
Noncurrent assets: 

Restricted cash and cash equivalents 
Capital assets: 

Land and other improvements 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Less accumulated depreciation 
Construction in progress 

Total capital assets (net of accumulated depreciation) 
Deferred financing costs 

Total noncurrent assets 

Total assets 

Liabilities 
Current liab~lities: 

Accounts payable 
Accrued medical and health care claims 
Employee compensation 
Interest payable 
Due to other funds 
Due to other governments 
Deferred revenues 
Current portlon of sewer revenue bonds 
Current portion of wastewater loans payable 
Current portion of reported but unpaid losses 
Current portion of Incurred but not reported losses 
Total current l ~ a b i l ~ t ~ e s  

Noncurrent liabilities: 
Contracts and notes 
Sewer revenue bonds 
Wastewater loans payable 
Reported but unpaid losses 
Incurred but not reported losses 
Total noncurrent liabilities 

Total liabilities 

Net assets 
Invested in capital assets, net of related debt 
Restricted for: 

Debt service 
Capital projects 
Wastewater management 
Healthcare 

Unrestr~cted 

Total net assets 

Some amounts reported for busmess-type activities in the 
Statement of Net Assets are different because certain internal 
servlce fund assets and I ~ a b ~ l ~ t i e s  are included with business-type 
activit~es. 

Net assets of business-iype activities 

See accompanying notes to financial statements 
3 6 



Operating revenues: 
Net patient services 
Charges for servtces 
Other 

Total net operating revenues 

PIMA COUNTY, ARIZONA Exhibit A - 8 

Statement of Revenues, Expenses and Changes in Fund Net Assets 
Proprietary Funds 

For the Year Ended June 30,2009 
(in thousands) 

Operating expenses: 
Employee compensation 
Medical claims 
Operating supplies and services 
Utilities 
Sludge and refuse disposal 
Repair and maintenance 
Incurred losses 
Insurance premiums 
General and administrative 
Consultants and professional services 
Deprec~ation 

Total operating expenses 

Operating income (loss) 

Nonoperating revenues (expenses): 
Intergovernmental revenue 
Investment earnings 
Sewer connection fees 
Interest expense 
Loss on disposal of capital assets 
Amortization of deferred charges 
Premium tax 

Total nonoperatlng revenues 

Income (loss) before contributions and transfers 

Capital contributions 
Transfers in 
Transfers (out) 

Change in net assets 

Net assets at beginning ofyear 

Net assets at end of year 

Business-type Activ~ties 
Enterprise Funds 

Governmental 
Pima Reg~onal Other Total Activities- 

Health System Wastewater Enterprise Enterprise Intemal Service 
& Services Reclamat~on Funds Funds Funds 

Some amounts reported for business-type acttvities in the 
Statement of Activities are different because a portion of the 
net activity of certain Internal servlce funds is reported 
w ~ t h  business-type actlvitim. 

Change in net assets of business-type activities 

See accompanying notes to financial statements 
3 7 



PIMA COUNTY, ARIZONA Exhibit A - 9 

Statement of Cash Flows 
Proprietary Funds 

For the Year Ended June 30,2009 
(in thousands) 

Pima 
Health System 

& Services 

Regional 
Wastewater 
Reclamation 

Other 
Enterprise 

Funds 

Total 
Enterprise 

Funds 

Governmental 
Activities- 

Internal Service 
Funds 

Cash flows &om operating activities: 
Cash received 6om other funds for goods and services 
Cash received from customers for goods and services 
Cash received 6om miscellaneous operations 
Cash payments to suppliers for goods and services 
Cash payments to other funds for goods and services 
Cash payments for incurred losses 
Cash payments to employees for s e ~ c e s  

Net cash provided by (used for) operating activities 

Cash flows 6om noncapital financing activities: 
Interest paid on short-term credit 
Cash transfers in 6om other funds 
Cash transfers out to other funds 
Loans with other funds 

' Premium tax 
Intergovernmental revenues 

Net cash provided by (used for) noncapital financing activities 

Cash flows 6om capital and related financing activities: 
Proceeds 6om issuance of bonds and loans 
Principal paid on bonds and loans 
Interest paid on bonds and loans 
Sewer connection fees 
Proceeds &om sale or transfer of capital assets 
Proceeds 6om intergovernmental contract 
Purchase of capital assets 

Net cash used for capital and 
related financing activities 

Cash flows from investing activities: 
lnterest received on cash and investments 

Net cash provided by investing activities 755 1.210 139 2,104 494 

Net increase (decrease) in cash and cash equivalents (1 7,390) (36,475) (1,721) (55,586) 10,779 

Cash and cash equivalents at beginning of year 42,624 110,416 7,716 160,756 53,781 

Cash and cash equivalents at end of year 

(continued) 

See accompanying notes to financial statements 
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(continued) 

Reconciliation of operating income (loss) to net 
cash provided by (used for) operating activities 

PIMA COUNTY, ARIZONA 
Statement of Cash Flows 

Proprietary Funds 
For the Year Ended June 30,2009 

(in thousands) 

Exhibit A - 9.1 

Governmental 
Pima Regional Other Total Activities- 

Health System Wastewater Enterprise Enterprise Internal Service 
& Services Reclamation Funds Funds Funds 

Operating income (loss) $ (2,144) $ (12,104) $ (4,219) $ (18,467) $ 5,882 

Adjustments to reconcile operating income (loss) to 
net cash provided by (used for) operating activities: 

Depreciation and amortization 
Changes in assets and liabilities: 

Decrease (increase) in assets: 
Accounts receivable 
Due from other governments 
Inventory and other assets 
Prepaid expenses 

Increase (decrease) in liabilities: 
Accounts payable 
Due to other governments 
Reported but unpaid losses 
Incurred but not reported losses 
Other current liabilities 

Net cash provided by (used for) operating activities 

Noncash investing, capital and noncapital financing activities during the year ended June 30,2009: 

Pima Health System & Services retired equipment with a net book value of $1. 

Regional Wastewater Reclamation disposed of capital assets with a net book value of $327 

Regional Wastewater Reclamation received contributed developer-built conveyance systems with estimated fair values totaling $15,381. These 
contributions were recorded as an increase in capital assets and capital contributions. 

Regional Wastewater Reclamation recorded a Board of Supervisor approved connection fee credit agreement of $466. This credit was recorded as an 
increase to deferred revenue and a decrease to capital contributions. 

Regional Wastewater Reclamation retired expired Sewer Credit Agreements totaling $1. This transaction was recorded as a 
decrease to deferred revenue and an increase in capital contributions. 

Other Enterprise Funds disposed of capital assets with an original cost of $54 and accumulated depreciation of $43, resulting 
in a loss on disposal of $1 1. 

Other Enterprise Funds transferred land with a book value of $93 to the County's general government. 

Other Enterprise Funds retired capital assets with a book value of $18 

Internal Service Funds retired assets with a net book value of $6. 

Internal Service Funds transferred in capital assets with a net book value of $1 from the County's general government. 

Internal Service Funds transferred out capital assets with a net book value of $3 to the County's general government. 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Statement of Fiduciary Net Assets - Fiduciary Funds 

June 30,2009 
(in thousands) 

Assets 
Cash and cash equivalents 
Interest receivable 

Total assets 

Liabilities 
Employee compensation 
Due to other governments 
Deposits and rebates 

Total liabilities 

Net assets 
Held in trust for pool participants 

Investment 
Trust Agency 
Funds Funds 

Exhibit A - 10 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Statement of Changes in Fiduciary Net Assets 

Fiduciary Funds 
For the Year Ended June 30,2009 

(in thousands) 

Exhibit A - 11 

Investment 
Trust 
Funds 

Additions 

Contributions from participants 
Total contributions 

Investment earnings 
Total investment earnings 

Total additions 

Deductions 
Distributions to participants 

Total deductions 

Change in net assets 

Net assets held in trust July 1,2008 

Net assets held in trust June 30,2009 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies 

The accounting policies of Pima County (County) conform to U.S. generally accepted accounting 
principles (GAAP) applicable to governmental units as promulgated by the Governmental Accounting 
Standards Board (GASB) and the regulatory requirements of the State of Arizona. A summary of the 
County's significant accounting policies follows. 

During the year ended June 30, 2009, the County adopted early implementation of GASB Statement No. 
5 1. The provisions for GASB Statement No. 5 1, Accounting and Financial Reporting for Intangible Assets, 
require that all intangible assets not specifically excluded by its scope provisions be classified as capital 
assets. Historically, Pima County has reported intangible assets, primarily consisting of rights of way, 
easements and software. The County's implementation of GASB 51 generated a change of the policy for 
capitalization to specifically include intangible assets. The County's policy is to prospectively capitalize all 
intangible assets costing $100,000 or more. No restatement was necessary for intangible assets that were 
reported using a different capitalization threshold. 

A. Reporting Entity 

The County is a general-purpose local government that is governed by a separately elected board of 
supervisors. The accompanying financial statements present the activities of the County (the primary 
government) and its component units. 

Component units are legally separate entities for which the County is considered financially accountable. 
Blended component units, although legally separate entities, are in substance, part of the County's 
operations. Therefore, data from these units are combined with data of the primary government. Discretely 
presented component units, on the other hand, are reported in a separate column in the government-wide 
financial statements to emphasize they are legally separate from the County. Each blended and discretely 
presented component unit discussed below has a June 30 year-end. 

The Pima County Stadium District, a legally separate entity, was formed to promote and establish major 
league baseball spring training in Pima County. The County Board of Supervisors is the Board of Directors 
of the District. Acting in the capacity of the Board of Directors, the Pima County Board of Supervisors is 
able to impose its will on the District. The Board of Directors levies the car rental surcharge rates and the 
recreation vehicle (RV) park tax for the District. The District is reported as a special revenue fund (blended 
component unit) in these financial statements. Complete financial statements for the District can be 
obtained from the Pima County Department of Finance and Risk Management located at 130 West 
Congress Street, Tucson, Arizona 85701. 

The Pima County Library District was established in 1986 when legislation allowed full taxing authority 
and the ability to enter into agreements with other jurisdictions for the provision of library services. The 
Pima County Board of Supervisors is the Board of Directors of the District. The Library District is reported 
as a special revenue fund (blended component unit) in these financial statements. Separate financial 
statements for the District are not available. 

The Pima County Regional Flood Control District was established in 1978. The District is responsible for 
floodplain management activities for the unincorporated areas of Pima County (except national forests, 
parks, monuments and Native American Nations), the City of South Tucson, and the Town of Sahuarita. 
The Pima County Board of Supervisors is the Board of Directors for the Regional Flood Control District. 
The Regional Flood Control District is reported as a special revenue fund (blended component unit) in 
these financial statements. Separate financial statements for the District are not available. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

The Southwestern Fair Commission, Inc. (SFC) is a nonprofit corporation, which manages and maintains 
the fairgrounds owned by the County and conducts an annual fair and other events at the fairgrounds. The 
Commission's members are appointed and can be removed at any time by the Pima County Board of 
Supervisors. Based on these factors, and because SFC does not provide services entirely, or almost 
entirely to the County, but rather to the general citizenry, SFC is reported as a separate component 
unit (discrete presentation) in these financial statements. Complete financial statements for SFC can be 
obtained from the Pima County Department of Finance and Risk Management located at 130 West 
Congress Street, Tucson, Arizona 85701. 

Related Organization: 

The Industrial Authority of Pima County (Authority) is a legally separate entity that was created to 
promote economic development and the development of affordable housing. The Authority fulfills its 
hnction through the issuance of tax-exempt bonds. The County Board of Supervisors appoints the 
Authority's Board of Directors. The Authority's operations are completely separate from the County and 
the County is not financially accountable for the Authority. Therefore, the financial activities of the 
Authority have not been included in the accompanying financial statements. 

B. Basis of Accounting 

Primary government: 

The government-wide, proprietary funds and fiduciary funds financial statements are presented using the 
economic resources measurement focus and the accrual basis of accounting with the exception of agency 
funds, which have no measurement focus. Revenues are recorded when earned and expenses are recorded 
at the time liabilities are incurred, regardless of when the related cash flows take place. Property taxes are 
recognized as revenue in the year for which they are levied. Grants and donations are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 

Governmental funds in the fund-based financial statements are reported using the current financial 
resources measurement focus and the modified accrual basis of accounting. Under this method, revenues 
are recognized when measurable and available. The County considers all revenues reported in the 
government funds to be available if the revenues are collected within 30 days after year-end. Revenues 
that are collected after 30 days are reported as deferred revenues. The County's major revenue sources that 
are susceptible to accrual are property taxes, intergovernmental and charges for services. Expenditures are 
recorded when the related fund liability is incurred, except for principal and interest on general long-term 
debt, claims and judgments, and compensated absences, which are recognized as expenditures to the 
extent they are due and payable. General capital asset acquisitions are reported as expenditures in 
governmental funds. Proceeds of general long-term debt and acquisitions under capital lease agreements 
are reported as other financing sources. 

Under the terms of grant agreements, the County funds certain programs by a combination of grants and 
general revenues. Therefore, when program expenses are incurred, there are both restricted and 
unrestricted net assets available to finance the program. The County applies grant resources to such 
programs before using general revenues. 

The County's business-type activities and enterprise funds follow FASB Statements and Interpretations 
issued on or before November 30, 1989; Accounting Principles Board Opinions; and Accounting 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

Research Bulletins, unless those pronouncements conflict with GASB pronouncements. The County has 
chosen the option not to follow FASB statements and interpretations issued after November 30, 1989. 

Discretely presented component unit: 

SFC's financial statements are presented using the economic resources measurement focus and the accrual 
basis of accounting. The Commission's policy is to apply all FASB pronouncements issued after 
November 30,1989. 

C. Basis of Presentation 

The basic financial statements include both government-wide statements and fund-based financial 
statements. The government-wide statements focus on the County as a whole, while the fund-based 
financial statements focus on major funds. Each presentation provides valuable information that can be 
analyzed and compared between years and between governments to enhance the usefulness of the 
information. 

Government-wide statements provide information about the primary government and its component 
units. The statements include a statement of net assets and a statement of activities. These statements 
report the financial activities of the overall government, except for fiduciary activities. They also 
distinguish between the governmental and business-type activities of the County and between the County 
and its discretely presented component unit. Governmental activities are financed primarily through taxes 
and intergovernmental revenues. Business-type activities are financed in whole or in part by fees charged 
to external parties. 

A statement of activities presents a comparison between direct expenses and program revenues for each 
function of the County's governmental activities and segment of its business-type activities. Direct 
expenses are those that are specifically associated with a program or function and, therefore, are clearly 
identifiable to a particular function. The County does not allocate indirect expenses to programs or 
functions. Program revenues include: 

Charges for services (fines and forfeitures, licenses and permits, and special assessments) 
Operating grants and contributions 
Capital grants and contributions 

Revenues that are not classified as program revenues, including internally dedicated resources and all 
taxes, are reported as general revenues. The net effect of in tehnd activity has been eliminated from the 
government-wide financial statements to minimize the double counting of internal activities. 

Fund-based financial statements provide information about the County's funds, including fiduciary 
funds and blended component units. Separate statements are presented for the governmental, proprietary, 
and fiduciary fund categories. The emphasis of fund-based financial statements is on major governmental 
and enterprise funds, each displayed in a separate column. All remaining governmental and enterprise 
funds are aggregated and reported as non-major funds. Fiduciary funds are aggregated and reported by 
fund type. 

Proprietary funds are financed mainly by fees and charges received from users of the services provided by 
the funds' operations. Proprietary funds distinguish operating revenues and expenses from non-operating 
items. Operating revenues and expenses generally result from providing services and producing and 
delivering goods in connection with a proprietary fund's principal ongoing operations. All revenues and 
expenses not meeting this definition are reported as non-operating revenues and expenses. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

The County reports the following major governmental funds: 

The General Fund is the County's primary operating fund. It accounts for all financial resources of the 
general government, except for those required to be accounted for in another fund. 

The Capital Projects Fund accounts for financial resources to be used for the acquisition or construction 
of major capital facilities, other than those financed by proprietary funds. 

The Debt Service Fund accounts for the accumulation of resources for, and the payment of, general 
long-term debt principal and interest. 

The County reports the following major enterprise funds: 

Pima Health System and Services (PHS&S) provides payment for health care services including 
inpatient hospital care and outpatient clinical care for medical and psychiatric problems, indigent health 
care under the Arizona Health Care Cost Containment System (AHCCCS), an alternative to Medicaid, 
home health services and long-term nursing care. 

Regional Wastewater Reclamation (RWR) accounts for the management and operation of wastewater 
treatment and water pollution control programs. 

The County reports the following fund types: 

Internal Service Funds account for the financing of goods or services provided by one department or 
agency to other departments or agencies of the County, or to other governmental units, on a cost- 
reimbursement basis. These funds account for fleet maintenance and operation, insurance, graphic 
services and telecommunications services. 

Investment Trust Funds account for assets held by the County Treasurer in an external investment pool 
and individual investment accounts for the benefit of outside jurisdictions. 

Agency Funds account for the assets, held by the County as an agent, for individuals, private 
organizations or other governmental units. The agency fund is custodial in nature and does not present 
results of operations. 

D. Cash and Investments 

Primary government: 

For purposes of its statements of cash flows, the County considers only those highly liquid investments, 
with a maturity period of 3 months or less when purchased, to be cash equivalents. All investments are 
stated at fair value. 

If an individual fund has a deficit balance in the amount on deposit with the County Treasurer at year-end, 
that balance is reclassified as an amount due to other funds. 

Discretely presented component unit: 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

SFC's cash and cash equivalents consist of short-term, highly liquid investments with original maturities 
of three months or less. 

E. Inventories and Prepaids 

The County accounts for its inventories in the Health and Animal Care Fund using the purchase method. 
Inventories of the Health and Animal Care Fund consist of expendable supplies held for consumption and 
are recorded as expenditures at the time of purchase. Amounts on hand at year-end are shown on the 
balance sheet as an asset for informational purposes only and are offset by a fund balance reserve to 
indicate that they do not constitute "available spendable resources." These inventories are stated at cost 
using the first-in, first-out method or average cost method. 

Inventories of the Transportation Department are recorded as assets when purchased and expensed when 
used. Amounts on hand at year-end are shown on the balance sheet as an asset and are offset by a fund 
balance reserve to indicate that they do not constitute "available spendable resources". Inventories in 
Transportation are valued at lower of cost or market, cost being determined using the moving average 
method. 

Inventories in the government-wide and proprietary funds' financial statements are recorded as assets 
when purchased and expensed when consumed. 

Inventories of Pima Health System and Services, an enterprise fund, are valued at the lower of cost or 
market, cost being determined on the first-in, first-out method. 

Inventories of RWR, an enterprise fund, are valued at lower of cost or market, cost being determined using 
the moving average method. 

Inventories of the Internal Service Funds, are valued at lower of cost or market, cost being determined 
using the moving average method. 

Prepaid expenses/expenditures are accounted for using the consumption method, except for the School 
Reserve Fund reported as an Other Governmental Fund, which uses the purchase method. 

F. Property Tax Calendar 

The County levies real and personal property taxes on or before the third Monday in August that become 
due and payable in two equal installments. The first installment is due on the first day of October and 
becomes delinquent after the first business day of November. The second installment is due on the first 
day of March of the next year and becomes delinquent after the first business day of May. A lien assessed 
against real and personal property attaches on the first day of January preceding assessment and levy. 

G. Capital Assets 

Capital assets are reported at actual cost, or estimated historical cost if historical records are not available. 
Donated assets are reported at estimated fair value at the time received. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

Capitalization thresholds, depreciation methods, and estimated useful lives of capital assets reported in the 
government-wide statements and proprietary funds are as follows (excluding component units): 

Land 

Land improvements (Reported in buildings and building improvements) 

Buildings and building improvements 

Equipment 

Fleet service vehicles (Reported in equipment) 

In6astructurelSewer conveyance systems 

Intangible (Reported in land, equipment and infrastructure) 

Capitalization Depreciation Estimated 
Threshold Method Useful Life 

.All Nl.4 NIA 

XI1 Straight Line 20 - 30 Years 

$100 Straight Line 10 - 50 Years 

$5 Straight Line 4 - 25 Years 

$5 Units of Production based 5 - 15 Years 
on number of hours or miles 

$100 Straight Line I0 - 50 Years 

$100 Straight Line Varies 

Discretely presented component unit: 

SFC capital assets are reported at actual cost. Depreciation is provided by the straight-line method over the 
assets' estimated useful life, which range from 3 to 40 years. 

H. Investment Earnings 

Investment earnings are composed of interest, dividends, and net changes in the fair value of applicable 
investments. 

I. Compensated Absences 

Compensated absences consist of vacation leave and a calculated amount of sick leave earned by 
employees based on services already rendered. 

Employees may accumulate up to 240 hours of vacation depending upon years of service, but any vacation 
hours in excess of the maximum amount that are unused at their year-end are forfeited. Upon termination 
of employment, all unused and unforfeited vacation benefits are paid to employees. Accordingly, vacation 
benefits are accrued as a liability in the financial statements in Employee Compensation. 

Employees may accumulate up to 1920 hours of sick leave. Generally, sick leave benefits provide for 
ordinary sick pay and are cumulative but are forfeited upon termination of employment. Sick leave 
benefits do not vest with employees; however employees who are eligible to retire from County service 
into the Arizona State Retirement System, Public Safety Personnel Retirement System, or Corrections 
Officer Retirement Plan may request sick leave be converted to annual leave, on a predetermined 
conversion basis. An estimate of those retirement payouts is accrued as a liability in the government-wide 
and proprietary financial statements in Employee Compensation. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments 

Priman, Government 

The County's cash and investment policies are governed by State statutes and by bond covenants. The 
County Treasurer is authorized to invest public monies in the State Treasurer's Investment Pool; interest 
bearing savings accounts, certificates of deposit and repurchase agreements in eligible depositories; bonds 
or other obligations issued or guaranteed by the United States government or any of the senior debt of its 
agencies, sponsored agencies, corporations, sponsored corporations, or instrumentalities; specified state 
and local government bonds; specified commercial paper, bonds, debentures, and notes issued by 
corporations organized and doing business in the United States; and bonds or other evidences of 
indebtedness of the State of Arizona or any of its counties, cities, towns, or school districts as specified by 
statute. In addition, the County Treasurer may invest trust funds in fixed income securities of corporations 
doing business in the United States. 

Credit risk-The State statutes have the following requirements for credit risk: 

1: Commercial paper must be rated P1 by Moody's Investors Service or A1 or better by Standard and 
Poor's rating service. 

2. Corporate bonds, debentures and notes must be rated A or better by Moody's Investors Service or 
Standard and Poor's rating service. 

3. Fixed income securities must carry one of the two highest ratings by Moody's Investors Service 
and Standard and Poor's rating service. If only one of the above-mentioned services rates the 
security, it must carry the highest rating of that service. 

Custodial credit risk-Statutes require collateral for demand deposits, certificates of deposit and 
repurchase agreements at 101 percent of all deposits not covered by federal depository insurance. 

Concentration of credit risk-Statutes do not include any requirements for concentration of credit risk. 

Interest rate risk-Statutes require that public monies invested in securities and deposits have a maximum 
maturity of 5 years and that public operating fund monies invested in securities and deposits have a 
maximum duration of 3 years. Investments in repurchase agreements must have a maximum maturity of 
180 days. 

Foreign currency risk-Statutes do not allow foreign investments. 

Deposits-At June 30, 2009, the carrying amount of the County's deposits was $77,499 and the bank 
balance was $77,784. 

Custodial credit risk---Custodial credit risk is the risk that the County will not be able to recover its 
deposits if a financial institution fails. The County does not have a formal policy with respect to custodial 
credit risk. As of June 30, 2009, $2,446 of the County's bank balance was exposed to custodial credit risk 
because it was uninsured and uncollateralized. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments (continued) 

Investments-At June 30, 2009, the County's investments consisted of $268,901 invested in marketable 
securities and $472,996 invested in the State Treasurer's Investment Pool. Cash from the County and from 
external legally separate governments are pooled to purchase the investments in marketable securities and 
the State Treasurer's Pool. The State Board of Investment provides oversight for the State Treasurer's 
pools. The fair value of a participant's position in the pool approximates the value of that participant's 
pool shares and the participant's shares are not identified with specific investments. 

Credit risk--Credit risk is the risk that an issuer or counterparty to an investment will not fulfill its 
obligations. The County does not have a formal investment policy with respect to credit risk. 

At June 30,2009, credit risk for the County's investments was as follows: 

Investment Type 

Commercial paper 
Corporate bonds 
Federal Farm Credit Bank 
Federal Home Loan Bank 
Fannie Mae (Federal National Mortgage Association 
Freddie Mac (Federal Home Loan Mortgage Corp) 
Money market mutual fund 
State Treasurer Investment Pool 5 
State Treasurer Investment Pool 7 

Total 

Rating 

Al/PI 
A/A 1 

AAAlAaa 
AAAIAaa 
AAAlAaa 
AAA!Aaa 
AAA/Aaa 
AAA f/S 1 + 

Unrated 

Rating A~encv  

S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P I Moody's 

S&P 

Amount 

$ 39,037 
77,727 
18,936 
2 1,024 
27,901 
20,195 

1,959 
343,284 
129,712 

$679,775 

Custodial credit risk-For an investment, custodial risk is the risk that, in the event of the counterparty's 
failure, the County will not be able to recover the value of its investments or collateral securities that are in 
the possession of an outside party. The County has no formal policy with respect to custodial credit risk. 
Of the County's $741,897 of investments, $266,942, consisting of the commercial paper, corporate bonds, 
Federal Farm Credit Bank, Federal Home Loan Bank, Fannie Mae and Freddie Mac discount notes and 
U.S. Treasury notes, are uninsured and held by a counterparty in the County's name in book form. 

Concentration of credit risk-The County has no formal policy with respect to limiting the amount the 
Treasurer may invest in any one issuer. The County's exposure as of June 30, 2009 is less than 5% per 
issuer. 

Interest rate risk-Interest rate risk is the risk that changes in interest rates will adversely affect an 
investment's fair value. The County does not have a formal investment policy with respect to interest rate 
risk. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments (continued) 

As of June 30,2009, the County had the following investments: 

Investment Tvpe 

State Treasurer Investment Pool 5 
State Treasurer Investment Pool 7 
Commercial paper 
Corporate bonds 
Federal Farm Credit Bank 
Federal Home Loan Bank 
Fannie Mae (Federal National Mortgage Association) 
Freddie Mac (Federal Home Loan Mortgage Corp) 
U.S. Treasury 
Money market mutual find 

Total 

Amount 

$ 343,284 
129,712 
39,037 
77,727 
18,936 
21,024 
27,901 
20,195 
62,122 

1,959 

$ 741,897 

Weighted Average 
Maturitv (Years) 

0.12 
0.03 
0.13 
2.11 
1.61 
1.05 
1.05 
1.41 
2.52 
0.13 

A reconciliation of cash, deposits, and investments to amounts shown on the Statements of Net Assets 
follows: 

Cash on Amount of Amount of 
Hand Deposits Investments Total 

Cash, deposits and investments: $ 53 $ 77,499 $ 741,897 $ 819,449 

Governmental Business-type Investment Agency 
Activities Activities Trust Funds Funds Totals 

Statement of Net Assets: 
Cash and cash equivalents $ 375,479 $ 102,879 $ 271,397 $ 66,626 $ 816.381 
Restricted cash and cash equivalents 777 2,29 1 3,068 

Total $ 376,256 $ 105,170 $ 271,397 $ 66,626 $ 819,449 

County Treasurer's Investment Pool (Pool)-Arizona Revised Statutes require community colleges, 
school districts, and other local governments to deposit certain public monies with the County Treasurer. 
The County Treasurer has a fiduciary responsibility to administer those and the County monies under her 
stewardship. The County Treasurer invests, on a pool basis, all idle monies not specifically invested for a 
fund or program. In addition, the County Treasurer determines the fair value of those pooled investments 
annually at June 30. The County Treasurer's Investment Pool is not registered with the Securities and 
Exchange Commission as an investment company and there is no regulatory oversight of its operations. 
The structure of the Pool does not provide for shares and the County has not provided or obtained any 
legally binding guarantees to support the value of the participants' investments. The County Treasurer 
allocates interest earnings to each of the Pool's participants. 
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Note 2: Cash and Investments (continued) 

The Pool's assets are substantially the same as the risks discussed above and consist of the following: 

Princi~al 

Commercial paper $38,900 
Corporate bonds 76,103 
Federal Farm Credit Bank 17,500 
Federal Home Loan Bank 20,000 
Fannie Mae (Federal National Mortgage Association) 27,000 
Freddie Mac (Federal Home Loan Mortgage Corp) 19,200 
U.S. Treasury 60,200 
State Treasurer Investment Pool 5 205,378 
Deposits 55,288 
Interest Receivable 786 

Total assets 

Interest Rates Maturities Fair Value 

0.1-1.3% 07109-09/09 $ 39,037 
2.1-6.8% 08109-05/14 77,727 
5.0-5.4% 09110-07/11 18,936 
4.1-5.3% 06110-08/10 21,024 
3.4-4.6% 08109-05/11 27,90 1 
3.3-4.1% 10/10-02/11 20,195 
0.9-4.8% 01/10-05/14 62,122 

N/A N/A 205,378 
N/A N/A 55,288 

A condensed statement of the investment pool's net assets and changes in net assets follows: 

Statement of Net Assets 
Assets held in trust for: 

Internal participants 
External participants 

Total assets 
Total liabilities 
Total net assets held in trust 

Statement of Changes in Net Assets 
Total additions 
Total deductions 
Net decrease 
Net assets held in trust: 

July 1,2008 
June 30,2009 

Discretely Presented Com~onent Units 

southwestern Fair Commission-At June 30, 2009, the commission's cash and cash equivalents of $1,898 
consisted of deposits with financial institutions. Of the total balance, $265 was exposed to custodial credit 
risk because it was uninsured and uncollateralized. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 3: Due from Other Governments 

Governmental activities: 
Capital Debt Other Internal Total 

General Projects Service Governmental Service Governmental 
Fund Fund Fund Funds Funds Activities 

Federal government: 
Grants and contributions 

State of Arizona: 
Taxes and shared revenues 
Grants and contributions 

City of Tucson: 
Reimbursement for services 

Other governments: 
Reimbursement for services 

Total due from other governments 
fund based statements $19,284 $ 5,704 $ 8 $ 19,660 $ 166 $ 44,822 

Business-type activities: 

Total Business-type Activities 
Pima Health 

System & Services 

Federal government: 
Reimbursement for services $ 

State of Arizona: 
Grants and contributions 897 

Total due from other governments 
fund based statements $ 1,040 
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Note 4: Capital Assets 

Capital asset activity for the year ended June 30,2009, was as follows: 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 

Governmental activities: 
Capital assets not being depreciated: 
Land 
Construction in progress 
Total capital assets not being depreciated 

Capital assets being depreciated: 
Buildings and improvements 
Infrastructure 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Infrastructure 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 1,020,137 20,086 (923) 1,039,300 

Governmental activities capital assets, net 

Business-type activities: 
Capital assets not being depreciated: 
Land 
Construction in progress 
Total capital assets not being depreciated 

Capital assets being depreciated: 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 
Business-type activities capital assets, net 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 
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Note 4: Capital Assets (continued) 

Depreciation expense was charged to functions as follows: 

Governmental activities: 
General government 
Public safety 
Highway and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 
Internal service funds 

Total governmental activities depreciation expense 

Business-type activities: 
Pima Health System & Services 
Parking Garages 
Regional Wastewater Reclamation 
Development Services 245 

Total business-type activities depreciation expense $ 27,689 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 

Discretely presented component units: 
Southwestern Fair Commission (SFC): 

Capital assets not being depreciated: 
Construction in progress $ 3 8 $ (38) 

Total capital assets not being depreciated 3 8 (38) 

Capital assets being depreciated: 
Buildings and improvements 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 2,184 264 2,448 

SFC capital assets, net $ 2,222 $ 264 $ (38) $ 2,448 
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Note 5: Claims, Judgments and Risk Management 

Risk Mana~ement  and Claims Liability 

The County is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets; 
errors and omissions; injuries to employees; medical malpractice; environmental claims; and natural 
disasters. Claims against the County are accounted for in the Self Insurance Trust Fund (the Fund), an 
internal service fund. Annually, an actuarial evaluation is performed to determine the County's anticipated 
losses except for environmental, unemployment and dental losses. Environmental losses are based on 
reported claims and the County risk manager's knowledge and experience. Unemployment and dental 
losses are based on claims that have been submitted but not yet paid by the Fund. Losses accounted for 
include reported and paid, reported but unpaid, and incurred but not reported. All liabilities of the Fund 
except for environmental, unemployment and dental losses are reported at their present value using an 
expected future investment yield assumption of four percent. 

The Fund is liable for any single general or automobile liability claim up to $2,000,000 per occurrence, any 
workers' compensation claim up to $750,000 per occurrence or any medical malpractice claims in 
aggregate up to $5,000,000 in any policy year. The County purchases commercial insurance for claims in 
excess of coverage provided by the Fund and for some other risks of loss. Settled claims have not exceeded 
insurance coverage in any of the last three fiscal years. 

Payment of unemployment and dental claims is fully self-funded. Payment of environmental claims is 
generally self-funded, although some claims filed could result in past insurers being liable for such losses. 

All of the County's departments participate in the Fund. With the exception of environmental, dental and 
unemployment losses, charges are based on actuarial estimates of the amounts needed to pay prior- and 
current-year claims. Charges for environmental losses are based on historical experience. Charges for 
dental and unemployment losses are based on actual claims paid. 

The claims liability of $36,994 reported in the Fund at June 30, 2009, is based on estimates of the ultimate 
cost of claims that have been reported but not settled, and of claims that have been incurred but not 
reported. The ultimate cost of claims includes incremental claim adjustment expenses that have been 
allocated to specific claims, as well as salvage and subrogation. No other claim adjustment expenses have 
been included. 

2009 2008 
Claims liability - beginning $ 31,205 $ 32,857 
Current-year claims and changes in estimates 12,600 10,227 
Claims payment (6,811) (1 1,879) 

Claims liability - ending 

Pima County is a defendant in a number of court actions. In the opinion of County management, the final 
disposition of these actions, if unfavorable, will not have a material effect upon the County's financial 
statements. 
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Note 5: Claims, Judgments and Risk Management (continued) 

Pollution Remediation - El Camino del Cerro Site 

The County has estimated and reported an environmental liability of $1,467 in the government-wide 
financial statements for governmental activities (in noncurrent liabilities). Remediation efforts are currently 
underway at the El Camino del Cerro site which is approximately bordered by the Santa Cruz River on the 
west, Interstate 10 on the east and north of El Camino del Cerro Road. The groundwater contamination is 
suggested to resonate from the municipal and solid waste landfill operated on the site from 1973 to 1977. 

In communication with the Arizona Department of Environmental Quality, the County has begun 
remediation efforts that will include a groundwater pump-and-treat system. 

The estimated liability was calculated based upon the expected future outlays associated with the estimate 
of one pump-and-treat system for one year. 

There is potential for changes due to increased costs associated with sewage disposal costs, construction 
costs for extraction wells, andlor changes in the estimated extent of contamination. 

There are no estimated recoveries at this time. 
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Note 6: Long-Term Liabilities 

The following schedule details the County's long-term liability and obligation activity for the year ended June 
30,2009. 

Balance Balance Due within 
July 1,2008 Additions Reductions June 30,2009 1 year 

Governmental activities: 

General obligation bonds $ 348,335 $ 75,000 $ 36,490 $ 386,845 $ 51,750 
Plus unamortized deferred amount 1,208 79 100 1,187 104 
Total general obligation bonds 349,543 75,079 36,590 388,032 5 1,854 

Flood control bonds 725 725 725 

Transportation revenue bonds 149,655 1.0,090 139,565 15,145 
Plus unamortized deferred amount 146 2 8 118 28 
Total transportation revenue bonds 149,801 10,118 139,683 15,173 

Certificates of participation 79,076 34,400 4 1,546 71,930 21,610 
Plus unamortized deferred amount 2,536 596 508 2,624 699 
Total certificates of participation 81,612 34,996 42,054 74,554 22,309 

Loans and Leases: 
Transportation loans payable 1,000 1,000 

Capital leases payable: 
Jail capital lease 24,680 1,965 22,715 2,025 
Less unamortized deferred amount (1,723) (192) (1,531) (191) 
Other capital leases 266 123 143 107 
Total capital leases 23,223 1,896 21,327 1,94 1 

Total loans and leases 24,223 2,896 21,327 1,94 1 

Reported but unpaid losses (Note 5) 19,422 1 1,924 6,811 24,535 4,446 
Incurred but not reported losses (Note 5) 1 1,783 676 12,459 2,218 

Landfill closure and post-closure 
care costs (Note 8) 

Pollution remediation (Note 5) 1,784 317 1,467 544 

Payroll-related liabilities 9,845 9,845 

Total governmental activities 
long-term liabilities $ 667,157 $123,585 $ 108,631 $ 682,111 $ 99,210 
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Note 6: Long-Term Liabilities (continued) 

Balance Balance Due within 
July 1,2008 Additions Reductions June 30,2009 1 year 

Business-type activities: 

Sewer revenue bonds $ 164,940 $ 18,940 $ 183,880 $ 7,870 
Less unamortized deferred amount (1,239) 413 (335) (491) 
Total revenue bonds payable 163,701 19,353 (335) 183,389 7,870 

Regional Wastewater Reclamation 
(RWR) loans payable 70,572 
Less unamortized deferred amount (146) (3 8) (108) 
Total loans payable 70,426 5,93 7 64,489 6,317 

Contracts and notes 5,842 3,181 2,542 6,481 

Payroll-related liabilities 2,254 2,254 

Total business-type activities 
long-term liabilities $ 242,223 $ 22,534 $ 10,398 $ 254,359 $ 14,187 

GENERAL OBLIGATION BONDS OUTSTANDING 
Governmental Activities 

(Payments made from property tax revenues of the Debt Service Fund) 

General obligation bonds payable at June 30, 2009, consisted of the outstanding general obligation bonds 
presented below. Of the total amounts originally authorized, $20,090 from the May 20, 1997, $232,061 
from the May 18,2004, and $5 1,655 from the May 16,2006 bond election remain unissued. 
The following table presents amounts outstanding by issue. 

Issue 
Issue - Amount 

*Series of 1998 $ 42,420 
Series of 1999 50,000 
Series of 2000 50,000 

*Series of 2001 Refunding 17,835 
Series of 2002 20,000 

*Series of 2003 50,000 
Series of 2004 65,000 
Series of 2005 65,000 
Series of 2007 95,000 
Series of 2008 100,000 
Series of 2009 75,000 

G.O. bonds outstanding 
Plus unamortized deferred amount: 

Interest 
Rates 

4.50 - 4.60% 
5.00% 

4.00 - 5.00% 
5.00% 

4.25 - 4.50% 
3.50 - 4.25% 
3.00 - 5.00% 
3.50 - 5.00% 
3.00 - 4.50% 
3.00 - 4.00% 
3.00 - 4.13% 

Maturities 
2010-13 

2010 
2010-14 

2010 
2010-16 
2010-17 
2010-19 
2010-20 
2010-21 
2010-22 
2010-23 

Total G.O. bonds outstanding 

Outstanding 
June 30.2009 
$ 11,720 

3,115 
15,000 

375 
6,000 

33,850 
43,740 
46,080 
78,965 
82,000 
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Note 6: Long-Term Liabilities (continued) 

* The US. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as-has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed forJiscal year 2008-09. 

The following schedule details general obligation bond debt service requirements to maturity at June 30, 
2009. 

Year end in^ June 30, 
2010 
2011 
2012 
2013 
2014 

2015 - 2019 
2020 - 2023 

Total 

Princiaal 
$ 51,750 

35,240 
29,105 
29,030 
27,400 

134,755 

Interest 
$ 16,454 

13,602 
12,118 
10,883 
9,645 

31,162 
6,868 

$ 100,732 

FLOOD CONTROL REFUNDING BONDS OUTSTANDING 

Governmental Activities 
(Payments made from property tax revenues of the Debt Service Fund of the District) 

The Pima County Regional Flood Control District outstanding bonds payable at June 30,2009 is presented 
below. 

Issue Interest Outstanding 
Issue - Amount Rates Maturities June 30.2009 

*Series of 2001 Refunding $ 4,585 4.20% 2010 $ 725 

* The U.S. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 

The following schedule details flood control bond debt service requirements to maturity at June 30,2009. 

Year end in^ June 30, Princiaal Interest 
2010 $ 725 $ 15 

Total $ 725 $ I5 
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Note 6: Long-Term Liabilities (continued) 

TRANSPORTATION BONDS PAYABLE 
Governmental Activities 

(Payments made from street and highway revenues) 

Pima County transportation revenue bonds were issued to provide monies to construct improvements to the 
County's streets and highways. Of the total amount originally authorized, $122,800 from the November 4, 
1997 bond election remains unissued. 

Issue Interest Outstanding 
Issue - Amount Rates Maturities June 30.2009 

Series of 2002 $55,000 4.25 - 4.38% 2010-12 $ 19,055 
*Series of 2003 35,000 3.38 - 4.38% 2010-18 27,600 

Series of 2005 5 1,200 3.50 - 5.00% 2010-20 47,810 
Series of 2007 2 1,000 3.25 - 4.75% 2010-22 20,250 
Series of 2008 25,000 3.00 - 4.50% 2010-22 24,850 

Transportation bonds outstanding 139,565 
Plus unamortized deferred amount: 118 

Total trans~ortation bonds outstanding $ 139.683 

* The US.  Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDlC is assessing a I0 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 

The following schedule details transportation bond debt service requirements to maturity at June 30,2009. 

Year Endinp: June 30, Principal Interest 
2010 $ 15,145 $ 6,203 
2011 13,430 5,091 
2012 14,015 4,503 
2013 9,970 3,912 
2014 10,415 3,517 

2015 - 2019 56,360 10,703 
2020 - 2022 20,230 1,330 

Total $ 139,565 $ 35,259 

Pima County has pledged future highway user revenues, net of specified operating expenses, to repay 
$139,565 in transportation revenue bonds issued between 2002 and 2008. Proceeds from the bonds provide 
financing for construction of various highways and streets within Pima County. The bonds are payable 
from net highway user revenues and are payable through 2022. Annual principal and interest payments on 
the bonds are expected to require approximately 93 percent of net revenues. Total principal and interest 
remaining to be paid on the bonds is $174,824. Principal and interest paid for bonds and loans in the 
current year and total highway user revenues were $15,686, $1,061 and $20,808, respectively. 
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Note 6: Long-Term Liabilities (continued) 

CERTIFICATES OF PARTICIPATION 
Governmental Activities 

(Payments made from General Fund revenues) 

Certificates of Participation represent proportionate interests in semiannual lease payments. The County's 
obligation to make lease payments is subject to annual appropriations being made by the County for that 
purpose. On May 1, 2007, the County issued Certificates of Participation Series 2007-A for $28,765 to 
finance the acquisition of and improvements to a 22-story office tower located in downtown Tucson. On 
June 26, 2008, the County issued Certificates of Participation Series 2008 for $50,000 to finance capital 
costs for public infrastructure of the County, including expansion and upgrades to the County's sewer 
treatment system and major road corridors. On June 10, 2009, the County issued Certificates of 
Participation Series 2009 for $34,400 to finance capital costs for public infrastructure of the County, 
including expansion and upgrades to the County's sewer treatment system. 

The following schedule details outstanding Certificates of Participation payable at June 30,2009. 

Issue Interest Outstanding 
Issue - Amount Rates Maturities June 30,2009 

Series of 2007A $28,765 4.00 - 5.00% 20 10-22 $ 27,530 
Series of 2008 50,000 5.00% 201 1 10,000 
Series of 2009 34,400 3.00 - 4.00% 2010-12 34,400 

Certificates of participation outstanding 71,930 
Plus unamortized deferred amount: 2,624 

Total certificates of participation outstanding $ 74,554 

The following schedule details debt service requirements to maturity for the County's Certificates of 
Participation payable at June 30,2009. 

Year Ending June 30, Princi~al Interest 
2010 $ 21,610 $ 2,445 

CAPITAL LEASES 
Governmental Activities 

On February 1, 1997, the County entered into an agreement to sell certain jail facilities and then lease them 
back for a 15-year term. The jail facilities were sold for $34,500, and the proceeds were used to finance the 
construction of the baseball stadium. On September 1, 1999 and October 1, 2003, Pima County amended 
the capital lease agreement between U.S. Bank Trust National Association and Pima 
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Note 6: Long-Term Liabilities (continued) 

County. The amendments extended the lease term to 2014 and 2018 respectively, increased the range of 
interest rates and increased the County's obligation under the lease agreement. The County has also 
entered into capital leases for computer equipment. The outstanding balance as of June 30, 2009, for these 
leases totaled $143. The net book value of assets acquired through capital leases consists of $18,000 of 
buildings and $63 of equipment. 

The following schedule details capital lease debt service requirements to maturity at June 30,2009. 

Governmental Activities: 

Buildings Equipment 
Year Ending June 30, Principal Interest Principal Interest 

2010 $ 2,025 $ 982 $ 107 $ 4 
2011 2,125 878 36 1 
2012 2,230 775 
2013 2,780 648 
2014 2,485 51 1 

SEWER REVENUE BONDS AND LOANS 
Business-type Activities 

(Payments made from user charges received in the Regional Wastewater Reclamation Enterprise Fund) 

Pima County sewer revenue bonds, as presented below, were issued to provide monies to construct 
improvements to the County's Regional Wastewater Reclamation system. Of the total amount originally 
authorized, $10,003 from the May 18,2004 bond election remain unissued. 

Issue Interest 
Issue - Amount Rates Maturities 

*Series of 1998 $ 29,185 4.00 - 4.50% 2009-15 
*Series of 2001 Refunding 19,440 4.25 - 5.38% 2009-15 
*Series of 2004 Refunding 25,770 3.50 - 5.50% 2009-15 
*Series of 2007 50,000 3.75 - 5.00% 2009-26 
*Series of 2008 75,000 4.00 - 5.00% 2009-23 
Series of 2009 18,940 3.25 - 4.25% 2009-24 

Sewer revenue bonds outstanding 
Less unamortized deferred amount: 

Total sewer revenue bonds outstanding 

Outstanding 
June 30,2009 
$ 13,355 

12,655 
18,145 
45,785 
75,000 

* The U.S. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a I0 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
Counly has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 
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Note 6: Long-Term Liabilities (continued) 

The following schedule details sewer revenue bond debt service requirements to maturity at June 30,2009. 

Year end in^ June 30, 
2010 
201 1 
2012 
2013 
2014 

2015 - 2019 
2020 - 2024 

Interest 
$ 7,457 

7,334 
6,961 
6,579 
6,148 

23,080 
10,061 

The Regional Wastewater Reclamation Enterprise Fund entered into loan agreements (1996, 1997, 2000 
and 2004 loans payable) to provide funds for the defeasance of prior sewer revenue bonds and the 
construction and improvement of wastewater treatment facilities. Interest is payable semiannually and is 
calculated based on the principal amount of the loan outstanding during such period. 

Issue Interest Outstanding 
Issue - Amount - Rate Maturities June 30.2009 

1996 Loans payable $ 11,313 3.19% 2009-12 $ 4,775 
1997 Loans payable 7,500 2.95% 2009-1 1 1,915 
2000 Loans payable 61,180 2.20% 2009-16 39,645 
2004 Loans payable 19,967 1.81% 2009-24 18,262 

Loans payable 64,597 
Less unamortized deferred amount 

Total loans payable 

The following schedule details loans payable debt service requirements to maturity at June 30,2009. 

Year Ending June 30, 
2010 
2011 
2012 
2013 
2014 

2015 - 2019 
2020 - 2024 

Interest 
$ 2,200 

1,948 
1,667 
1,397 
1,160 
2,710 

79 1 

Pima County has pledged hture user charges, net of specified operating expenses, to repay $183,880 in 
sewer revenue bonds issued between 1998 and 2009 and $64,597 in sewer revenue loans issued 
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Note 6: Long-Term Liabilities (continued) 

between 1996 and 2004. Proceeds from the bonds and loans provided financing for construction of various 
treatment facilities and sewer infrastructure within Pima County. The bonds and loans are payable from net 
sewer revenues and are payable through fiscal year 2026-27. Annual principal and interest payments on the 
bonds are expected to require approximately 28 percent of net revenues. The annual principal and interest 
payments on the loans are expected to require approximately 19 percent of net revenues. Total principal 
and interest remaining to be paid on the bonds is $252,193. Total principal and interest remaining to be 
paid on the loans is $76,493. Principal and interest paid for bonds and loans in the current year and total 
customer net revenues were $3,588, $8,377 and $34,445, respectively. 

CONTRACTS AND NOTES 
Business-type Activities 

(Payments made from restricted assets in the Regional Wastewater Reclamation Department Enterprise Fund) 

Contracts and notes consist of contract retentions for several construction projects. Generally, interest is 
not accrued and the timing of payments is based on completion of the related construction projects. 

LEGAL DEBT MARGIN 
County General Obligation Bonds 

General obligation debt may not exceed 6 percent of the value of the County's taxable property as of the 
latest assessment. However, with voter approval, debt may be incurred up to 15 percent of the value of 
taxable property. Pima County has received voter approval for all general obligation debt. The legal debt 
margin at June 30, 2009, is as follows: 

Net assessed valuation $ 9,594,862 

Debt Limit (15% of net assessed valuation): 1,439,229 

Less amount of debt applicable to debt limit: 

General obligation bonds outstanding 

Less net assets in debt service fund 
available for payment of general 
obligation bond principal 

Legal debt margin available 
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Note 6: Long-Term Liabilities (continued) 

Flood Control General Obligation Bonds 

Flood Control general obligation debt may not exceed 5 percent of the value of the Flood Control District's 
taxable property as of the latest assessment. Legal debt margin at June 30,2009, is as follows: 

Net assessed valuation 

Debt Limit (5% of net assessed valuation): 

Less amount of debt aoplicable to debt limit: 

Flood Control obligation bonds outstanding 

Less net assets in debt service h n d  
available for payment of flood control 
bond principal 

Legal debt margin available 

Note 7: Short-term Debt 

Line of Credit 

The County maintains a revolving line of credit with Bank of America National Trust and Savings 
Association to meet its short-term cash needs. At June 30,2009, the County had an outstanding balance of 
$0. Advances on the line of credit are payable on demand. The credit line is secured by the County's 
general taxing authority. 

July 1,2008 June 30,2009 
Balance Draws Re~avments Balance 

Line of credit $0 $ 18,300 $ 18,300 $0 

Note 8: Landfill Liabilities 

SOLID WASTE LANDFILL CLOSURE AND POST-CLOSURE CARE COSTS: 

State and federal laws and regulations require the County to place a final cover on its solid waste landfill 
sites when these sites stop accepting waste and to perform certain maintenance and monitoring functions at 
the sites for thirty years after their closure. Although closure and post-closure care costs will not be paid 
until near or after the date the landfills stop accepting waste, the County records a portion of these closure 
and post-closure care costs as a long-term liability in each period, based on landfill capacity used as of each 
balance sheet date. The $19,329 reported as landfill closure and post-closure care long-term liability within 
the governmental activities represents the cumulative amount reported to date, based on the percentage 
used of each landfill's total estimated capacity. The County will recognize the remaining estimated cost of 
closure and post-closure care of $5,437 as the remaining estimated capacities are used. These amounts are 
based on what it would cost to perform all closure and post-closure care in the fiscal year ended June 30, 
2009; actual costs may change due to inflation, changes in technology, or changes in regulations. 
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Note 8: Landfill Liabilities (continued) 

Estimated 
Capacity Used Remaining 

Landfill Site June 30,2009 Service Life 

Ajo * 
Sahuarita ** 
Tangerine *** 

100% 0 Year 
45% 41 Years 
91% 12 Years 

*Life extending facility development options are presently being considered for the Ajo Landfill, including 
vertical andlor horizontal expansion. A Type IV Modification application has been submitted to Arizona 
Department of Environmental Quality to increase capacity. 

**  Sahuarita's facility has incurred a decrease in annual solid waste tipping. This decrease has resulted in an 
increase in the expected life of the landfill. 

* * *  Tangerine's facility has increased expected life due to decreased disposal activity and revised annual airspace 
consumption. 

The County plans to find the estimated closure and post-closure care costs with proceeds of general 
obligation bonds and with solid waste tipping fees. 

According to state and federal laws and regulations, the County must comply with the local government 
financial test requirements that ensure the County can meet the costs of landfill closure, post-closure, and 
corrective action when needed. The County is in compliance with these requirements. The Ina Road 
Landfill facility is closed to municipal solid waste and only receives green waste and construction debris. It 
is not subject to the closure and post-closure cost requirements referred to above. Pima County estimates 
that it will cost approximately $9,727 when closure occurs and plans to find the costs with proceeds of 
general obligation bonds and with solid waste tipping fees. At this time, there is no closure date available. 

Note 9: Retirement Plans 

Pension Plan Descriptions 

The County contributes to the Arizona State Retirement System (ASRS), the Corrections Officer 
Retirement Plan (CORP), the Public Safety Personnel Retirement System (PSPRS), consisting of Pima 
County Sheriffs and Pima County - County Attorney Investigators, and the Elected Officials Retirement 
Plan (EORP). The EORP and the PSPRS - Pima County, County Attorney Investigators, are not 
described due to their relative insignificance to the County's financial statements. Benefits are established 
by state statute and generally provide retirement, death, long-term disability, survivor, and health insurance 
premium benefits. The retirement benefits are generally paid at a percentage, based on years of service, of 
the retirees' average compensation. Long-term disability benefits vary by circumstance, but generally pay a 
percentage of the employee's monthly compensation. Health insurance premium benefits are generally paid 
as a fixed dollar amount per month towards the retiree's healthcare insurance premiums, in amounts based 
on whether the benefit is for the retiree or for the retiree and his or her dependents. 

The ASRS administers a cost-sharing multiple-employer defined benefit pension plan; a cost-sharing, 
multiple-employer defined benefit health insurance premium plan; and a cost-sharing multiple-employer 
defined benefit long-term disability plan that covers employees of the State of Arizona and employees of 
participating political subdivisions, including general employees of the County, and school districts. The 
ASRS is governed by the Arizona State Retirement System Board according to the provisions of A.R.S. 
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Note 9: Retirement Plans (continued) 

Title 38, Chapter 5, Article 2. 

The PSPRS administers an agent multiple-employer defined benefit pension plan and an agent multiple- 
employer defined benefit health insurance premium plan that covers Pima County Sheriff s public safety 
personnel who are regularly assigned hazardous duty as employees of the State of Arizona or one of its 
political subdivisions. The PSPRS, acting as a common investment and administrative agent, is governed 
by a five-member board, known as The Fund Manager, and the participating local boards according to the 
provisions of A.R.S. Title 38, Chapter 5, Article 4. 

The CORP administers an agent multiple-employer defined benefit pension plan and an agent multiple- 
employer defined benefit health insurance premium plan that covers certain employees of the State of 
Arizona's Departments of Corrections and Juvenile Corrections, and County employees whose primary 
duties require direct inmate contact. The CORP is governed by the Fund Manager of PSPRS and the 
participating local boards according to the provisions of A.R.S. Title 38, Chapter 5, Article 6. 

Each plan issues a publicly available financial report that includes its financial .statements and required 
supplementary information. A report may be obtained by contacting the applicable plan. 

ASRS PSPRS and CORP 

3300 N. Central Ave 3010 East Camelback Road 
Phoenix, AZ 85012 Suite 200 
(602) 240-2000 or Phoenix, AZ 850 16-44 16 
(800) 621-3778 (602) 255-5575 

Funding Policy 

The Arizona State Legislature establishes and may amend active plan members' and the County's 
contribution rates for ASRS, PSPRS and CORP. 

Cost-sharing plans 
For the year ended June 30, 2009, active ASRS members were required by statute to contribute at the 
actuarially determined rate of 9.45 percent (8.95 percent for retirement and 0.50 percent for long-term 
disability) of the members' annual covered payroll. The County was required by statute to contribute at the 
actuarially determined rate of 9.45 percent (7.99 percent for retirement, .96 percent for health insurance 
premium, and 0.50 percent for long-term disability) of the members' annual covered payroll. 

ASRS Health Benefit Long-term 
Retirement Supplement Disability 

Fund Fund Fund 

Year ended June 30, 
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Note 9: Retirement Plans (continued) 

Agent plans 
For the year ended June 30, 2009, active PSPRS members were required by statute to contribute 7.65 
percent of the members' annual covered payroll, and the County was required to contribute at the 
actuarially determined rate of 23.89 percent, the aggregate of which is the actuarially required amount. As 
allowed by statute, the County contributed 3.65 percent of the members' required contribution, with the 
members contributing 4.00 percent. The health insurance premium portion of the contribution was set at 
1.93 percent of covered payroll. Active CORP members were required by statute to contribute 7.96 percent 
of the members' annual covered payroll, except that, beginning in October 2008, all non-dispatcher 
members were required to contribute 8.41 percent, and the County was required to contribute at the 
actuarially determined rate of 9.42 percent, the aggregate of which is the actuarially required amount. The 
health insurance premium portion of the contribution rate was actuarially set at 1.10 percent of covered 
payroll. 

Actuarial methods and assumotions 
The contribution requirements for the year ended June 30, 2009 were established by the June 30, 2007 
actuarial valuations, and those actuarial valuations were based on the following actuarial methods and 
assumptions. 

Actuarial valuations involve estimates of the value of reported amounts and assumptions about the 
probability of events in the future. Amounts determined regarding the funded status of the plans and the 
annual required contributions are subject to continual revision as actual results are compared to past 
expectations and new estimates are made. The required schedule of hnding progress presented as required 
supplementary information provides multiyear trend information that shows whether the actuarial value of 
the plans' assets are increasing or decreasing over time relative to the actuarial accrued liability for 
benefits. 

Projections of benefits are based on 1) the plans as understood by the County and plans' members and 
include the types of benefits in force at the valuation date, and 2) the pattern of sharing benefit costs 
between the County and plans' members to that point. Actuarial calculations reflect a long-term perspective 
and employ methods and assumptions that are designed to reduce short-term volatility in actuarial accrued 
liabilities and the actuarial value of assets. The significant actuarial methods and assumptions used are the 
same for all plans and related benefits (unless noted), and the actuarial methods and assumptions used to 
establish the fiscal year 2009 contribution requirements, are as follows: 

Actuarial valuation date 
Actuarial cost method 
Actuarial Assumptions: 

Investment rate of return 
Projected salary increases 

includes inflation at 
Amortization method 

Remaining amortization period 

PSPRS 

June 30,2007 
Projected unit credit 

8.50% 
5.50% - 8.50% 

5.00% 
Level percent closed for unfunded 
actuarial accrued liability, open for 

excess 
29 Years for unfunded actuarial accrued 

liability, 20 years for excess 

COW 
June 30,2007 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.00% 
Level percent closed for unfunded 
actuarial accrued liability, open for 

excess 
29 Years for unfunded actuarial accrued 

liability, 20 years for excess 

Asset valuation method Smoothed market value Smoothed market value 
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Note 9: Retirement Plans (continued) 

Annual Pension and OPEB Cost 

The County's pension1OPEB cost for the PSPRS and CORP agent plans for the year ended June 30,2009, 
and related information follows: 

PSPRS C O W  
Health Health 

Pension Insurance Pension Insurance 

Annual pension1OPEB cost $ 8,268 $ 627 $ 2.162 $ 236 

Contibutions made $ 8,268 $ 463 $ 2.162 $ 182 

Trend Information 

Annual pension cost information for the current and 2 preceding years follows for the PSPRS and CORP 
agent plans. Annual OPEB cost information for fiscal year 2009 and 2008 are as follows. Information about 
the other preceding year will be added in next year. 

PSPRS 
Pension 

Health insurance 

Pension 

Percentage of 
Year Ended Annual Pension/ Annual Cost 

June 30 OPEB Cost Contributed 

Health insurance 2008 $ 565 79% $ 

Pension & health insurance 2007 $ 5,422 100% 

CORP 
Pension 

Health insurance 2009 $ 23 6 77.1% $ 

Pension 2008 $ 1.513 100% 

Health insurance 2008 $ 247 66% $ 

Pension & health insurance 2007 $ 1.224 100% 

Funded Status 
The funded status of the plans, as of the most recent valuation date June 30, 2009, along with the actuarial 
assumptions and methods used in those valuations follow. Additionally, the required schedule of funding 
progress, presented as Exhibit B-2 following the notes to the financial statements, presents multiyear trend 
information about whether the actuarial value of plan assets is increasing or decreasing over time relative to 
the actuarial accrued liability for benefits. 
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Note 9: Retirement Plans (continued) 

Actuarial accrued liability 
Actuarial value of assets 
Unfunded actuarial accrued liability 

(funding excess) 

PSPRS COW 
Pension Health Pension Health 

Insurance Insurance Insurance Insurance 
$ 212,291 $ 7,088 $ 60,217 $ 3,095 
$ 142,164 0 $ 48,740 0 

Funded ratio 67.0 % 0 % 80.90 % 0 % 
Covered payroll $ 33,557 $ 33,557 $ 20,411 $ 20,411 
Unfunded actuarial accrued liability 

(funding excess) as a percentage of covered payroll 209.0 % 21.1 % 56.2 % 15.1 % 

Actuarial valuation date 
Actuarial cost method 
Actuarial Assumptions: 

Investment rate of return 
Projected salary increases 

includes inflation at 
Amortization method 

Remaining amortization period 

PSPRS 
June 30,2009 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.50% 
Level percent-of-pay closed 

27 Years for unfunded actuarial accrued 
liability, 20 years for excess 

COW 
June 30,2009 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.50% 
Level percent-of-pay closed 

27 Years for unfunded actuarial accrued 
liability, 20 years for excess 

Asset valuation method 7-year Smoothed market value 7-year Smoothed market value 

Note 10: Interfund Transactions 

A. Interfund Assets1 Liabilities 
Due from 1 Due to Other Funds are used to record loans or unpaid operating transfers between funds. 

Amounts recorded as due to: 

5 General 
2 

Capital Projects , J 
Debt Service 

2 Other Governmental 
E 
g RWR e 

Other Enterprise - 
0 Internal Service 

i Total 
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Note 10: Interfund Transactions (continued) 

B. Transfers 
Transfers are used to record transactions between individual funds to subsidize their operations and fund 
debt service payments and capital construction projects. 

Amounts recorded a s  transfers out: 

.= a General $ 20,594 $ 12,778 $ 3,400 $ 12,892 $ 853 $ 50,517 
I. - Capital Projects % 571 14,180 1,000 15,751 
V1 I 

B Debt Service 49,091 937 20,331 13,190 130 83,679 

E Other Governmental 19,553 1,552 134 2 1,239 
Z 
f RWR 13,462 12,108 25,570 
(0 
.d 

3 Internal Service 853 175 1,028 ' Total -€ $ 83,530 $ 35,366 $ 47,423 % 3,400 $ 26,082 $ 1,983 $ 197,784 

The table above does not include transfers of capital assets from the proprietary funds to the governmental 
activities because these are not reported in the governmental funds. The following proprietary hnds 
transferred capital assets with Governmental Activities: 

Transfer from Transfer to Transfer from Transfer to 
$ 93 Other entemrise funds Government activities 
$ 3 Internal Services Government activities 

Subtotal $ 96 

Government activities Internal Services (1) 
Total $ 95 

Note 11: Construction and Other Significant Commitments 

At June 30, 2009, Pima County had the following major contractual commitments related to Facilities 
Management, General Government, Natural Resources, Parks & Recreation, Pima Health Systems & 
Services, Regional Flood Control District, Regional Wastewater Reclamation and Transportation. 

Facilities Management 
At June 30, 2009, the Pima County Facilities Management Department had contractual commitments 
related to service contracts of $7,876. Funding for these expenditures will be provided from general hnd  
revenues. 

General Government 
At June 30, 2009, Pima County had contractual commitments related to service contracts for Fleet Services 
of $3,733, Human Resources of $39,062, Institutional Health of $28,718 and Sheriff of $815. Funding for 
these expenditures will be provided from General Fund revenues. Real Property had contractual 
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Note 11: Construction and Other Significant Commitments (continued) 

commitments related to land acquisitions of $23,511, for which the funding of these expenditures will be 
provided by general obligation bonds. 

Natural Resources, Parks and Recreation 
At June 30, 2009, Pima County had contractual commitments related to construction contracts for Natural 
Resources, Parks and Recreation of $1 1,141. Funding for these expenditures will be provided from general 
obligation bonds. 

Pima Health Systems & Services 
At June 30, 2009, Pima County had contractual commitments related to service contracts for Pima Health 
Systems & Services of $58,407. Funding for these expenditures will be primarily provided from federal 
and state funding sources. 

Regional Flood Control District 
At June 30, 2009, the Pima County Regional Flood Control District had construction contractual 
commitments of $3,719. Funding for these expenditures will be provided from tax levy revenues. 

Regional Wastewater Reclamation 
At June 30, 2009, the Regional Wastewater Reclamation Enterprise Fund had construction contractual 
commitments of $44,508 and other contractual commitments related to service contracts of $7,245. 
Funding for these expenditures will be primarily from Sewer Revenue Bonds and related fees. 

Transportation 
At June 30,2009, the Pima County Transportation Department had construction contractual commitments 
of $33,639 and other contractual commitments related to service contracts of $1,420. Funding for these 
expenditures will be primarily provided from Transportation Revenue Bonds and Highway User Tax 
Revenue, the primary source of revenue for the Transportation Department. 

Note 12: Stewardship, Compliance, and Accountability (Deficit Fund Balances) 

The Special Districts Fund (non-major governmental fund) had a deficit fund balance at June 30,2009, of 
$952. This deficit can be eliminated in the future through normal operations. 

Note 13: Subsequent Events 

On October 9, 2009 the Regional Wastewater Reclamation Enterprise Fund entered into a loan agreement 
with the Water Infrastructure Financing Authority (WIFA) in the amount of $10,002 to provide funds for 
the construction of approximately 5 miles of system improvements to interconnect the Roger Road and the 
Ina Road treatment facilities to one another, as approved by Pima County Board of Supervisors' Resolution 
No 2009-58 on April 14,2009. 

Interest is payable semiannually beginning January 1,2010 and is calculated based on the principal amount 
of the loan outstanding during such period. Principal payments to maturity are subject to change based 
upon total amounts drawn down. Payments will be made from user charges received in the Regional 
Wastewater Reclamation Enterprise Fund. 
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Note 13: Subsequent Events (continued) 

On November 17,2009, the County issued $23,535 in Series 2009 Refunding Bonds. The net proceeds of 
the refunding bonds issuance were placed in an irrevocable trust account with U. S. Bank to advance refund 
various General Obligation bonds as follows: 

Series 1998 $ 7,120 

Series 2000 12,000 

Series 2002 4,000 

$ 23,120 

The interest rate on the bonds range from 2.00% to 3.50%, and the maturity dates range from July 1, 2010 
to 2016. Interest is payable semiannually beginning July 1,2010. 

On November 17, 2009, the County issued $90,000, Series 2009A G. 0. Bonds, to fund various County 
capital projects. Interest rates on the bonds range from 2.00% to 4.00%, and the maturity date ranges from 
July 1,2010 to 2024. Interest is payable semiannually beginning July 1,2010. 

On November 17, 2009, the County issued $8,400, Series 2009 Transportation Refunding Bonds to 
advance refund $8,300 of Series 2002 Transportation Bonds. The net proceeds were placed in an 
irrevocable trust with U. S. Bank. Interest rates on the bonds range from 3.00% to 4.00%, and maturity date 
ranges from July 1, 2013 to 2024. Interest is payable semiannually beginning July 1,2010. Payments will 
be made from the revenues received by the County from highway user taxes. 

On November 17, 2009, the County issued $15,020 in Series 2009 Transportation Bonds to provide funds 
for road construction. Interest rates on the bonds range from 3.00% to 4.00% and maturity dates range 
from July 1, 2013 to 2024. Interest is payable semiannually beginning on July 1, 2010. Payments will be 
made from the revenues received from highway user taxes. 

On December 3, 2009, the County defeased $20,000 in Series 2009 Certificates of Participation, payable 
June 1, 2010, with an interest rate of 3.00%. These funds will be placed in irrevocable trust with U.S. 
Bank. 
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APPENDIX G 

BOOK-ENTRY-ONLY SYSTEM 

THE INFORMATION PROVIDED IN THIS APPENDIX HAS BEEN PROVIDED BY DTC. NO 
REPRESENTATION IS MADE BY THE COUNTY, SPECIAL COUNSEL, OR THE UNDERWRITER AS TO 
THE ACCURACY OR ADEQUACY OF SUCH INFORMATION PROVIDED BY DTC OR AS TO THE 
ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE 
HEREOF. 

DTC will act as securities depository for the 2010 Certificates. The 2010 Certificates 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 authorized representative of DTC. One fully-registered Bond certificate will be issued for 
each maturity of the 2010 Certificates, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 

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 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct 
Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales 
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants' accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of The 
Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC 
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, 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.dtcc.com 
and www.dtc.org. 

Purchases of 2010 Certificates under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2010 Certificates on DTC's records. The ownership interest of each actual 
purchaser of each 2010 Certificate ("Beneficial Owner") is in turn to be recorded on the 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 transaction, as well as periodic 
statements of their holdings, from the Direct Participant or Indirect Participant through which the Beneficial Owner 
entered into the transaction. Transfers of ownership interests in the 2010 Certificates are to be accomplished by 
entries made on the books of Direct Participants and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in 2010 Certificates, except in 
the event that use of the book-entry system for the 2010 Certificates is discontinued. 

To facilitate subsequent transfers, all 2010 Certificates deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC. The deposit of 2010 Certificates 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 2010 Certificates; DTC's records reflect only the identity of the Direct 
Participants to whose accounts such 2010 Certificates are credited, which may or may not be the Beneficial Owners. 



The Direct Participants and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Beneficial Owners of 2010 Certificates may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the 2010 Certificates, such as redemptions, tenders, defaults, and 
proposed amendments to the Trust Agreement. For example, Beneficial Owners of 2010 Certificates may wish to 
ascertain that the nominee holding the 2010 Certificates for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the 
Trustee and request that copies of notices be provided directly to them. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2010 
Certificates unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible after the record date. The Omnibus 
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts 2010 
Certificates are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, interest and redemption payments on the 2010 Certificates will be made by the Trustee to Cede 
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to 
credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the 
County or the Trustee, on payable date in accordance with their respective holdings shown on DTC's 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 DTC, the Trustee or the County, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Payment of principal, interest and redemption 
proceeds to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct Participants 
and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the 2010 Certificates at any time 
by giving reasonable notice to the Trustee or the County. Under such circumstances, in the event that a successor 
depository is not obtained, Bond certificates are required to be printed and delivered. 

The County may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC. 

NEITHER THE COUNTY NOR THE TRUSTEE WILL HAVE RESPONSIBILITY OR OBLIGATION 
TO PARTICIPANTS WITH RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, 
ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (2) ANY NOTICE THAT IS PERMITTED 
OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE 2010 CERTIFICATES UNDER THE TRUST 
AGREEMENT; (3)THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT 
PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION 
OF THE 2010 CERTIFICATES; (4)THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR REDEMPTION 
PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT TO THE 2010 CERTIFICATES; (5) ANY 
CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF 2010 CERTIFICATES; OR 
(6) ANY OTHER MATTERS. 

So long as Cede & Co. is the registered owner of the 2010 Certificates, as nominee for DTC, references 
herein to "Owner" or registered owners of the 2010 Certificates (other than under the caption "TAX MATTERS") 
shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of such 2010 Certificates. 



When reference is made to any action which is required or permitted to be taken by the Beneficial Owners, 
such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of such 
Beneficial Owners for such purposes. When notices are given, they shall be sent by the County or the Trustee to 
DTC only. 

So long as Cede & Co. is the registered Owner of the 2010 Certificates, as nominee for DTC, references 
herein to "Owner" or registered owners of the 2010 Certificates (other than under the captions "TAX 
EXEMPTION," "AMORTIZABLE PREMIUM and "ORIGINAL ISSUE DISCOUNT") shall mean Cede & Co., 
as aforesaid, and shall not mean the Beneficial Owners of such 2010 Certificates. 

When reference is made herein to any action which is required or permitted to be taken by the Beneficial 
Owners, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of 
such Beneficial Owners for such purposes. When notices are given, they shall be sent by the County or the Trustee 
to DTC only. 



$20,000,000 
CERTIFICATES OF PARTICIPATION, 

SERIES 2010 
Evidencing a Proportionate 

Interest of Owners thereof in 
Lease Payments to be Made by 

PIMA COUNTY, ARIZONA, As Lessee 

CERTIFICATE PURCHASE CONTRACT 

January 21, 2010 

Pima County, Arizona 
130 West Congress Street 
Tucson, Arizona 85701 

U.S. Bank National Association 
101 North First Avenue, Suite 1600 
Phoenix, Arizona 85003 
Attention: Corporate Trust Services 

RBC Capital Markets Corporation (the "Underwriter"), acting 
not as agent of either of the addressees, but on behalf of the 
Underwriter, offers to enter into the following agreement with Pima 
County, Arizona (the "County") , and U. S. Bank National Association, as 
trustee (including, as applicable, in its capacity as "Lessor" as 
hereinafter described, the "Trustee"), which, upon written acceptance 
of this offer, will be binding upon the County, the Trustee and the 
Underwriter. This offer is made subject to written acceptance hereof 
by the County and the Trustee before 11:59 p.m., Mountain Standard 
Time, on the date indicated above, and, if not so accepted, will be 
subject to withdrawal by the Underwriter upon notice delivered to the 
County and the Trustee at any time prior to the acceptance hereof. 
Unless the context otherwise indicates, any capitalized term not 
defined in this Certificate Purchase Contract (this "Contract") shall 
have the meaning assigned to it in the Trust Agreement described in 
Section 1 hereof or in the Official Statement described in Section 3 
hereof. 

1. Purchase and Sale of the Certificates. Subject to the 
terms and conditions and in reliance upon the representations, warran- 
ties and agreements set forth herein, the Underwriter hereby agrees to 
purchase all, but not less than all, and the County agrees to cause 
the Trustee to execute and deliver to the Underwriter all, of the 



$20,000,000 principal amount of Certificates of Participation, Series 
2010 (the "Certificates") evidencing proportionate ownership interests 
in the Lease Payments to be made by the County. 

Inasmuch as this purchase and sale represents a negotiated 
transaction, the County and the Trustee understand and hereby confirm 
that the Underwriter is not acting as a fiduciary of the County or the 
Trustee, but rather is acting solely in its capacity as underwriter 
for its own account. Any financial advisory relationship between the 
Underwriter and the County and the Trustee (if such relationship has 
existed or now exists) with respect to the Certificates is hereby 
terminated, and the County and the Trustee hereby expressly consent to 
the acquisition or participation in the purchase of the Certificates 
on a negotiated basis by the Underwriter. If a financial advisory 
relationship exists, there may be a conflict of interest in changing 
from the capacity of financial advisor to Underwriter, and the County 
and the Trustee hereby expressly acknowledge such circumstances. 

The County and the Trustee also hereby acknowledge that 
Squire Sanders & Dempsey L.L.P., "Special Counsel," represents the 
Underwriter in financing transactions for other Arizona issuers and 
hereby waive any conflict of interest that may exist as a result of 
such representation by Special Counsel. 

The principal amount of the Certificates to be issued, the 
dated date thereof and the maturities, extraordinary redemption 
provisions and interest rates per annum therefor are set forth in the 
Schedule hereto. The Certificates shall be as described in, and shall 
be executed, delivered and secured under and pursuant to the provi- 
sions of, a Trust Agreement, dated as of June 1, 2008, as supplemented 
by a First Supplement to Trust Agreement, dated as of June 1, 2009, 
and a Second Supplement to Trust Agreement, to be dated as of February 
1, 2010 (as so supplemented, the "Trust Agreement"), between the 
County and the Trustee, and authorized by a Resolution of the Board of 
Supervisors of the County adopted on October 20, 2009 (the "Resolu- 
tion"). The proceeds of the sale of the Certificates will be used to 
refinance the acquisition of certain property to be leased by the 
County to the Trustee pursuant to the Lease, and to pay the costs of 
issuance of the Certificates. 

The purchase price of the Certificates shall be 
$20,412,080.10. The purchase price represents the aggregate of: 
(1) the par amount of the Certificates of $20,000,000.00; (2) plus the 
net original issue premium on the Certificates of $612,080.10 and less 
the compensation of the Underwriter of $200,000.00. Based on the 
initial offering prices to the public of the Certificates as reflected 
on the inside cover page of the Final Official Statement (as hereafter 
defined), the Underwriter anticipates receiving compensation of 
$200,000.00. The Underwriter shall also be reimbursed for its 
expenses as set forth in Section 9 of this Contract. 

The Certificates represent undivided proportionate inter- 
ests of the owners thereof in lease payments (the "Lease Payments") to 



be received from the County pursuant to a Lease-Purchase Agreement, 
dated as of June 1, 2008, as amended by a First Amendment to Lease 
Agreement, dated as of June 1, 2009, and a Second Amendment to Lease 
Agreement, to be dated as of February 1, 2010 (as so amended, the 
"Lease"), by and between the County and the Trustee, as the rental 
price for certain real property and improvements thereto (the "Leased 
Property"). The obligations of the County under the Lease will be 
payable exclusively from appropriated funds and will not be a general 
obligation or indebtedness of the County for any purpose. 

2. Public Offering. The Underwriter agrees to make a 
bona fide public offering of all of the Certificates at a price not to 
exceed the public offering prices or yields set forth on the inside 
cover page of the Final Official Statement and may subsequently change 
such offering prices or yields without any requirement of prior 
notice. The Underwriter may offer and sell Certificates to certain 
dealers (including dealers depositing Certificates into investment 
trusts) and others at prices lower or yields higher than the public 
offering prices or yields stated on the cover of the Final Official 
Statement. 

3. The Official Statement. 

(a) The Certificates shall be offered for sale 
pursuant to a final Official Statement, dated the date hereof (the 
"Final Official Statement"). Pursuant to the Resolution, the Board of 
Supervisors has on behalf of the County "deemed final" for purposes of 
the hereinafter described Rule a Preliminary Official Statement, dated 
January 12, 2010 (the "Preliminary Official Statement"), with respect 
to the Certificates, and the County has in all respects, ratified, 
approved and confirmed the use of copies of the Preliminary Official 
Statement, in connection with the public offering and sale of the 
Certificates. Collectively, the Final Official Statement and the 
Preliminary Official Statement are hereinafter called the "Official 
Statement." 

(b) The Preliminary Official Statement has been pre- 
pared by or on behalf of the County for use in connection with the 
public offering, sale and distribution of the Certificates by the 
Underwriter. The County hereby represents and warrants that the 
Preliminary Official Statement was "deemed final" by the County as of 
its date, except for the omission of such information permitted to be 
excluded by Section (b) (1) of Rule 15c2-12 under the Securities 
Exchange Act of 1934 (the "Rule") . 

(c) The County hereby authorizes the Final Official 
Statement and the information therein contained to be used by the 
Underwriter in connection with the public offering and the sale of the 
Certificates. The County shall provide, or cause to be provided, to 
the Underwriter as soon as practicable after the date of the accept- 
ance by the County of this Contract (but, in any event, not later than 
within seven (7) business days after the acceptance by the County of 
this Contract and in sufficient time to accompany any confirmation 



that requests payment from any customer) copies of the Final Official 
Statement 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. 

(d) If, after the date of this Contract to and 
including the date the Underwriter is no longer required to provide 
the Final 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 Final Official Statement is available to any person from the 
Municipal Securities Rulemaking Board (the "MSRB"), but in no case 
less than twenty-five (25) days after the "end of the underwriting 
period" for the Certificates), if the County becomes aware of any fact 
or event which might or would cause the Final 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 Final 
Official Statement to comply with law, the County will notify the 
Underwriter (and for the purposes of this clause provide the 
Underwriter with such information as it may from time to time request) 
and if, in the opinion of the Underwriter, such fact or event requires 
preparation and publication of a supplement or amendment to tine Final 
Official Statement, the County will forthwith prepare and furnish, at 
the expense of the County (in a form and manner approved by the 
Underwriter), a reasonable number of copies of either amendments or 
supplements to the Final Official Statement so that the statements in 
the Final Official Statement as so amended and supplemented will not 
contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the 
statements therein not misleading or so that the Final Official 
Statement will comply with law. If such notification shall be 
subsequent to the hereinafter described Closing, the County 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 Final Official 
Statement. 

(e) The Underwriter hereby agrees to file the Offi- 
cial Statement with the MSRB. Unless otherwise notified in writing by 
the Underwriter, tile County can assume that the "end of the 
underwriting period" for purposes of the Rule is the date of the 
Closing. 

4. Representations, Warranties, and Covenants of the 
County. The undersigned on behalf of the County, but not individu- 
ally, hereby represents and warrants to and covenants with, as appli- 
cable, the Underwriter that: 

(a) The County is a political subdivision of the 
State of Arizona (the "State") duly created, organized and existing 



under the laws of the State and has full legal right, power and 
authority and at the date of the Closing will have full legal right, 
power and authority (i) to enter into and execute and deliver the 
Resolution, the Trust Agreement, the Lease, a Ground Lease, dated as 
of June 1, 2008 (the "Ground Lease"), by and between the County and 
the Trustee, this Contract and the Undertaking (as defined in Section 
7 (j) (2) hereof) (such documents referred to in this clause (i) 
hereinafter collectively referred to as the "County Documents"), 
(ii) to approve, execute and authorize the use and distribution of the 
Official Statement and (iii) to carry out and consummate file 
transactions contemplated by the County Documents and the Official 
Statement, and the County has complied, and will at the date of the 
Closing be in compliance in all material respects, with the terms of 
the County Documents as they pertain to such transactions. 

(b) By all necessary official action of the County 
prior to or concurrently with the acceptance hereof, the County has 
duly authorized all necessary action to be taken by it for (i) the 
adoption of the Resolution and the sale and execution and delivery of 
the Certificates, (ii) the approval, execution and delivery of, and 
the performance by the County of the obligations on its part contained 
in, the Certificates and the County Documents and (iii) the consumma- 
tion by it of all other transactions contemplated by the Official 
Statement and the County Documents and any and all such other agree- 
ments and documents as may be required to be executed, delivered 
and/or received by the County in order to carry out, give effect to, 
and consummate the transactions contemplated herein and in the Offi- 
cial Statement. 

(c) The County Documents will constitute legal, valid 
and binding obligations of the County, enforceable in accordance with 
their respective terms, subject to bankruptcy, insolvency, reorganiza- 
tion, moratorium and other similar laws and principles of equity 
relating to or affecting the enforcement of creditors' rights; the 
Certificates, when paid for and executed and delivered, in accordance 
with the Resolution, the Trust Agreement and this Contract, will 
constitute legal, valid and binding obligations of the County entitled 
to the benefits of the Resolution and enforceable in accordance with 
their terms, subject to bankruptcy, insolvency, reorganization, mora- 
torium and other similar laws and principles of equity relating to or 
affecting the enforcement of creditors' rights; and upon the execution 
and delivery of the Certificates as aforesaid, the Trust Agreement 
will provide, for the benefit of the holders, from time to time, of 
the Certificates, the legally valid and binding pledge of and lien it 
purports to create as set forth in the Trust Agreement. 

(d) The County is not in breach of or default in any 
material respect under any applicable constitutional provision, law of 
the State or the United States or any applicable judgment or decree or 
any loan agreement, trust agreement, bond, note, resolution, agreement 
or other instrument to which the County is a party or to which the 
County is otherwise subject, and no event has occurred and is continu- 
ing 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 
County under any of the foregoing, and the execution and delivery of 
the Certificates and the County Documents and the adoption of the 
Resolution and compliance with the provisions on the part of the 
County contained herein and therein will not conflict with or consti- 
tute a breach of or default under any constitutional provision, admin- 
istrative regulation, judgment, decree, loan agreement, trust agree- 
ment, bond, note, resolution, agreement or other instrument to which 
the County is a party or to which the County is otherwise subject nor 
will any such execution, delivery, adoption or compliance result in 
the creation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the County pledged to secure the Certificates or 
under the terms of any such law, regulation or instrument, except as 
provided by the Certificates and the Trust Agreement. 

(e) All authorizations, approvals, licenses, permits, 
consents and orders of any governmental authority, legislative body, 
board, agency or commission having jurisdiction of the matter 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 County of its obligations 
under the County Documents have been duly obtained, except 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 Certificates. 

(f) Except as otherwise disclosed in the Official 
Statement, there is no litigation, action, suit, proceeding, inquiry 
or investigation, at law or in equity, before or by any court, govern- 
ment agency, public board or body, pending or overtly threatened 
against the County, affecting the existence of the County or the 
titles of its officers to their respective offices, or affecting or 
seeking to prohibit, restrain or enjoin the sale or execution and 
delivery of the Certificates or the appropriation of Lease Payments to 
pay the principal of and interest on the Certificates or in any way 
contesting or affecting the validity or enforceability of the Certifi- 
cates or the County Documents, or contesting the exclusion from gross 
income of interest on the Certificates for federal income tax purposes 
or State income tax purposes, or contesting in any way the complete- 
ness or accuracy of the Official Statement or any supplement or amend- 
ment thereto or contesting the powers of the County or any authority 
for the issuance of the Certificates, the adoption of the Resolution 
or the execution and delivery of the County Documents, nor, to the 
best knowledge of the County, is there any basis therefor, wherein an 
unfavorable decision, ruling or finding would materially adversely 
affect the validity or enforceability of the Certificates or the 
County Documents. 

(g) While the Underwriter has participated and will 
participate with the County in the preparation and assemblage of the 
Preliminary Official Statement and the Final Official Statement, 
respectively, the County acknowledges and agrees that the County is 



primarily responsible for the content of the Preliminary Official 
Statement and the Final Official Statement and, as of the date thereof 
and hereof, the Preliminary Official Statement (excluding information 
under the headings "TAX MATTERS," "RATINGS" and "UNDERWRITING" and 
Appendix G did not contain any untrue statement of a material fact or 
omit to state a material fact required to be stated therein or neces- 
sary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

(h) Unless the Official Statement is amended or 
supplemented pursuant to paragraph (d) of Section 3 of this Contract, 
at all times subsequent to the acceptance of the County hereof during 
the period up to and including the date of the Closing, the Official 
Statement (excluding information under the headings "TAX MATTERS," 
"RATINGS" and "UNDERWRITING" and Appendix G) will 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. 

(i) If the Official Statement is supplemented or 
amended pursuant to paragraph (d) of Section 3 of this Contract, at 
the time of each supplement or amendment thereto and (unless subse- 
quently supplemented or amended pursuant to such paragraph) at all 
times subsequent thereto during the period up to and including the 
date of the Closing, the Official Statement as so supplemented or 
amended (excluding information under the headings "TAX MATTERS," 
"RATINGS" and "UNDERWRITING" and Appendix G) will not contain any 
untrue statement or a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements 
therein, in light of the circumstances under which made, not 
misleading. 

(j) The County will apply, or cause to be applied, 
the proceeds from the sale of the Certificates as provided in and 
subject to all of the terms and provisions of the Trust Agreement and 
not take or omit to take any action which action or omission will 
adversely affect the exclusion from gross income for federal income 
tax purposes or State income tax purposes of the interest on the 
Certificates. 

(k) The County will furnish such information and 
execute such instruments and take such action in cooperation with the 
Underwriter as the Underwriter may reasonably request (A) to (y) qual- 
ify the Certificates for offer and sale under the "blue sky" or other 
securities laws and regulations of such states and other jurisdictions 
in the United States as the Underwriter may designate and ( z )  deter- 
mine the eligibility of the Certificates for investment under the laws 
of such states and other jurisdictions and (B) to continue such quali- 
fications in effect so long as required for the distribution of the 
Certificates (provided, however, that the County will not be required 
to qualify as a foreign corporation or to file any general or special 
consents to service of process under the laws of any jurisdiction) and 



will advise the Underwriter immediately of receipt by the County of 
any notification with respect to the suspension of the qualification 
of the Certificates for sale in any jurisdiction or the initiation or 
threat of any proceeding for that purpose. 

(1) The financial statements of, and other financial 
information regarding, the County in the Official Statement (i) fairly 
present the financial position and results of the County as of the 
dates and for the periods therein set forth in accordance with gene- 
rally accepted accounting principles ("GAAP") and (ii) have been pre- 
pared in accordance with GAAP consistently applied throughout the 
periods covered (except as otherwise disclosed in the notes to such 
financial statements). 

(m) Except as otherwise disclosed in the Official 
Statement, since June 30, 2009, the County has not incurred any 
material liabilities, direct or contingent, nor has there been any 
material adverse change in the financial position, result of opera- 
tions or condition, financial or otherwise, of the County that is not 
described in the Official Statement, whether or not arising from 
transactions in the ordinary course of business. 

(n) Prior to the Closing, and to the extent this 
provision would otherwise be enforceable pursuant to applicable law, 
the County will not offer or issue any bonds, notes or other obliga- 
tions for borrowed money or incur any material liabilities, direct or 
contingent, except in the ordinary course of business, without the 
prior approval of the Underwriter which shall not be unreasonably 
withheld. 

(0) The County is not a party to any contract or 
agreement or subject to any restriction, the performance of or compli- 
ance with which has or could be expected to have a material adverse 
effect on the financial condition or operations of the County, except 
as described in the Official Statement. 

(p) Except as disclosed in the Official Statement, 
the County is not a party to any litigation or other proceeding 
pending or threatened which, if decided adversely to the County, would 
have a materially adverse effect on the financial condition of the 
County or on the Leased Property, and except as disclosed in the Offi- 
cial Statement, the County is not a party to any contract or agreement 
or subject to any restriction, the performance of or compliance with 
which has or could be expected to have a material adverse effect on 
the financial condition, operations or prospects of the County or the 
ability of the County to comply with all the requirements set forth in 
the Official Statement, the Resolution or the County Documents. 

(q) Any certificate, signed by any official of the 
County authorized to do so in connection with the transactions 
contemplated by this Contract, shall be deemed a representation and 
warranty by the County to the Underwriter as to the statements made 
therein. 



(r) The County has fully submitted to the Arizona 
Department of Revenue the information required with respect to 
previous issuances of bonds, securities and lease-purchase agreements 
of the County pursuant to Section 35-501(B), Arizona Revised Statutes, 
and the County shall file the information relating to the Certificates 
required to be submitted to the Arizona Department of Revenue pursuant 
to Section 35-501 (B) , Arizona Revised Statutes, within sixty (60) days 
of the date of the Closing. 

(s) The County shall execute and deliver prior to 
Closing, and in time for the Closing to occur at its specified time, 
the documents required to cause the Certificates to be eligible for 
deposit with DTC (as hereinafter defined) or other securities deposi- 
tories. 

(t) Except as disclosed in the Official Statement, 
the County is in compliance in all material respect with the terms of 
all continuing disclosure undertakings previously executed by the 
County. 

5. Representations of the Trustee/Lessor. The Trustee 
(including in its capacity as the Lessor) hereby represents and 
warrants to and covenants with, as applicable, the Underwriter that: 

(a) The Trustee is a national banking association, 
duly organized and validly existing under the laws of the United 
States of America and has full power and authority to (i) acquire and 
hold title to the Leased Property and (ii) execute and deliver and 
perform its obligations under this Contract, the Certificates, the 
Lease, the Ground Lease and the Trust Agreement (such documents 
referred to in this clause (ii) hereinafter collectively referred to 
as the "Trustee Documents") and all other documents executed and 
delivered by the Trustee in connection with the issuance of the 
Certificates and the acquisition and the lease-purchase of the Leased 
Property. 

(b) The Trustee has by proper corporate action duly 
authorized (i) the acquisition of title to the Leased Property and 
(ii) the execution and delivery of, and the due performance of its 
obligations under the Trustee Documents. 

(c) This Contract has been duly executed and deliv- 
ered by the Trustee, and the other Trustee Documents (when executed 
and delivered by the other parties thereto) and the Contract will be, 
legal, valid and binding obligations of the Trustee, enforceable in 
accordance with their terms, subject as to enforcement of remedies to 
applicable bankruptcy, insolvency, reorganization, moratorium and 
similar laws in effect from time to time affecting the rights of 
creditors generally and to the availability of equitable relief. 

(d) No approval, permit, consent, authorization or 
order of any court or any governmental or public agency, authority or 
person not already obtained (other than any approvals that may be 



required under the "blue sky" laws of any jurisdiction) is required 
with respect to the Trustee in connection with the issuance and sale 
of the Certificates, the acquisition of title to the Leased Property 
or the execution and delivery by the Trustee of, or the performance by 
the Trustee of its obligations under, the Trustee Documents. 

(e) The execution and delivery by the Trustee of the 
Trustee Documents and the compliance by the Trustee with the provi- 
sions hereof and thereof do not and will not materially conflict with 
or result in a material breach or violation of any of the terms or 
provisions of, or constitute a default under any resolution, inden- 
ture, deed of trust, mortgage commitment, agreement or other instru- 
ment to which the Trustee is a party or by which the Trustee is bound, 
or any constitutional provision, existing law, administrative regula- 
tion, court order or consent decree to which the Trustee or its prop- 
erty is subject. 

(f) There is no litigation, action, suit or proceed- 
ing pending or threatened by or before any court, administrative 
agency, arbitrator or governmental body that challenges (i) the 
authority of the Trustee, its officers or its employees to acquire the 
Leased Property, (ii) the proper authorization, execution and delivery 
of the Trustee Documents, (iii) the assignment of its rights under the 
Lease, or (iv) the ability of the Trustee to otherwise perform its 
obligations under the Trustee Documents and to carry out the transac- 
tions contemplated hereby and thereby. 

(g) The representations and warranties of the Trustee 
set forth in the Trustee Documents are, and as of the date of the 
Closing will be, true, accurate and complete. 

6. Closing. At 8:00 a.m., Mountain Standard Time, on 
February 4, 2010, or at such other time and date as may be mutually 
agreed upon, the County will cause to be delivered to the Underwriter 
(the "Closing") through the facilities of The Depository Trust Corpo- 
ration, New York, New York ("DTC"), or at such other place as may be 
mutually agreed upon, the Certificates in definitive form (all of the 
Certificates to be printed, duly executed, in the form of one Certifi- 
cate per maturity representing the full amount of such maturity, and 
bearing CUSIP numbers (provided, however, that lack of said CUSIP 
numbers shall not relieve the Underwriter from its obligations under 
this Contract to purchase the Certificates)), together with the other 
documents hereinafter mentioned. The Underwriter will accept such 
delivery and pay the purchase price therefor by check or by wire 
transfer or other funds which are immediately available funds on the 
date of the Closing payable to the Trustee on behalf of the County. 
The Certificates will be made available for checking at DTC or some 
other mutually agreeable place two business days prior to the Closing 
and will be delivered as registered Certificates in the name of Cade & 

Co., as the nominee of DTC. 

7. Closing Conditions. The Underwriter has entered into 
this Contract in reliance upon the representations, warranties and 



agreements of the County and the Trustee contained herein, and in 
reliance upon the representations, warranties and agreements to be 
contained in the documents and instruments to be delivered at the 
Closing and upon the performance by the County and the Trustee of 
their obligations hereunder and thereunder, both as of the date hereof 
and as of the date of the Closing. Accordingly, the obligations of 
the Underwriter under this Contract to purchase, to accept delivery of 
and to pay for the Certificates shall be conditioned upon the perform- 
ance by the County and the Trustee of their obligations to be per- 
formed hereunder and under such documents and instruments at or prior 
to the Closing, and shall also be subject to the following additional 
conditions, including the delivery by the County and the Trustee of 
such documents as are enumerated herein, in form and substance 
reasonably satisfactory to the Underwriter: 

(a) The representations and warranties of the County 
and the Trustee contained herein shall be true, complete and correct 
on the date hereof and on and as of the date of the Closing, as if 
made on the date of the Closing. 

(b) The County and the Trustee shall have performed 
and complied with all agreements and conditions required by this 
Contract to be performed or complied with by it prior to or at the 
date of the Closing. 

(c) At the time of the Closing, (i) the County Docu- 
ments and the Certificates 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 Final 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 County and the Trustee required to be taken by the County and the 
Trustee shall be performed and in full force and effect in order for 
Special Counsel and Counsel for the Underwriter (as hereinafter 
defined) to deliver their respective opinions referred to hereafter. 

(d) At or prior to the Closing, the Resolution shall 
have been duly adopted and delivered by the County. 

(e) At the time of the Closing, there shall not have 
occurred any change or any development involving a prospective change 
in the condition, financial or otherwise, or in the revenues or opera- 
tions of the County, from that set forth in the Final Official State- 
ment that in the reasonable judgment of the Underwriter, is material 
and adverse and that makes it, in the judgment of the Underwriter, 
impracticable to market the Certificates on the terms and in the 
manner contemplated in the Final Official Statement. 

(f) At the date of the Closing, no "event of default" 
shall have occurred or be existing under the County Documents or the 
Trustee Documents 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 the County Documents or the Trustee Documents. 



(g) The County shall not have failed to pay principal 
or interest when due on any of its outstanding obligations for 
borrowed money. 

(h) All steps to be taken and all instruments and 
other documents to be executed, and all other legal matters in 
connection with the transactions contemplated by this Contract shall 
be reasonably satisfactory in legal form and effect to the Under- 
writer. 

(i) At or prior to the Closing, the Underwriter shall 
have received two copies of the transcript of all proceedings of the 
County relating to the authorization and delivery of the County Docu- 
ments and the Resolution, executed and certified, as necessary, by 
appropriate officials of the County, and the Trustee relating to the 
authorization and delivery of the Trustee Documents, executed and 
certified, as necessary, by appropriate officials of the Trustee, 
including each of the following documents: 

(1) The Final Official Statement, and each 
supplement or amendment thereto, if any; 

(2) A Continuing Disclosure Undertaking of the 
County (the "Undertaking") which satisfies the requirements of section 
(b) (5) (i) of the Rule and which is substantially in the form set forth 
in the Preliminary Official Statement with such changes as may be 
agreed to in writing by the Underwriter; 

(3) The approving opinion of Special Counsel 
with respect to the Certificates, in substantially the form attached 
to the Preliminary Official Statement and a letter from Special 
Counsel, dated the date of the Closing and addressed to the Under- 
writer, permitting the Underwriter to rely upon such opinion of 
Special Counsel as well as all other opinions delivered by Special 
Counsel to the Trustee in connection with the execution and delivery 
of the Certificates; 

(4) A supplemental opinion of Special Counsel 
addressed to the Underwriter, substantially to the effect that: 

(i) the Resolution has been duly adopted 
and is in full force and effect; 

(ii) it is not necessary, in connection 
with the offering and sale of the Certificates, to register 
the Certificates under the Securities Act of 1933, as 
amended (the "1933 Act") or to qualify the Trust Agreement 
under the Trust Indenture Act of 1939, as amended (the 
"Trust Indenture Act"); 

(iii) the statements and information con- 
tained in the Final Official Statement on the cover page 
thereof, under the headings entitled "INTRODUCTORY STATE- 



MENT, " "DESCRIPTION OF THE 2010 CERTIFICATES, " "PLAN OF 
FINANCE - General, " "SOURCES OF PAYMENT OF THE 2010 
CERTIFICATES," "SECURITY FOR THE 2010 CERTIFICATES," "TAX 
MATTERS" and "CONTINUING SECONDARY MARKET DISCLOSURE" 
(other than matters relating to the County's compliance 
with prior undertakings as to which no opinion shall be 
expressed) therein, and in Appendices C, D and E thereto, 
insofar as such statements and information summarize cer- 
tain provisions of the Certificates, the County Documents 
and certain provisions of Arizona and federal law, includ- 
ing the federal and Arizona income status of interest on 
the Certificates, fairly present the information purported 
to be shown and that nothing has come to the attention of 
such counsel which would lead them to believe that such 
information contains any untrue statement of a material 
fact or that such information, taken collectively, omits to 
state any material fact that is necessary in order to make 
the statements made therein, in light of the circumstances 
under which they are made, not misleading; provided, how- 
ever, that such information does not purport to summarize 
all the provisions of, and is qualified in their entirety 
by, the complete documents which are summarized; 

(iv) this Contract has been duly author- 
ized, executed and delivered by the County and (assuming 
due authorization and execution by the Trustee and the 
Underwriter) is a legal, valid and binding obligation of 
the County, enforceable in accordance with its terms, sub- 
ject to customary exceptions for bankruptcy and judicial 
discretion; 

(v) the Undertaking has been duly author- 
ized, executed and delivered by the County and is a legal, 
valid and binding obligation of the County, enforceable in 
accordance with its terms; subject to customary exceptions 
and 

(vi) 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 that those that have been obtained 
or will be obtained prior to the delivery of the Lease, the 
Trust Agreement, the Undertaking and this Contract) is 
required in connection with the execution, delivery and 
performance by the County of the Lease, the Trust Agree- 
ment, the Undertaking and this Contract; 

(5) An opinion of counsel to the Trustee, dated 
the date of the Closing and addressed to the Underwriter, substan- 
tially to the effect that: 



(i) the Trustee is a corporation duly 
organized and validly existing under the laws of the United 
States of America; 

(ii) the Trustee has all necessary corpo- 
rate and trust powers required to carry out the trust 
intended under the Trust Agreement and to otherwise perform 
its obligations under the Trustee Documents; 

(iii) the Trustee Documents have each been 
duly authorized, executed and delivered by the Trustee and 
each constitutes a legal, valid and binding obligation of 
the Trustee enforceable against the Trustee in accordance 
with their respective terms, except to the extent limited 
by bankruptcy, insolvency, reorganization, moratorium or 
other similar laws and equitable principles of general 
application relating to or affecting the enforcement of 
creditors' rights and 

(iv) based solely upon the knowledge of 
such counsel and the representations of the Trustee in 
connection with the Trustee Documents, there is no action, 
suit or proceeding, at law or in equity, before or by any 
other court, government agency, public board or body, or 
pending against the Trustee, affecting or seeking to 
prohibit, restrain or enjoin the execution or delivery of 
the Certificates or in any way contesting or affecting the 
validity or enforceability of the Trustee Documents or 
contesting the corporate or trust powers of the Trustee or 
the authority of the Trustee to execute and deliver the 
Trustee Documents; 

(6) An opinion of the Pima County Attorney's 
Office, dated the date of the Closing and addressed to the Underwriter 
and Special Counsel, substantially in the forms attached hereto as the 
Exhibit hereto; 

(7) An opinion of Greenberg Traurig, LLP, 
"Counsel for the Underwriter," dated the date of the Closing and 
addressed to the Underwriter, in such form satisfactory to the 
Underwriter; 

(8) A certificate, dated the date of the 
Closing, of appropriate representatives of the County to the effect 
that, to the best knowledge, information and belief of those executing 
the certificate, (i) the representations and warranties of the County 
contained herein are true and correct in all material respects on and 
as of the date of the Closing as if made on the date of the Closing; 
(ii) except as otherwise described in the Final Official Statement, no 
litigation or proceeding against it is pending or, to their knowledge, 
threatened in any court or administrative body nor is there a basis 
for litigation which would (a) contest the right of the members or 
officials of the County to hold and exercise their respective posi- 



tions, (b) contest the due organization and valid existence of the 
County, (c) contest the validity, due authorization and execution of 
the Certificates, the County Documents or the Trustee Documents, 
(d) attempt to limit, enjoin or otherwise restrict or prevent the 
County from functioning and appropriating Lease Payments or other 
amounts, including payments on the Certificates pursuant to the County 
Documents or (e) which if resolved adversely to the County, would have 
a material adverse effect on (I) the functioning of the County, the 
operations of the County, its revenues or its properties, or payment 
by the County of the amounts due under the Lease in the manner and 
time required thereby or (11) the validity or enforceability of the 
Lease or the financial condition of the County or its operations; 
(iii) the Resolution has been duly adopted by the County, is in full 
force and effect and has not been modified, amended or repealed, (iv) 
that the audited financial statements included as Appendix F to the 
Preliminary Official Statement and the Final Official Statement were 
true and correct as of June 30, 2009, and the other financial state- 
ments and other financial statistical data included in the Preliminary 
Official Statement and the Final Official Statement are true and 
correct as of the. date of such certificate and (v) no event affecting 
the County has occurred since the date of the Final Official Statement 
which should be disclosed in the Final Official Statement for the 
purpose for which it is to be used or which it is necessary to dis- 
close therein in order to make the statements and information therein, 
in light of the circumstances under which made, not misleading in any 
respect as of the time of the Closing, and the information contained 
in the Final Official Statement (excluding the information under the 
headings "TAX MATTERS, " "RATINGS, " "UNDERWRITING" and Appendix G) is 
correct in all material respects and, as of the date of the Final 
Official Statement, did not, and, as of tile date of the Closing, 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 made therein, in the light of the circumstances under which 
they were made, not misleading. 

(9) A certificate, dated the date of the 
Closing of appropriate representatives of the County in form and 
substance satisfactory to Special Counsel and Counsel for the Under- 
writer (a) setting forth the facts, estimates and circumstances in 
existence on the date of the Closing, which establish that it is not 
expected that the proceeds of the Certificates will be used in a 
manner that would cause the Certificates to be "arbitrage bonds" 
within the meaning of section 148 of the Internal Revenue Code of 
1986, as amended (the "Code") , and any applicable regulations (whether 
final, temporary or proposed), issued pursuant to the Code and 
(b) certifying that to the best of the knowledge and belief of the 
County there are no other facts, estimates or circumstances that would 
materially change the conclusions, representations and expectations 
contained in such certificate. 

(10) Any other certificates and opinions 
required by the Resolution or the Trust Agreement for the issuance 
thereunder of the Certificates. 



(11) Evidence satisfactory to .the Underwriter 
that the Certificates have been rated "A+" and "A+" by Standard & 

Poor's Ratings Services, a division of The McGraw Hill Companies, and 
Fitch Ratings, respectively, and that both such ratings are in effect 
as of the date of the Closing (collectively, the "Ratings"). 

(12) A certificate or certificates, dated the 
date of the Closing, of an authorized officer of the Trustee that 
(i) the representations and warranties of the Trustee contained herein 
are true and correct in all material respects on and as of the date of 
the Closing as if made on the date of the Closing; (ii) that the 
Trustee has full power and authority to (A) exercise corporate trust 
powers in the State, (B) execute and deliver the Certificates and 
( C )  execute and deliver, or acknowledge, as the case may be, and to 
perform its obligations under, the Trustee Documents; (iii) that the 
Trustee has by proper corporate action duly authorized the execution 
and delivery, or acknowledgement, of, and the due performance of its 
obligations under the Trustee Documents and the taking of any and all 
other actions as may be required on the part of the Trustee to carry 
out, give effect to and consummate the transaction contemplated by 
such Trustee Documents; and (iv) that the execution and delivery, or 
acknowledgement, of the Trustee Documents by the Trustee and its com- 
pliance with terms thereof does not contravene any provision of any 
order, decree, writ or injunction known to the Trustee, or the Arti- 
cles of Association or Bylaws of the Trustee, or result in breach of 
or default under, or require consent under any agreement, indenture or 
other instrument to which the Trustee is a patty or by which it is 
bound. 

(13) The filing copy of the Information Return 
Form 8038-G (IRS) for the Certificates. 

(14) The filing copy of the information required 
to be submitted to the Arizona Department of Revenue pursuant to 
Section 35-501(B), Arizona Revised Statutes. 

(15) Specimen Certificates. 

(16) Evidence of insurance or Qualified Self- 
Insurance required by the Lease to be maintained on the Leased 
Property. 

(17) Such additional legal opinions, certifi- 
cates, instruments and other documents as the Underwriter may reason- 
ably request to evidence the truth and accuracy, as of the date hereof 
and as of the date of the Closing, of the representations and warran- 
ties of the County contained herein and of the statements and informa- 
tion contained in the Official Statement and the due performance or 
satisfaction by the County on or prior to the date of the Closing of 
all the respective agreements then to be performed and conditions then 
to be satisfied by the County. 



All of the opinions, letters, certificates, instruments and 
other documents mentioned above or elsewhere in this Contract shall be 
deemed to be in compliance with the provisions hereof if, but only if, 
they are in form and substance satisfactory to .the Underwriter. 

If the County or the Trustee shall be unable to satisfy the 
conditions to the obligations of the Underwriter to purchase, to 
accept delivery of and to pay for the Certificates contained in this 
Contract, or if the obligations of the Underwriter to purchase, to 
accept delivery of and to pay for the Certificates shall be terminated 
for any reason permitted by this Contract, this Contract shall 
terminate and the Underwriter, the County and the Trustee shall not be 
under any further obligation hereunder, except that the respective 
obligations of the Underwriter set forth in Section 9(c) hereof shall 
continue in full force and effect. 

8. Termination. The Underwriter shall have the right to 
cancel its obligation to purchase the Certificates if, between the 
date of this Contract and time of the Closing, the market price or 
marketability of the Certificates shall be materially adversely 
affected, in the sole judgment of the Underwriter, by the occurrence 
of any of the following: 

(a) legislation shall be enacted by or introduced in 
the Congress of the United States or recommended to the Congress for 
passage by the President of the United States, or the Treasury Depart- 
ment of the United States or the Internal Revenue Service or any mem- 
ber 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 consideration, a 
decision by a court of the United States or of the State or the United 
States Tax Court shall be rendered, or and order, ruling, regulation 
(final, temporary, or proposed), press release, statement or other 
form of notice by or on behalf of the Treasury Department of the 
United States, the Internal Revenue Service or other governmental 
agency shall be made or proposed, the effect of any or all of which 
would be to impose, directly or indirectly, federal income taxation or 
State income taxation upon interest received on obligations of the 
general character of the Certificates or, with respect to State 
taxation, of the interest on the Certificates 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 ,or an order, decree, or injunction issued 
by any court of competent jurisdiction, or an order, ruling, regula- 
tion (final, temporary, or proposed), press release or other form of 
notice issued or made by or on behalf of the Securities and Exchange 
Commission, or any other governmental agency having jurisdiction of 
the subject matter, to the effect that obligations of the general 
character of the Certificates, including any or all underlying 



arrangements, are not exempt from registration under or other require- 
ments of the 1933 Act, or that the Trust Agreement is not exempt from 
qualification under or other requirements of the Trust Indenture Act, 
or that the issuance, offering, or sale of obligations of the general 
character of the Certificates, including any or all underlying 
arrangements, as contemplated 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 Certificates 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 estab- 
lishment of minimum prices on either such exchange, the establishment 
of material restrictions (not in force as of the date hereof) upon 
trading securities generally .by any governmental authority or any 
national securities exchange, 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 Certificates or as to obligations of the general character of the 
Certificates, any material restrictions not now in force, or increase 
materially those now in force, with respect to the extension of credit 
by, or the charge to the net capital requirements of, Underwriter; 

(f) any amendment to the federal or state Constitu- 
tion or action by any federal or state court, legislative body, 
regulatory body, or other authority materially adversely affecting the 
tax status of the County, its property, income securities (or interest 
thereon), or the validity or enforceability of the Certificates; 

(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 Offi- 
cial Statement, or has the effect that the Official Statement contains 
any untrue statement of material tact or omits to state a material 
fact required to be stated therein or necessary to make the statements 
therein, in the light of the circumstances under which they were made, 
not misleading; 

(h) there shall have occurred since the date of this 
Contract any materially adverse change in the affairs or financial 
condition of the County; 

(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 escala- 



tion of hostilities or a national or international calamity or crisis, 
financial or otherwise; 

(j) any fact or event shall exist or have existed 
that, in the judgment of the Underwriter, requires or has required an 
amendment of or supplement to the Official Statement; 

(k) there shall have occurred any withdrawal or 
downgrading, or any notice shall have been given of (A) any intended 
or potential withdrawal or downgrading or (B) any review or possible 
change that does not indicate a possible upgrade, in the rating 
accorded any of the obligations of the County (including the rating to 
be accorded the Certificates) or the rating of the Insurer or 

(1) the purchase of and payment for the Certificates 
by the Underwriter, or the resale of the Certificates by the 
Underwriter, on the terms and conditions herein provided shall be 
prohibited by any applicable law, governmental authority, board, 
agency or commission. 

(a) The County will pay, but solely from the proceeds 
of the Certificates, (i) the cost of the preparation, printing and 
distribution of the Preliminary Official Statement and the Final 
Official Statement (including any amendments or supplements thereto); 
(ii) the cost of preparation, printing and signing of the Certificates 
and the costs of depositing the Certificates with DTC; (iii) the fees 
and disbursements of Special Counsel, Counsel to the Trustee and 
Counsel for the Underwriter; (iv) the initial fees and disbursements 
of U.S. Bank National Association, as the Trustee and the lessor 
pursuant to the Lease, provided, however, that the County shall be 
responsible for all other fees and disbursements of the Trustee and 
such lessor; (v) fees and expenses incurred by the County or the 
Underwriter for the Ratings and (vi) reasonable miscellaneous, 
normally occurring, "out-of-pocket" expenses incurred by the Under- 
writer in connection with the issuance of the Certificates. 

(b) The Underwriter will pay (i) all advertising 
expenses in connection with the public offering of the Certificates 
and (ii) except as provided above, all other expenses incurred by it 
in connection with its public offering and distribution of the 
Certificates. 

(c) If this Contract shall be terminated by the 
Underwriter because of any unreasonable failure or refusal on the part 
of the County to comply with the terms or to fulfill any of the 
conditions of this Contract, or if for any reason the County shall be 
unable to perform its obligations under this Contract, the County will 
reimburse the Underwriter for all "out-of-pocket expenses" (including 
the fees and disbursements of Counsel for the Underwriter) reasonably 
incurred by the Underwriter in connection with this Contract or the 



offering contemplated hereunder from any source legally available to 
it for such purpose. 

10. Cancellation. To the extent applicable by provision 
of law, all parties acknowledge that this Contract is subject to 
cancellation pursuant to Section 38-511, Arizona Revised Statutes, as 
amended, the provisions of which are incorporated herein. 

11. Notices. Any notice or other communication to be 
given under this Contract must be given by delivering the same in 
writing to: 

To the County: Pima County, Arizona 
130 West Congress Street 
Tucson, Arizona 85701 
Attention: County Administrator 

To the Trustee: U.S. Bank National Association 
101 North First Avenue, Suite 1600 
Phoenix, Arizona 85003 
Attention: Corporate Trust Services 

To the Underwriter: RBC Capital Markets Corporation 
2398 East Camelback Road, Suite 700 
Phoenix, Arizona 85016 
Attent ion : Kurt Freund, Managing 

Director 

12. Parties in Interest. This Contract as heretofore 
specified shall constitute the entire agreement among us and is made 
solely for the benefit of the County, the Trustee and the Underwriter 
(including successors or assigns of the Underwriter), and no other 
person shall acquire or have any right hereunder or by virtue hereof, 
this Contract may not be assigned by the County. All of the represen- 
tations, warranties and agreements of the County and the Trustee 
contained in this Contract shall remain operative and in full force 
and effect, regardless of (i) any investigations made by or on behalf 
of the Underwriter; (ii) delivery of and payment for the Certificates 
pursuant to this Contract; and (iii) any termination of this Contract. 

13. Effectiveness. This Contract shall become effective 
upon the acceptance hereof by the County and shall be valid and 
enforceable at the time of such- acceptance. - 

14. Choice of Law. This Contract shall be governed by and 
construed in accordance with the law of the State. 

15. Severability. If any provision of this Contract shall 
be held or deemed to, or shall, in fact, be invalid, inoperative or 
unenforceable as applied in any particular case in any jurisdiction or 
jurisdictions or in all jurisdictions because it conflicts with any 
provisions of any Constitution, statute, rule of public policy or any 
other reason, such circumstances shall not have the effect of rend- 



ering 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. 

16. Business Day. For purposes of this Contract, "busi- 
ness day" means any day on which the New York Stock Exchange is open 
for trading. 

17. 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. 

18. Counterparts. This Contract may be executed in 
several counterparts each of which shall be regarded as an original 
(with the same effect as if the signatures thereto and hereto were 
upon the same document) and all of which shall constitute one and the 
same document. 



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 CAPITAL MARKETS CORPORATION 

By.. . .  . . . . .  
Managing Director 

. . . .  . . . . .  Accepted at : . . . .  M. Mountain 
. . . .  Standard Time this day of 

. . . . . . . . . . . ,  2010 

PIMA COUNTY, ARIZONA 

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Chairman, Board of Supervisors 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Its: . . . . . . . . . . . . . . . . . . . . . . . . . . . .  



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 CAPITAL MARKETS CORPORATION 

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Managing Director 

Accepted at 2:OO.P.M. Mountain 
Standard Time this 21st day of 
January, 2010 

PIMA COUNTY-ARI ZONA 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By.. . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . .  Its: 
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Certificate Purchase Contract 
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(June 1) 

$20,000,000 
CERTIFICATES OF PARTICIPATION, 

SERIES 2010 
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Interest of Owners thereof in 
Lease Payments to be Made by 

PIMA COUNTY, ARIZONA, as Lessee 

DATED DATE 

Date of Initial Authentication and Delivery 

MATURITY SCHEDULE 

Principal 
Amounts 
Maturina 

Interest 
Rates 

EXTRAORDINARY REDEMPTION PROVISIONS 

Yield 

The Certificates will be subject to redemption on any 
Interest Payment Date, in whole or in part, to the extent of any Net 
Proceeds of insurance or condemnation that are deposited in the Lease 
Payment Fund for such purpose as provided under the Lease, at a 
redemption price equal to the principal amount thereof, without 
premium, plus interest accrued to the redemption date. 



EXHIBIT A 

FORM OF OPINION OF PIMA COUNTY ATTORNEY'S OFFICE 

[Date of the Closing] 

RBC Capital Markets Corporation 
Phoenix, Arizona 

Re: Pima County, Arizona Certificates of Participation, 
Series 2010 

This opinion is rendered in connection with the execution 
and delivery by Pima County, Arizona (the "County"), of: a Lease- 
Purchase Agreement, dated as of June 1, 2008, as amended by a First 
Amendment to Lease Agreement, dated as of June 1, 2009, and a Second 
Amendment to Lease Agreement, dated as of February 1, 2010 (as so 
amended, the "Lease-Purchase Agreement"), between the County, as 
lessee, and U. S. Bank National Association, as lessor (the "Lessor1') ; 
a Ground Lease, dated as of June 1, 2008 (the "Ground Lease"), between 
the County and the Lessor; a Trust Agreement, dated as of June 1, 
2008, as supplemented by a First Supplement to Trust Agreement, dated 
as of June 1, 2009, and a Second Supplement to Trust Agreement, dated 
as of February 1, 2010 (as so supplemented, the "Trust Agreement"), 
between the County and U.S. Bank National Association, as trustee (the 
"Trustee"); a Continuing Disclosure Undertaking, dated the date hereof 
(the "Undertaking"), and a Certificate Purchase Contract, dated 
January 21, 2010 (the "Certificate Purchase Contract"), among the 
County, the Trustee and RBC Capital Markets Corporation. The Lease- 
Purchase Agreement, the Ground Lease, the Trust Agreement, the 
Undertaking and the Certificate Purchase Contract are each authorized 
by a resolution adopted by the Board of Supervisors of the County on 
October 20, 2009 (the "Authorizing Resolution"). We have examined the 
transcript of proceedings relating to the execution and delivery of 
the Lease-Purchase Agreement, the Ground Lease, the Trust Agreement, 
the Undertaking and the Certificate Purchase Contract and such other 
documents as we considered necessary to our opinion. As to questions 
of fact material to our opinion we have relied upon, and assumed due 
and continuing compliance with the provisions of, the above-mentioned 
proceedings and other documents, and have relied upon certificates, 
covenants and representations furnished to us by the County without 
undertaking to verify the same by independent investigation. 

Based upon the foregoing, we are of the opinion, as of this 
date, which is the date of execution and delivery of the Lease- 



RBC Capital Markets Corporation 
Page 2 

Purchase Agreement, the Ground Lease, the Trust Agreement, the Under- 
taking, the Depository Trust Agreement and the Certificate Purchase 
Contract, that: 

1. The authorization, approval and execution of the 
Lease-Purchase Agreement, the Ground Lease, the Trust Agreement, the 
Undertaking and Certificate Purchase Contract, the adoption of the 
Authorizing Resolution and all other proceedings of the County relat- 
ing to the authorization, approval and execution of the Lease-Purchase 
Agreement, the Ground Lease, the Trust Agreement, the Undertaking and 
the Certificate Purchase Contract have been carried out in conformance 
with the applicable open meeting and other laws of the State of 
Arizona . 

2. The authorization, execution and delivery of the 
Lease-Purchase Agreement, the Ground Lease, the Trust Agreement, the 
Undertaking and the Certificate Purchase Contract and compliance with 
the provisions thereof under the circumstances contemplated thereby, 
do not and will not in any material respect conflict with or 
constitute on the part of the County a breach of or default under any 
agreement or other instrument to which the County is a party or of any 
existing law, administrative regulation, court order or consent decree 
to which the County or the Leased Property (as defined in the Lease- 
Purchase Agreement) is subject. 

3. There are no lawsuits or administrative proceedings 
pending or, to the best of our knowledge, threatened, against the 
County (i) which in any way question (a) the validity and the proper 
authorization, approval and execution of the Lease-Purchase Agreement, 
the Ground Lease, the Trust Agreement, the Undertaking or the Certifi- 
cate Purchase Contract, (b) the authority of the County or its offi- 
cials to enter into the Lease-Purchase Agreement, the Ground Lease, 
the Trust Agreement, the Undertaking and the Certificate Purchase 
Contract or the ability of the County otherwise to perform its 
obligations under the Lease-Purchase Agreement, the Trust Agreement, 
the Undertaking and the Certificate Purchase Contract and to carry out 
the transactions contemplated thereby or (ii) wherein an unfavorable 
decision, ruling or finding would adversely affect the transactions 
contemplated by the Lease-Purchase Agreement; the Ground Lease, the 
Trust Agreement, the Undertaking and the Certificate Purchase Contract 
or the Leased Property or the financial condition of the County. 



RBC Capital Markets Corporation 
Page 3 

4. The statements in the Official Statement under the 
heading "LITIGATION" are true and correct in all material respects and 
do not omit to state a material fact necessary to make the statements 
made therein, in light of the circumstances under which they were 
made, not misleading. 

PIMA COUNTY ATTORNEY 



OFFICIAL STATEMENT 
N E W  ISSUE - BOOK-ENTRY-ONLY RATINGS: See "Ratings" herein 

In the opinion of Squire, Sanders & Dempsty L.L.P., Special Cozmsel, under existing law (i) assuming contintring compliance with certain covenants and the acczrracy 
of certain representaliom, the portion of the Lease Payments paid and denominated as interest under each Lease Agreement and received by the owners of the related 
2010 Certijlcates is excluded from gross income for federal income tar purposes and is not an item of tax preference for purposes of the federal alternative minimum 
tax imposed on individzmls and corporations, and (ii) the porlion of the Lease Payments paid and denominated as interest is exempt from Arizona state income tar. 
Special Cozmnsel expresses no opinion as to the treatment for federal income tax purposes or Arizona state income tax purposes of amounts paid to the owners of the 
2010 Certijlcates in the event of termination of the Lease Agreement by nonappropriation. For a more complete disctrssion of tar aspects, see "TAX M4 TTERS" herein. 

$20,000,000 
CERTIFICATES OF PARTICIPATION, SERIES 2010 

Evidencing a Proportionate Interest of Owners thereof in 
Lease Payments to be Made by 

PIMA COUNTY, ARIZONA, As Lessee 
Dated: Date o f  Initial Delivery Due: June 1, as shown on inside front cover 

The securities being offered hereby consist of Certificates of Participation, Series 2010 (the "2010 Certificates") in a Lease-Purchase 
Agreemenf dated as of June 1, 2008, as amended by a First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, and a Second 
Amendment to Lease-Purchase Agreement, to be dated as of February 1, 2010 (as so amended and as subsequently amended, the "Lease"), between 
U.S. Bank National Association, as trustee under the below-described Trust Agreement, as lessor (the "Trustee"), and Pima County, Arizona, as 
lessee (the "County"). The property being leased by the Trustee to the County consists of certain interests in the major portion of the public works 
building of the County, the legal services building of the County and a parking garage of the County (collectively, the "Leased Property"). See 
"PLAN OF FINANCE - The Leased Property" herein. The 2010 Certificates are being executed and delivered under a Trust Agreement, dated as of 
June 1,2008, as supplemented by a First Supplement to Trust Agreement, dated as of June 1,2009, and a Second Supplement to Trust Agreement, to 
be dated as of February 1, 2010 (as so supplemented and as subsequently supplemented, the "Trust Agreement"), between the Trustee and the 
County. Initially, the 2010 Certificates will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, 
New York ("DTC"), which will act as securities depository for the 2010 Certificates. Purchases of beneficial interests in the 2010 Certificates will be 
made in book-entry-only form in amounts of $5,000 of principal maturing on a specified date or any integral multiple thereof. Purchasers will not 
receive certificates representing the ownership interest in the 2010 Certificates purchased by them. See Appendix G - "BOOK-ENTRY-ONLY 
SYSTEM." 

Interest represented by the 2010 Certificates will accrue from the most recent date to which interest has been paid or duly provided for or, if 
no interest has been paid or duly provided for, from their dated date and will be payable semiannually on December 1 and June 1 of each year, 
commencing December 1, 2010, until maturity, and principal with respect to the 2010 Certificates will be payable annually in accordance with the 
schedule set forth on the inside front cover. So long as the 2010 Certificates are registered in the name of DTC, or its nominee, payments of the 
principal and interest with respect to the 2010 Certificates will be made directly by the Trustee to DTC which, in turn, is obligated to remit such 
payments to its participants for subsequent distribution to beneficial owners of the 2010 Certificates, as described herein. 

The 2010 Certificates will be subject to extraordinary redemption prior to maturity as more fully described herein. See "THE 2010 
CERTIFICATES - Redemption Provisions" herein. 

The 2010 Certificates are being executed and delivered to (i) refinance acquisition of the Leased Property by the Trustee kom the County, 
and (ii) pay costs associated with the execution and delivery of the 2010 Certificates. See "PLAN OF FINANCE" herein. 

The 2010 Certificates, together with $10,000,000 outstanding principal amount of Certificates of Participation, Series 2008 and 
$14,400,000 outstanding principal amount of Certificates of Participation, Series 2009 and any Additional Certificates (defined herein) executed and 
delivered pursuant to the Trust Agreement (collectively, the "Certificates"), will evidence and represent undivided and proportionate interests of the 
registered Owners thereof in semiannual lease payments (the "Lease Payments") to be made by the County pursuant to the Lease. The obligations 
of the County under the Lease will be payable exclusively from annually appropriated funds and will not be a general obligation or 
indebtedness of the County for any purpose. The obligation of the County to make payments under the Lease will be subject to termination 
as of the last day of each fiscal year, at the option of the County. If so terminated and not reinstated as provided in the Lease, the County 
shall thereafter be relieved of any subsequent obligation under the Lease other than to surrender possession of the Leased Property to the 
Trustee. Upon such termination, there will be no assurance of payment of the principal or interest represented by the Certificates, including 
the 2010 Certificates, from funds available under the Trust Agreement as a result of the Trustee's re-leasing of the Leased Property. See 
"SOURCES OF PAYMENT OF THE CERTIFICATES" and "SECURITY FOR THE CERTIFICATES" herein. 

The Certificates will be payable solely from the Lease Payments to be made by the County from the sources identified above and from 
funds available under the Trust Agreement. The obligation of the County to make the Lease Payments will not be secured by a pledge of any funds, 
will not constitute an obligation of the County for which the County is obligated to levy or pledge any form of taxation nor constitute a general 
obligation of the County nor an indebtedness of the County, the State of Arizona or any of its political subdivisions within the meaning of any 
constitutional or statutory debt limitations. 

This cover page contains information for quick reference only. It is not a summary of this issue. Investors must read the entire Official 
Statement to obtain information essential to the making of an informed investment decision. 

The 2010 Cert~jicates are offered when, as and if certain conditions are satisjied and subject to the legal opinion of Squire, Sanders & 
Dempsey L.L.P., Special Counsel. Certain legal matters will be passed upon solely for the benejit of the Underwriter by its counsel, Greenberg 
Traurig, LLP. It is expected that the 2010 Cert~jicates will be available for delivery through the facilities of DTC, on or about February 4, 2010. 

RBC CAPITAL MARKETS 
January 21,2010 
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This Official Statement, which includes the cover page and the Appendices hereto, does not 
constitute an offering of any security other than the original offering of the 2010 Certificates identified on the 
cover hereof. No person has been authorized by Pima County, Arizona (the "County") to give any 
information or to make any representations other than as contained in this Official Statement, and if given or 
made, such other information or representation not so authorized should not be relied upon as having been 
given or authorized by the County. 

All financial and other information presented in this Official Statement has been provided by 
appropriate representatives of the County from records of the County, except for information expressly 
attributed to other sources. The presentation of information, including tables of receipts from taxes and 
other sources, is intended to show certain historic information, and is not intended to indicate future o r  
continuing trends in the financial position or other affairs of the County. No representation is made that the 
past experience, as shown by such financial and other information, will necessarily continue or be repeated in 
the future. This Official Statement contains, in part, estimates and matters of opinion, whether or not 
expressly stated to be such, which are not intended as  statements or representations of fact or certainty, and 
no representation is made as to the correctness of such estimates and opinions, or that they will be realized. 
All forecasts, projections, assumptions, opinions or estimates are "forward looking statements," which must 
be read with an abundance of caution and which may not be realized or may not occur in the future. The 
information and expressions of opinion 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 County since the date hereof. 

The issuance and sale of the 2010 Certificates have not been registered under the Federal Securities 
Act of 1933 or the Securities Exchange Act of 1934, both as amended, in reliance upon exemptions provided 
thereunder by Sections 3(a)2 and 3(a)12, respectively, for the issuance and sale of municipal securities; nor 
have the issuance and sale of the 2010 Certificates been qualified under the Securities Act of Arizona, in 
reliance upon various exemptions thereunder. This Official Statement does not constitute an offer to sell or a 
solicitation of an offer to buy in any state in which such offer or solicitation is not authorized or in which the 
person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to 
make such offer or solicitation. 

In connection with this offering, RBC Capital Markets Corporation (the "Underwriter") may allow 
concessions or discounts from the initial public offering prices to dealers and others, and the Underwriter 
may over allot or engage in transactions intended to stabilize the prices of the 2010 Certificates at levels above 
those which might otherwise prevail in the open market in order to facilitate their distribution. Such 
stabilization, if commenced, may be discontinued at any time. 

The County has undertaken to provide continuing disclosure with respect to the 2010 Certificates as 
required by Rule 15c2-12 of the Securities and Exchange Commission. See "CONTINUING SECONDARY 
MARKET DISCLOSURE" and Appendix E -  "FORM OF CONTINUING DISCLOSURE 
UNDERTAKING" herein. 

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. 

U.S. Bank National Association, as trustee and lessor, assumes no responsibility for this Official 
Statement and has not reviewed or undertaken to verify any information contained herein. 
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$20,000,000 
CERTIFICATES OF PARTICIPATION, SERIES 2010 

Evidencing a Proportionate Interest of Owners 
thereof in 

Lease Payments to be Made by 
PIMA COUNTY, ARIZONA, As Lessee 

INTRODUCTORY STATEMENT 

This Official Statement, which includes the cover page and Appendices hereto (the ''Official Statement"), 
has been prepared on behalf of Pima County, Arizona (the "County"), in connection with the original execution, 
delivery and sale of $20,000,000 principal amount of Certificates of Participation, Series 2010 (the "2010 
Certificates"). 

Certain capitalized terms used herein but not defined elsewhere are defined under "SUMMARY OF 
LEGAL DOCUMENTS - Certain Definitions" in Appendix C hereto. 

The 2010 Certificates, together with $10,000,000 outstanding principal amount of Certificates of 
Participation, Series 2008 (the "2008 Certificates") and $14,400,000 outstanding principal amount of Certificates of 
Participation, Series 2009 (the "2009 Certificates") and any Additional Certificates (hereafter defined) executed and 
delivered pursuant to the hereafter-described Trust Agreement (collectively, the "Certificates"), evidence and 
represent undivided and proportionate interests of the registered owners thereof in semiannual lease payments (the 
"Lease Payments") for the hereafter described Leased Property, to be made by the County pursuant to a Lease- 
Purchase Agreement, dated as of June 1, 2008 (the "Original Lease-Purchase Agreement"), as amended by a First 
Amendment to Lease-Purchase Agreement dated as of June 1, 2009 (the "First Amendment"), and a Second 
Amendment to Lease-Purchase Agreement, to be dated as of February 1, 2010 (the "Second Amendment" and, 
together with the Original Lease-Purchase Agreement and the First Amendment, as subsequently amended, the 
"Lease"), between U.S. Bank National Association, as trustee under the Trust Agreement, as lessor (the "Trustee"), 
and Pima County, Arizona, as lessee (the "County"). The property being leased by the Trustee to the County will 
consist of certain interests in the major portion of the public works building of the County, the legal services 
building of the County and a parking garage of the County (collectively, the "Leased Property"). The Trustee will 
hold a fee title interest in the public works building and legal services building portion of the Leased Property (the 
"Sellable Leased Property") and a ground leasehold interest in the parking garage. See "PLAN OF FINANCE - The 
Leased Property" herein. The 2010 Certificates are being executed and delivered under a Trust Agreement, dated as 
of June 1, 2008 (the "Original Trust Agreement"), as supplemented by a First Supplement to Trust Agreement dated 
as of June 1, 2009 (the "First Supplement"), and a Second Supplement to Trust Agreement, to be dated as of 
February 1, 2010 (the "Second Supplement" and, together with the Original Trust Agreement and First Supplement, 
as subsequently supplemented, the "Trust Agreement"), between U.S. Bank National Association, as trustee, and the 
County. 

The 2010 Certificates are being executed and delivered to (i) refinance the acquisition of the Leased 
Property by the Trustee from the County originally acquired at the time of execution and delivery of the 2008 
Certificates, and (ii) pay costs associated with the execution and delivery of the 2010 Certificates. Fee title to the 
Sellable Leased Property has been transferred to the Trustee and, in the case of the parking garage portion of the 
Leased Property, a ground leasehold interest pursuant to a Ground Lease, dated as of June 1, 2008 (the "Ground 
Lease"), between the County and the Trustee has been transferred to the Trustee. Pursuant to the Lease, the Trustee 
is leasing back to the County the Leased Property. See "PLAN OF FNANCE" herein. 

The County expects to use amounts received from the proceeds of the 2010 Certificates to finance the 
replacement computer enterprise system composed of servers and other hardware, computer terminals, software and 
system training. The new enterprise system will serve the County with finance, budget, procurement, human 
resources and material management systems (the "Improvements"). Proceeds received from the sale of the 2010 



Certificates will also be used to pay for costs incurred in issuing the 2010 Certificates. None of the Improvements 
will be part of the Leased Property. 

The obligations of the County under the Lease are payable exclusively from annually appropriated 
funds and will not be a general obligation or indebtedness of the County for any purpose. The obligation of 
the County to make payments under the Lease will be subject to termination as of the last day of each Fiscal 
Period of the County, at the option of the County. If so terminated and not reinstated as provided in the 
Lease, the County shall thereafter be relieved of any subsequent obligation under the  ease other than to 
surrender possession of the Leased Property to the Trustee. The Lease will also terminate upon the 
occurrence of an Event of Default thereunder by the County and the election of the Trustee to terminate the 
Term of the Lease and upon taking of all the Leased Property by eminent domain. In the event of any such 
termination, there is no assurance of payment of the principal or interest represented by the Certificates, 
including the 2010 Certificates, from funds available under the Trust Agreement or as a result of the 
Trustee's re-leasing of the Leased Property. See "SOURCES OF PAYMENT OF THE CERTIFICATES" and 
"SECURITY FOR THE CERTIFICATES" herein. 

The Certificates will be payable solely from the Lease Payments required to be made by the County from 
the sources identified above and from funds available under the Trust Agreement. The obligation of the County to 
make Lease Payments under the Lease will not be secured by a pledge of any funds, will not constitute an obligation 
of the County for which the County is obligated to levy or pledge any form of taxation and will not constitute a 
general obligation of the County, or an indebtedness of the County, the State of Arizona (the "State") or any of its 
political subdivisions within the meaning of any constitutional or statutory debt limitations. 

Under the Lease, the County will be required to pay base rent comprising the Lease Payments equal to the 
principal and interest requirements represented by the outstanding Certificates, unless the Lease is terminated as 
provided therein. Such base rent will be held in trust by the Trustee only for payment to the Owners of the 
Certificates. The County will also be required to pay Additional Rent, which includes payment of any taxes and 
assessments and the cost of maintenance and repair of the Leased Property and to pay other fees and obligations. 
See "SUMMARY OF LEGAL DOCUMENTS - LEASE" in Appendix C hereto. 

Unless and until discontinued, the 2010 Certificates will be held in book-entry form by The Depository 
Trust Company, a registered securities depository ("DTC"), and beneficial interests therein may only be purchased 
and sold, and payments of principal and interest represented by the 2010 Certificates will be made only to beneficial 
owners, through participants in the DTC system. Beneficial interests in the 2010 Certificates will be in amounts 
described on the cover page hereof. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM. 

The Lease Payments will be subject to reduction to the extent of any Prepayments made with insurance or 
condemnation proceeds as a result of damage, destruction or condemnation of a portion of the Leased Property, 
which causes substantial interference with the County's use of the Leased Property; provided that the revised Lease 
Payments shall be sufficient to pay principal and interest represented by the Certificates remaining Outstanding after 
the application of the Net Proceeds of the insurance or self-insurance coverage or condemnation award to redeem a 
portion of the Certificates. See "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Lease Payments; Additional 
Rent; Reduction of Rental" in Appendix C hereto. As permitted under the Lease, the County will be self-insured for 
damage or destruction of the Leased Property in amounts required by the Lease. Proceeds from such self-insurance 
program and such condemnation awards will be applied either to repair or replace the Leased Property or to redeem 
all or a portion of the Certificates. See "DESCRlPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary" herein and "SUMMARY OF LEGAL DOCUMENTS - LEASE - Insurance" in 
Appendix C hereto. 

This Official Statement contains descriptions of the 2010 Certificates, the Trust Agreement, the Ground 
Lease and the Lease. The descriptions of the 2010 Certificates, the Trust Agreement, the Ground Lease and the 
Lease and other documents described in this Official Statement (collectively, the "Financing Documents") do not 
purport to be definitive or comprehensive, and all references to those documents are qualified in their entirety by 
reference to the complete documents, copies of which are available from RBC Capital Markets Corporation (the 
"Underwriter") prior to the delivery of the 2010 Certificates. 



All financial and other information presented in this Official Statement has been provided by the County 
from its records, except for information expressly attributed to other sources. The presentation of information, 
including tables of receipts from taxes and other sources, is intended to show recent historical information and is not 
intended to indicate future or continuing trends in the financial position or other affairs of the County. No 
representation is made that past experience, as shown by the financial and other information, will necessarily 
continue or be repeated in the future. 

Reference to provisions of Arizona law, whether codified in the Arizona Revised Statutes ("A.R.S.") or 
uncodified, or of the Arizona Constitution, are references to those provisions in their current form. Those provisions 
may be amended, repealed or supplemented. 

DESCRIPTION OF THE 2010 CERTIFICATES 

General Provisions 

The 2010 Certificates will be dated their date of initial delivery and will mature on the dates and in the 
principal amounts and represent interest at the respective per annum rates, all as set forth on the inside front cover of 
this Official Statement. Interest represented by the 2010 Certificates will accrue from the most recent date to which 
interest has been paid or duly provided for or, if no interest has been paid or duly provided for, from their dated date. 
Interest will be computed on the basis of a 360-day year of twelve 30-day months and be payable on each December 
1 and June 1, commencing on December 1,2010 (each an "Interest Payment Date"). 

The 2010 Certificates will be delivered in the form of fully registered certificates without coupons 
registered in the name of Cede & Co. as registered Owner and nominee for DTC. The Trustee shall treat Cede & 
Co., as the registered Owner, as the absolute owner of the 2010 Certificates for all purposes, including making 
payments and sending notices. So long as Cede & Co. is the registered Owner of the 2010 Certificates, as nominee 
for DTC, references herein to "Owners" or registered owners of the 2010 Certificates (other than under the caption 
"TAX MATTERS') shall mean Cede & Co., as aforesaid, and shall not mean the beneficial owners of such 2010 
Certificates. When reference is made to any action which is required or permitted to be taken by the beneficial 
owners, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of 
such beneficial owners for such purposes. When notices are given, they shall be sent by the County or the Trustee to 
DTC only. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM." 

Subject to the provisions summarized in Appendix G - "BOOK-ENTRY-ONLY SYSTEM," the principal 
represented by each 2010 Certificate will be payable at the designated office of the Trustee. Interest represented by 
each 2010 Certificate will be paid on each Interest Payment Date by check drawn on the Trustee mailed on or before 
the Interest Payment Date to the registered owners as shown on the records of the Trustee as of the fifteenth day of 
the month immediately preceding such Interest Payment Date or, if such a day is not a business day, on the next 
succeeding business day or the Trustee may agree with a registered Owner of $1,000,000 or more in aggregate 
principal amount of the 2010 Certificates for another form of payment. 

Redemption Provisions 

No Optional Redemption. The 2010 Certificates will not be subject to optional redemption prior to 
maturity. 

Extraordinary Redemption. The 2010 Certificates will be subject to redemption on any Interest Payment 
Date, in whole or in part, to the extent of any Net Proceeds of insurance or condemnation that are deposited in the 
Lease Payment Fund for such purpose as provided under the Lease (See "LEASE - Insurance" and "-Eminent 
Domain" in Appendix C hereto), at a redemption price equal to the principal amount thereof, without premium, plus 
interest accrued to the redemption date. 

Selection of Certijkates. Whenever less than all Outstanding 2010 Certificates are called for redemption, 
the maturities of the 2010 Certificates to be selected for redemption may be specified by the County or, if the 
County does not so specify, will be determined by the Trustee by lot, and within any maturity will be selected by lot. 



Notice of and Procedure for Redemption 

In the event any 2010 Certificates are called for redemption, notice thereof identifying the 2010 Certificates 
to be redeemed and specifying a redemption date and the redemption price will be required to be given by the 
Trustee in the form of a redemption notice to DTC not less than 30 nor more than 60 days prior to the date fixed for 
redemption. See Appendix G - "BOOK-ENTRY-ONLY SYSTEM." 

All of the 2010 Certificates so called for redemption will cease to bear interest on the specified redemption 
date, provided funds for their redemption are on deposit at the place of payment at that time, and will no longer be 
protected by and will not be deemed to be Outstanding under the provisions of the Trust Agreement. 

Defeasance 

If the County (i) pays the principal, interest and redemption premium, if any, of all Outstanding 2010 
Certificates when the same becomes due and payable, or (ii) at or before maturity of all Outstanding 2010 
Certificates, deposits money or Defeasance Obligations with the Trustee which, together with other available funds, 
are sufficient to pay the principal, interest and redemption premium, if any, of all Outstanding 2010 Certificates and 
any Additional Rent, the lien of the Trust Agreement and all covenants, agreements and obligations of the County 
and the Trustee securing or pertaining to the 2010 Certificates will terminate, except for the obligation of the Trustee 
to ,make payment on the 2010 Certificates. (See "SUMMARY OF LEGAL DOCUMENTS- TRUST 
AGREEMENT -- Defeasance" in Appendix C hereto.) 

PLAN OF FINANCE 

General 

The proceeds received by the Trustee from the sale of the 2010 Certificates, net of amounts deposited into 
the Delivery Costs Fund established under the Trust Agreement to pay costs related to the execution and delivery of 
the 2010 Certificates, will be paid by the Trustee to the County to refinance the Trustee's original acquisition of the 
Leased Property from the County in connection with the execution and delivery of the 2008 Certificates, comprising 
fee title to the Sellable Leased Property and a ground leasehold interest in the parking garage portion of the Leased 
Property (the "Ground Leased Property") pursuant to the Ground Lease. Pursuant to the Lease, the Trustee has 
leased back to the County the Leased Property, which does not include the improvements described below under 
"Use of Proceeds." In consideration of its receipt of the proceeds from the 2010 Certificates, the County has agreed 
in the Second Amendment to amend and extend the term of the Original Lease. 

The County intends to use amounts received from the proceeds of the 2010 Certificates to pay for various 
computer system improvements described below (see "Use of Proceeds"), none of which is part of the Leased 
Property. 

The Leased Property 

The Leased Property consists of the following: 

Pima County Public Works Building Portion of Leased Property. This portion of the Leased Property 
consists of a fee ownership interest in the south 137,938 square feet of a 9-story building which serves as the Public 
Works Building of the County located at 201 North Stone in Tucson, Arizona. (The north 63,000 square feet of the 
building are leased to the City of Tucson Arizona, by the County and is not part of the Leased Property.) The 9- 
story site contains 15,524 square feet of land. The building was constructed in the 1960s; it was subsequently gutted 
back to the concrete floors and ceilings. By 1991, the building was completely rebuilt and immediately occupied by 
the County. The chronological age of the building is 18 years. 

Legal Services Building Portion of Leased Property. This portion of the Leased Property consists of a fee 
ownership interest in a 20-story, single-tenant office building constructed in 1966 located at 32 North Stone in 
Tucson, Arizona. The gross square footage of the tower is 209,187 square feet. The tower site contains 10,636 



square feet of land. The 15th floor of the tower was specifically gutted to a shell condition in order to accommodate 
the record file storage requirements of the Legal Services Division of the County. 

Public Works Building Parking Garage. This portion of the Leased Property consists of a ground leasehold 
interest in a 785 space parking garage located adjacent to the Pima County Public Works Building in downtown 
Tucson, Arizona. The Leased Property includes the site for the facility and related entry and exit ramps and the 
parking facility itself, which is located above the downtown Tucson branch of the YMCA. The YMCA is located on 
a portion of the same site, beneath the first level of the parking garage, pursuant to a lease granted by the County in 
1990. The Leased Property does not include any portion of the YMCA facilities located on the site or elsewhere. 

The Public Works Building Parking Garage was constructed in 1991 and has been in continuous operation 
since its opening. The majority of the facility is used for parking for County employees and public parking during 
normal business hours and for users of the downtown YMCA facility. 

The Ground Lease. The term of the Ground Lease will extend through June 1, 2023, but be subject to 
earlier termination on any date upon (a) defeasance of the Lease and the Trust Agreement with respect to all 
Certificates as permitted thereunder, or (b) the exercise of the County of its option to purchase the Leased Property 
pursuant to the Lease and defeasance of the Trust Agreement as permitted thereunder. 

A policy of title insurance, in an amount of $50,000,000 was issued to the Trustee upon execution and 
delivery of the 2008 Certificates, insuring the Trustee's fee title interest in the Sellable Leased Property and its 
leasehold interest in the Ground Leased Property. 

Use of Proceeds 

The amounts received from the 2010 Certificates will be applied to fund a replacement computer enterprise 
system composed of servers and other hardware, computer terminals, software and system training. The new 
enterprise system will serve the County with finance, budget, procurement, human resources and material 
management systems. Proceeds received from the sale of the 2010 Certificates will also be used to pay for costs 
incurred in issuing the 2010 Certificates. 

Sources for Lease Payments 

Although no specific revenue sources will be pledged to or secure the Certificates, the sources of payment 
of the Lease Payments is expected to be monies from the General Fund of the County which are available for such 
purpose pursuant to annual appropriation by the Board of Supervisors of the County. See "SOURCE OF 
PAYMENTS OF THE CERTIFICATES" and "SECURITY FOR THE CERTIFICATES." 

SOURCES OF PAYMENT OF THE CERTIFICATES 

Under the terms of the Trust Agreement, the Certificates will be payable on a parity with any Additional 
Certificates executed and delivered pursuant to the Trust Agreement, solely from: (1) Lease Payments received by 
the Trustee from the County 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 Certificates 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. See "SECURITY FOR THE CERTIFICATES" as well as "SUMMARY OF LEGAL DOCUMENTS - 
LEASE -- Events of Default", "-- Eminent Domain" and "Insurance" and "SUMMARY OF LEGAL 
DOCUMENTS - TRUST AGREEMENT -- Events of Default; Acceleration" in Appendix C hereto. 

The County will be required under the Lease to make Lease Payments semiannually in amounts sufficient 
to make interest and principal payments represented by the Certificates on November 15, 2010, and each May 15 



and November 15 thereafter. The County's obligation under the Lease to pay Lease Payments during the term of the 
Lease will be absolute and unconditional, but subject to (1) the County's right each year to terminate the Lease as of 
the end of each Fiscal Period by failing to budget and appropriate the full amount necessary to make all Lease 
Payments come due in the next Fiscal Period, (2) reduction of Lease Payments in the event of damage, destruction 
or condemnation of any portion of the Leased Property, and (3) termination of the Lease upon taking of all of the 
Leased Property by eminent domain, all as described below under "SECURITY FOR THE CERTIFICATES" and 
under "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Lease of Leased Property" and "-- Lease Payments; 
Additional Rent; Reduction of Rental" in Appendix C hereto. 

IN THE EVENT OF TERMINATION OF OR DEFAULTS UNDER THE LEASE, THERE IS NO 
ASSURANCE THAT THE TRUSTEE WILL HAVE ADEQUATE FUNDS UNDER THE TRUST AGREEMENT 
TO PAY INTEREST AND PRINCIPAL REPRESENTED BY THE CERTIFICATES. See "RISK FACTORS - 
Limitation on Remedies." 

SECURITY FOR THE CERTIFICATES 

General 

Each Certificate will evidence an undivided and proportionate interest in Lease Payments under the Lease. 
The County's obligations to make Lease Payments and any other obligation under the Lease will be subject to and 
dependent upon an annual budgeting and appropriation being made by the Board of Supervisors of the County to 
make such Lease Payments. The term of the Lease will continue through and including June 1, 2019, unless 
terminated prior thereto. If the Board of Supervisors of the County does not budget and appropriate 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 the County 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. See "SECURITY FOR THE CERTIFICATES - Non-appropriation; Other Termination Events" herein. 
In that event, the Trustee will be entitled to exercise all available remedies, which could include selling the Sellable 
Leased Property or re-leasing the Leased Property. See "RISK FACTORS - Limitations on Remedies" below. 

The County's obligation to make Lease Payments will not constitute a debt or liability of the County, 
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 County, the State or any political subdivision thereof 
will be pledged to pay the principal or interest evidenced by the Certificates. Payments with respect to the 
Certificates 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 
funds will be pledged by the County to pay Lease Payments. 

Non-appropriation; Other Termination Events 

If the County fails to obtain, on or before the third Business Day prior to the last date on which the County 
is required or permitted to adopt its budget for a Fiscal Period, proper budgeting and final appropriation by the 
Board of Supervisors of the County of the full amount of funds necessary to make all Lease Payments coming due 
during the Fiscal Period for which such budgeting and appropriation are made, thereafter, the County will 
immediately notify the Trustee in writing of that fact. If on the last date on which the County is required or 
permitted to adopt its budget for a Fiscal Period no such proper budgeting and final appropriation by the Board of 
Supervisors of the County shall have been made, all of the County's right, title and interest in and future obligations 
under the Lease and to all of the Leased Property will terminate (subject to reinstatement as provided below), 
effective as of the last day of the last Fiscal Period for which such budgeting and appropriation were properly 
obtained and for which sufficient funds were determined to be lawfully available and allocated. The County will be 
relieved of any subsequent obligation under the Lease with respect thereto, other than to return to the Trustee 
possession of all of the Leased Property as provided in the Lease and to pay any accrued and unpaid obligations. 

The budget officials of the County have covenanted in the Lease that they will include in the budget 
presented to the Board of Supervisors of the County sufficient funds for payment of all Lease Payments and 



Additional Rent when due, provided, however, pursuant to Arizona law, the budgeting and appropriation of money 
by the Board of Supervisors of the County is a legislative act of the Board of Supervisors of the County and is 
beyond the control of the budgeting officials of the County. 

If the Lease terminates as described above and if within forty-five (45) days after such date of termination 
amounts described above are determined to be available which would have permitted the Lease to have continued in 
effect with respect to the Leased Property if such amounts had been determined to be available prior to the 
termination date, then the Lease will be reinstated with respect thereto and deemed renewed as of the day following 
the date of such termination. 

In the event the County terminates the Lease, the County will have no further obligations under the Lease. 
Upon termination, the County will be required by the Lease to surrender possession of the Leased Property to the 
Trustee. Such termination will constitute an Event of Default under the Trust Agreement, if the Lease has not been 
reinstated. but such termination will not be a default under the Lease. U ~ o n  such Event of Default under the Trust 
Agreement, the Trustee may exercise one or more of the remedies provided in the Trust Agreement, subject to 
receipt of indemnity satisfactory to it, including an option to sell the Sellable Leased Property or re-lease its interest 
in the Leased Property, and to apply the proceeds of such disposition, if any, along with the moneys in the Lease 
Payment Fund, established under the Trust Agreement, to the payment of the Certificates. See "SUMMARY OF 
LEGAL DOCUMENTS - TRUST AGREEMENT -- Event of Default; Acceleration" in Appendix C hereto. 
However, there is no assurance that net revenues received by the Trustee from any such sale or re-lease of the 
Leased Property would be sufficient to pay in full all Outstanding Certificates. Should such a shortfall occur, the 
interest and principal represented by the Certificates would be paid by the Trustee to the extent of moneys, if any, 
held by the Trustee under the Trust Agreement. 

Upon an Event 
the County to surrender 
subsequent or additional 

of Default under the Trust Agreement, the Trustee will be required to take action to force 
possession of the Leased Property. However, the exercise by the Trustee of any other 
remedies may be affected by the environmental condition of the Leased Property, and the 

Trustee may decline to exercise such other remedies unless it is indemnified and obtains assurances to its 
satisfaction that it will not become responsible for environmental liabilities. See "RISK FACTORS - Limitation on 
Remedies." 

Damage, Taking or Removal of Leased Property 

The Leased Property will be required to be insured or self-insured to the extent set forth herein under 
"SUMMARY OF LEGAL DOCUMENTS - LEASE -- Insurance" in Appendix C hereto, which includes property 
insurance equal to the full replacement cost of the Leased Property. As permitted under the Lease, the County will 
be self-insured for damage or destruction of the Leased Property and other liabilities in amounts required by the 
Lease. 

Under the Lease, the Net Proceeds of any insurance recoveries and proceeds of self-insurance resulting 
from any damage or destruction of the Leased Property by fire or other casualty must be deposited in the "Insurance 
and Condemnation Fund" established under the Trust Agreement. Moneys in the Insurance and Condemnation 
Fund will be applied to the prompt replacement, repair, restoration, modification or improvement of the Leased 
Property by the County, provided, however, that if the County notifies the Trustee within 90 days of such deposit of 
its determination that the replacement, repair, restoration, modification or improvement of the damaged of 
the Leased Property is not economically feasible or in the best interests of the County, then such Net Proceeds will 
be promptly transferred by the Trustee to the Lease Payment Fund and applied to effect extraordinary redemption of 
Outstanding Certificates as follows: in the event of damage or destruction of the Leased Property in full, such Net 
Proceeds may be transferred to the Lease Payment Fund only if sufficient, together with other moneys available 
therefor, to cause redemption of all Outstanding Certificates, and in the event of damage or destruction of the Leased 
Property in part, if such Net Proceeds are sufficient, together with all other funds available therefor to redeem all 
Outstanding Certificates, such amounts will be applied to the extraordinary redemption, in whole, of all Outstanding 
Certificates, or if such Net Proceeds, together with such other funds, are not sufficient to redeem all outstanding 
Certificates, then the County shall have the option to either use such Net Proceeds to repair the Leased Property or to 
extraordinarily redeem the Certificates in part. See "DESCRIPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary." 



In the event of such partial redemption, the Lease Payments will be reduced to an amount sufficient to pay 
interest and principal represented by the Outstanding Certificates remaining after such partial redemption. 

Under the Lease, the County will waive any right to terminate the Lease because of damage or destruction 
to the Leased Property, but retains the right to determine annually whether to appropriate Lease Payments for its 
next Fiscal Year. 

If all the Leased Property is taken by eminent domain, the Net Proceeds of the condemnation award will be 
used to extraordinarily redeem Certificates to the extent of such Net Proceeds and the Lease shall terminate as of the 
date possession is taken from the County. 

If a part of the Leased Property is taken by eminent domain, or if all of the Leased Property is taken 
temporarily, then the Lease will continue in effect and the Net Proceeds will be applied as follows: if the Trustee 
determines that either (1) such taking does not materially adversely affect the operation of the Leased Property and 
the Net Proceeds are not needed to replace the Leased Property, or (2) such taking does materially adversely affect 
remaining portions of the Leased Property or the ability of the County to meet any of its obligations under the Lease, 
then the Net Proceeds will be used to extraordinarily redeem Certificates in part; otherwise, such Net Proceeds will 
be used to replace the taken Leased Property. See "DESCRIPTION OF THE 2010 CERTIFICATES - Redemption 
Provisions -- Extraordinary." 

If there is a partial taking of the Leased Property, the Lease Payments will be reduced to an amount 
sufficient to pay interest and principal represented by Certificates Outstanding after such partial redemption. 

All Net Proceeds deposited in the Insurance and Condemnation Fund and not used to redeem 2010 
Certificates will be required to be applied to the prompt replacement, repair, restoration, modification or 
improvement of the Leased Property by the County. Any balance of the Net Proceeds remaining after such work 
has been completed will be required to be deposited in the Lease Payment Fund and applied as a credit against the 
next subsequent Lease Payments. 

Additional Certificates 

The Trustee may execute and deliver, at the direction of the County, Additional Certificates from time to 
time to provide funds to pay the costs of refunding Outstanding Certificates or to restructure the County's Lease 
Payments under the Lease, or to pay the costs of making any modifications or improvements to the Leased Property 
or to finance additional property as the County deems necessary or desirable. Such conditions will include, but will 
not be limited to, that the Lease remains in effect, that no Event of Default has occurred under the Trust Agreement, 
that such Additional Certificates do not affect the tax-exempt status of the Outstanding Certificates then bearing tax- 
exempt interest or result in the reduction or withdrawal of the assigned ratings on the Outstanding Certificates. 

RISK FACTORS 

The purchase of the 2010 Certificates involves certain investment risks that are discussed throughout this 
Official Statement. Accordingly, each prospective 2010 Certificate purchaser should make an independent 
evaluation of all the information presented herein. Certain of these investment risks are described below. The list of 
risks described below is not intended to be definitive or exhaustive and the order in which the following factors are 
presented is not intended to reflect relative importance of risks. The following factors, along with all other 
information in this Official Statement, should be considered by potential investors in evaluating the 2010 
Certificates. 

Limited Obligation. The obligation of the County to pay Lease Payments will not be secured by the levy or 
pledge of any tax or any other funds and will not constitute a debt or indebtedness of the County or the State within 
the meaning of any constitutional or statutory debt limitation or restriction. See "SECURITY FOR THE 
CERTIFICATES." The Lease Payments are payable by the County, subject to annual appropriation by the Board of 
Supervisors of the County, from the General Fund of the County. 



No Pledge of Countv Funds. No funds or revenues of the County will be pledged, obligated or restricted for 
the payment of the Lease Payments, including, without limitation, the funds and revenues described under "PLAN 
OF FINANCE - Sources of Lease Payments" and "SOURCES OF PAYMENT OF THE CERTIFICATES." In 
addition, the County will have the right to refuse to appropriate funds, and thus terminate the Lease, for any reason 
including inadequacy of the Leased Property. Were the County to refuse to appropriate funds and thereby terminate 
the Lease, there will be no assurance that the Trustee would have adequate funds under the Trust Agreement to pay 
interest and principal represented by the Certificates. 

Other Obligations of Countv. The County has existing obligations, including lease-purchase obligations, 
and has the capacity to enter into other obligations which are payable from amounts in the General Fund of the 
County, which is the same source it will use to make Lease Payments. See "PIMA COUNTY, ARIZONA 
FINANCIAL INFORMATION - Lease, Lease-Purchase and Purchase Agreements" and "-Certificates of 
Participation" in Appendix B. To the extent that the County's current or future obligations are paid from the 
General Fund, the funds available to make Lease Payments may be decreased. The Lease will not impose any 
restrictions upon the ability of the County to incur additional obligations. 

Termination of Lease. In addition to termination of the Lease upon non-appropriation of funds as described 
under the heading "SECURITY FOR THE CERTIFICATES - Non-appropriation; Other Termination Events", 
several other events may lead to a termination of the Lease. 

(1) an Event of Default on the part of the County and an election by the Trustee to terminate the Lease 
as described under the heading "SUMMARY OF LEGAL DOCUMENTS - LEASE -- Events of Default" in 
Appendix C hereto; 

(2) the taking of all of the Leased Property under the power of eminent domain, described below; and 

(3) violation of certain State statutes pertaining to conflicts of interest, described below. 

If an Event of Default under the Lease occurs, the Trustee may terminate the Lease and sell or relet the 
Leased Property. The Net Proceeds from the sale of the Sellable Leased Property or re-leasing of the Leased 
Property, together with other moneys then held by the Trustee under the Trust Agreement will be required to be used 
under the Trust Agreement to pay principal and interest represented by the Certificates as it becomes due, to the 
extent of such moneys. No assurance can be given that the amount of such funds would be sufficient to pay all the 
Certificates when due. 

In the event that the Leased Property has been taken in whole pursuant to eminent domain proceedings, all 
Net Proceeds, together with funds, if any, then on hand in funds held by the Trustee will be applied to the 
extraordinary redemption of the Certificates and the Lease shall terminate on the date possession is taken from the 
County. No assurance can be given that the Net Proceeds of eminent domain and other moneys available under the 
Trust Agreement will be sufficient to redeem all of the Outstanding Certificates. 

As required by the provisions of Arizona Revised Statutes Section 38-51 1, the County may, within three 
years after its execution, cancel any contract (including the Financing Documents), without penalty or further 
obligation, made by the County if any person significantly involved in initiating, negotiating, securing, drafting, or 
creating the Financings Documents on behalf of the County (a "County Representative") is, at any time while the 
Financing Documents or any extension thereof are in effect, an employee of any other party to the Financing 
Documents in any capacity or a consultant to any other party of the Financing Documents with respect to the subject 
matter thereof. The cancellation shall be effective when written notice from the Board of Supervisors of the County 
is received by all other parties to the Financing Documents unless the notice specifies a later time. The Trustee will 
agree in the Lease not to employ as an employee or an agent, or with respect to the subject matter of the Financing 
Documents, as a consultant any County Representative within three years from execution of the Financing 
Documents unless a waiver of Section 38-5 11 is provided by the Board of Supervisors of the County. 

Squire, Sanders & Dempsey L.L.P., Special Counsel, with respect to the execution and delivery of the 2010 
Certificates ("Special Counsel"), will not render an opinion with respect to the tax-exempt status of payments made 



to Owners of the 2010 Certificates from sources other than funds made available by the County as a result of the 
termination of the Lease for any reason (including termination upon nonappropriation of funds by the County). If 
the Lease is terminated while 2010 Certificates are Outstanding, there will be no assurance that after such 
termination, payments made to Owners (from sources other than funds made available by the County) with respect 
to interest will be excludable from gross income of the Owners thereof for federal or Arizona income tax purposes. 

In addition, neither Special Counsel nor counsel to the Underwriter will render an opinion as to the 
applicability or inapplicability of the registration requirements of the Securities Act of 1933, as amended, to the 
transfer of any 2010 Certificates in the event payments are received from sources other than funds made available by 
the County as a result of termination of the Lease for any reason. If the Lease is terminated while the 2010 
Certificates are Outstanding, there will be no assurance that after such termination 2010 Certificates may be 
transferred by a 2010 Certificate Owner without compliance with the registration provisions of the Securities Act of 
1933, as amended, or that an exemption from such registration is available. 

Limitations on Remedies. Due to the specialized configuration of the Leased Property and the limited 
number of potential users of the Leased Property, no assurance can be given that the proceeds from any sale of the 
Sellable Leased Property or re-leasing of the Leased Property will be sufficient to pay in full the 2010 Certificates. 
The enforcement of any remedies provided in the Lease and the Trust Agreement could prove both expensive and 
time consuming. In addition, the enforceability of the Lease and the Trust Agreement is subject to applicable 
bankruptcy laws, equitable principles affecting the enforcement of creditors' rights generally and liens securing such 
rights, and the police powers of the State and its political subdivisions. Because of delays inherent in obtaining 
judicial remedies, it should not be assumed that these remedies could be accomplished rapidly. Any delays in the 
ability of the Trustee to obtain possession of the Leased Property upon termination of the Lease or exercise of 
remedies upon default by the County may result in delays in payment of the Certificates. 

Although the Lease and the Trust Agreement provide that the Trustee may take possession of the Leased 
Property and sell the Sellable Leased Property or re-lease the Leased Property if there is a default by the County 
thereunder or if the County terminates the Lease, and the Lease provides that the Trustee may have such rights of 
access to the Leased Property as may be necessary to exercise any remedies, no assurance can be given that 
revenues from the Trustee's sale or reletting of the Leased Property would be suficient to pay in full all Outstanding 
Certificates. 

Upon the termination of the Lease or if the County defaults in its obligation to make Lease Payments 
thereunder, the Trustee will be required to take action to force the County to surrender possession of the Leased 
Property. However, under the terms of the Trust Agreement, the Trustee will not be under any obligation to take 
any other action if the Trustee determines that to do so exposes the Trustee to a risk of financial liability (including 
environmental liability) for which it reasonably believes it is not adequately indemnified. Prior to taking other 
actions under the Trust Agreement, the Trustee may request assurances, such as an additional environmental audit, 
that it will not incur liability by reason of any other action taken by the Trustee pursuant to the Trust Agreement. 



SOURCES AND USES OF FUNDS 

The estimated sources and uses of hnds derived from the sale of the 2010 Certificates are as follows: 

Sources of Funds 
Par Amount of 20 10 Certificates $20,000,000.00 
Net Original Issue Premium 612,080.10 

Total Sources $20.612.080.10 

Uses of Funds 
Deposit to 2010 Project Fund (1) 
Costs of Issuance (Including Underwriter's Discount) 286,400.00 

Total Uses $20,612,080.10 - 
(I) The amount will be immediately withdrawn by the Trustee and paid to the County. The County will use such 

amount for the Improvements which are not part of the Leased Property. See "PLAN OF FINANCE" above. 

CERTIFICATE PAYMENT REQUIREMENTS 

The Lease requires that Lease Payments be paid on the fifteenth day of the month preceding each Interest 
Payment Date and in the following amounts. The Trust Agreement provides that such amounts be deposited in the 
Lease Payment Fund and applied, on a semiannual basis, to pay amounts due with respect to the 2010 Certificates. 

Lease Payments 
on 2010 Certificates Total 

Lease Payments Principal Interest Lease 
Certificate on 2008 & 2009 Payment Payment Payments on 

Payment Date Certificates (a) Portion Portion Certificates 
06/1/2010 $538,000 $538,000 

(a) Net of $20,000,000 principal amount of the 2009 Certificates maturing on June 1, 2010, which was prepaid by 
the County on December 3,2009, and is no longer outstanding under the Trust Agreement. 



LITIGATION 

There is no litigation or administrative action pending or, to the knowledge of representatives of the 
County, threatened to restrain or enjoin the execution and delivery of the 2010 Certificates, the Trust Agreement, or 
the Lease, or in any way contesting or affecting any authority for the execution and delivery of the 2010 Certificates, 
or the validity of the 2010 Certificates, the proceeds from the execution and delivery thereof or any agreements 
entered into in connection therewith, or in any way contesting the existence or powers of the County with regard to 
the 2010 Certificates, the Trust Agreement, or the Lease or any agreement, document, duty or covenant pertaining 
thereto. 

LEGAL MATTERS 

The 2010 Certificates will be sold with the understanding that the County will furnish the Underwriter with 
an approving opinion of Squire, Sanders & Dempsey L.L.P., Special Counsel. A form of such opinion is included in 
Appendix D hereto. Said attorneys have been retained by the County as Special Counsel and in such capacity will 
render their opinion only upon the legality of the 2010 Certificates under Arizona law and on the exclusion of the 
interest portion related to the 2010 Certificates from gross income for purposes of calculating federal income taxes 
and of the exemption of that interest portion from State of Arizona income taxes. (See "TAX MATTERS" herein.) 
Fees of Special Counsel will be paid from 2010 Certificate proceeds. 

Certain legal matters will be passed upon solely for the benefit of the Underwriter by Greenberg Traurig, 
LLP. 

TAX MATTERS 

General 

In the opinion of Special Counsel, under existing law (i) the portion of each Lease Payment made by the 
County pursuant to the Lease and denominated as and comprised of interest pursuant to Lease and received by the 
Owners of the 2010 Certificates (the "Interest Portion") is excluded from gross income for federal income tax 
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"), and is not an item of 
tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations and is 
not taken into account in determining adjusted current earnings for purposes of computing the alternative minimum 
tax on certain corporations, and (ii) the Interest Portion is exempt from Arizona state income tax. Under certain 
circumstances, interest paid for periods following termination of the Lease by nonappropriation may not be 
excludable from gross income for federal income tax purposes. Special Counsel expresses no opinion on the federal 
income tax or Arizona state income tax treatment of amounts paid to Owners in the event of termination of the 
Lease by nonappropriation or as to any other tax consequences regarding the 2010 Certificates. See also 
"SECURITY FOR THE CERTIFICATES - Termination of Lease Upon Nonappropriation and Non-allocation of 
Funds." 

The opinion on tax matters will be based on and will assume the accuracy of certain representations and 
certifications, and continuing compliance with certain covenants, of the County contained in the transcript of 
proceedings and that are intended to evidence and assure the foregoing, including that the Interest Portion is and will 
remain excluded from gross income for federal income tax purposes. Special Counsel will not independently verify 
the accuracy of the County's certifications and representations or the continuing compliance with the County's 
covenants. 

The opinion of Special Counsel is based on current legal authority and covers certain matters not directly 
addressed by such authority. It represents Special Counsel's legal judgment as to exclusion of the Interest Portion 
from gross income for federal income tax purposes but is not a guaranty of that conclusion. The opinion is not 
binding on the Internal Revenue Service ("IRS") or any court. Special Counsel expresses no opinion about (i) the 
effect of future changes in the Code and the applicable regulations under the Code or (ii) the interpretation and the 
enforcement of the Code or those regulations by the IRS. 



The Code prescribes a number of qualifications and conditions for the interest on state and local 
government obiigations to be and to remain excluded from gross income for federal income tax purposes, some of 
which require future or continued compliance after issuance of the obligations. Noncompliance with these 
requirements by the County may cause loss of such status and result in the Interest Portion being included in gross 
income for federal income tax purposes retroactively to the date of execution and delivery of the 2010 Certificates. 
The County has covenanted to take the actions required of it for the Interest Portion to be and to remain excluded 
from gross income for federal income tax purposes, and not to take any actions that would adversely affect that 
exclusion. Notwithstanding the previous sentence, in the event of termination of the Lease nonappropriation, use of 
the Leased Property in a manner that would cause the Lease, if such Leased Property had originally been used in 
such manner, to constitute a "private activity bond" under Section 141 of the Code may prompt the IRS to take the 
position that the Interest Portion is not excluded from gross income for federal income tax purposes, retroactive to 
the date of execution and delivery of the 2010 Certificates. After the date of execution and delivery of the 2010 
Certificates, Special Counsel will not undertake to determine (or to so inform any person) whether any actions taken 
or not taken, or any events occurring or not occurring, or any other matters coming to Special Counsel's attention, 
may adversely affect the exclusion from gross income for federal income tax purposes of the Interest Portion or the 
market value of the 2010 Certificates. 

Although a portion of the interest on certain tax-exempt obligations earned by certain corporations may be 
included in the calculation of adjusted current earnings for purposes of the federal corporate alternative minimum 
tax, interest on certain tax-exempt obligations issued in 2009 and 2010, including the Interest Portion, is excluded 
from that calculation. The Interest Portion may be subject to a federal b'ranch profits tax imposed on certain foreign 
corporations doing business in the United States and to a federal tax imposed on excess net passive income of 
certain S corporations. Under the Code, the exclusion of interest from gross income for federal income tax purposes 
may have certain adverse federal income tax consequences on items of income, deduction or credit for certain 
taxpayers, including financial institutions, certain insurance companies, recipients of Social Security and Railroad 
Retirement benefits, those that are deemed to incur or continue indebtedness to acquire or carry tax-exempt 
obligations, and individuals otherwise eligible for the earned income tax credit. Payments of interest on tax-exempt 
obligations, including the Interest Portion, are generally subject to IRS Form 1099-INT information reporting 
requirements. If the owner of a 2010 Certificate is subject to backup withholding under those requirements, then 
payments of interest will also be subject to backup withholding. Those requirements do not affect the excludability 
of such interest from gross income for federal income tax purposes. The applicability and extent of these and other 
tax consequences will depend upon the particular tax status or other tax items of the owner of the 2010 Certificates. 
Special Counsel will express no opinion regarding those consequences. 

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress, and 
legislation affecting the exemption of bonds or interest thereon for purposes of State of Arizona taxation may also be 
considered by the Arizona Legislature. Court proceedings may also be filed the outcome of which could modify the 
tax treatment of obligations such as the 2010 Certificates. There can be no assurance that legislation enacted or 
proposed or clarification of the Code or of Arizona law after the date of issuance of the 2010 Certificates will not 
have an adverse effect on the tax status of interest on the 2010 Certificates or the market value of the 2010 
Certificates. 

Prospective purchasers of the 2010 Certificates should consult their own tax advisers regarding pending or 
proposed federal tax legislation, and prospective purchasers of the 2010 Certificates at other than their original 
issuance at the respective prices indicated on the inside front cover and succeeding page of this Official Statement 
should also consult their own tax advisers regarding other tax considerations such as the consequences of market 
discount, as to all of which Special Counsel expresses no opinion. 

Special Counsel's engagement with respect to the 2010 Certificates ends with the execution and delivery of 
the 2010 Certificates, and, unless separately engaged, Special Counsel is not obligated to defend the County or the 
beneficial owners regarding the tax status of the Interest Portion in the event of an audit examination by the IRS. 
The IRS has a program to audit tax-exempt obligations to determine whether the interest thereon is includible in 
gross income for federal income tax purposes. If the IRS does audit the 2010 Certificates, under current IRS 
procedures, the IRS will treat the County as the taxpayer and the beneficial owners of the 2010 Certificates will have 
only limited rights, if any, to obtain and participate in judicial review of such audit. Any action of the IRS, 



including but not limited to selection of the 2010 Certificates for audit, or the course or result of such audit, or an 
audit of other obligations presenting similar tax issues, may affect the market value of the 2010 Certificates. 

Original Issue Discount and Original Issue Premium 

Certain of the 2010 Certificates ("Discount 201 0 Certificates") as indicated on the inside front cover and 
succeeding page of this Official Statement were offered and sold to the public at an original issue discount ("OID"). 
OID is the excess of the stated redemption price at maturity (the principal amount) over the "issue price" of a 
Discount 2010 Certificates. The issue price of a Discount 2010 Certificate is the initial offering price to the public 
(other than to bond houses, brokers or similar persons acting in the capacity of undenvriters or wholesalers) at which 
a substantial amount of the Discount 2010 Certificates of the same maturity is sold pursuant to that offering. For 
federal income tax purposes, OID accrues to the owner of a Discount 2010 Certificate over the period to maturity 
based on the constant yield method, compounded semiannually (or over a shorter permitted compounding interval 
selected by the owner). The portion of OID that accrues during the period of ownership of a Discount 2010 
Certificate (i) is interest excluded from the owner's gross income for federal income tax purposes to the same extent, 
and subject to the same considerations discussed above, as other interest represented by the 2010 Certificates, and 
(ii) is added to the owner's tax basis for purposes of determining gain or loss on the maturity, redemption, prior sale 
or other disposition of that Discount 2010 Certificate. A purchaser of a Discount 2010 Certificate in the initial 
public offering at the price for that Discount 2010 Certificate stated on the inside front cover and succeeding page of 
this Official Statement who holds that Discount 2010 Certificate to maturity will realize no gain or loss upon the 
retirement of that Discount 2010 Certificate. 

Certain of the 2010 Certificates ("Premium 2010 Certificates") as indicated on the inside front cover and 
succeeding page of this Official Statement were offered and sold to the public at a price in excess of their stated 
redemption price (the principal amount) at maturity. That excess constitutes bond premium. For federal income tax 
purposes, bond premium is amortized over the period to maturity of a Premium 2010 Certificate, based on the yield 
to maturity of that Premium 2010 Certificate (or, in the case of a Premium 2010 Certificate callable prior to its stated 
maturity, the amortization period and yield may be required to be determined on the basis of an earlier call date that 
results in the lowest yield on that Premium 2010 Certificate), compounded semiannually. No portion of that bond 
premium is deductible by the owner of a Premium 2010 Certificate. For purposes of determining the owner's gain 
or loss on the sale, redemption (including redemption at maturity) or other disposition of a Premium 2010 
Certificate, the owner's tax basis in the Premium 2010 Certificate is reduced by the amount of bond premium that 
accrues during the period of ownership. As a result, an owner may realize taxable gain for federal income tax 
purposes from the sale or other disposition of a Premium 2010 Certificate for an amount equal to or less than the 
amount paid by the owner for that Premium 2010 Certificate. A purchaser of a Premium 2010 Certificate in the 
initial public offering at the price for that Premium 2010 Certificate stated on the inside front cover and succeeding 
page of this Official Statement who holds that Premium 2010 Certificate to maturity (or, in the case of a callable 
Premium 2010 Certificate, to its earlier call date that results in the lowest yield on that Premium 2010 Certificate) 
will realize no gain or loss upon the retirement of that Premium 2010 Certificate. 

Owners of Discount 2010 Certificates and Premium 2010 Certificates should consult their own tax advisers 
as to the determination for federal income tax purposes of the amount of OID or bond premium properly accruable 
or amortizable in any period with respect to the Discount 2010 Certificates or Premium 2010 Certificates and as to 
other federal tax consequences and the treatment of OID and bond premium for purposes of state and local taxes on, 
or based on, income. 

RATINGS 

Fitch Ratings ("Fitch") and Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, 
Inc. ("S&P") will assign the 2010 Certificates ratings of "A+" and "A+", respectively. Such ratings reflect only the 
respective views of each organization and any desired explanation of the significance of such ratings should be 
obtained from Fitch at One State Street Plaza, New York, New York 10004 or from S&P at 55 Water Street, New 
York, New York, 10041. The ratings are not a recommendation to buy, sell or hold the 2010 Certificates and there 
is no assurance that the ratings will continue for any given period of time. The respective ratings may be revised 
downward or withdrawn entirely by Fitch and S&P if, in their respective judgment, circumstances so warrant. Any 



downward revision or withdrawal of such ratings may have an adverse effect on the market price of the 2010 
Certificates. 

The County has not requested Moody's Investors Service ("Moody's") to issue a rating on the 2010 
Certificates. However, the County understands that Moody's has issued and is currently maintaining a rating of 
"Al" on previously issued and outstanding certificates of participation of the County. 

CONTINUING SECONDARY MARKET DISCLOSURE 

The County has covenanted for the benefit of holders of the 2010 Certificates to provide certain financial 
information and operating data relating to the County by not later than February 1 in each year commencing 
February 1, 201 1 (the "Annual Reports"), and to provide notices of the occurrence of certain enumerated events, if 
material (the "Notices of Material Events"). The Annual Reports and Notices of Material Events will be filed with 
the Municipal Securities Rulemaking Board (the "MSRB") through the MSRB's Electronic Municipal Market 
Access system ("EMMA") as described in Appendix E - "CONTINUING DISCLOSURE UNDERTAKING." The 
specific nature of the information to be contained in the Annual Reports and the Notices of Material Events is set 
forth in Appendix E - "CONTINUING DISCLOSURE UNDERTAKING." 

These covenants have been made in order to assist the underwriters of the 2010 Certificates in complying 
with S.E.C. Rule 15c2-12(b)(5) (the "Rule"). Pursuant to Arizona law, the ability of the County to provide 
information pursuant to such covenants is subject to annual appropriation to, among other things, cover the costs of 
preparing and mailing the Annual Reports and the Notices of Material Events to the MSRB. A failure by the County 
to comply with these covenants must be reported in accordance with the Rule and must be considered by any broker, 
dealer or municipal securities dealer before recommending the purchase or sale of the 2010 Certificates in the 
secondary market. Consequently, such a failure may adversely affect the transferability and liquidity of the 2010 
Certificates and their market price. 

The County has complied with all existing continuing disclosure undertakings relating to the County in all 
material respects. 

UNDERWRITING 

The 2010 Certificates will be purchased by the Underwriter, at an aggregate purchase price of 
$20,412,080.10 ("Purchase Price"), pursuant to a certificate purchase contract (the "Certificate Purchase 
Agreement") entered into by the County, the Trustee and the Underwriter. If the 2010 Certificates are sold to 
produce the yields shown on the inside front cover, the Underwriter's compensation will be $200,000.00. The 
Certificate Purchase Agreement will provide that the Underwriter will purchase all of the 2010 Certificates so 
offered if any are purchased. The Underwriter may offer and sell the 2010 Certificates to certain dealers (including 
dealers depositing 2010 Certificates into unit investment trusts) and others at yields lower than the public offering 
prices stated on the inside front cover page hereof. The initial offering yields set forth on the inside front cover page 
may be changed, from time to time, by the Underwriter. 

FINANCIAL STATEMENTS 

The financial statements of the County as of June 30, 2009, and for its fiscal year then ended, which are 
included as Appendix F of this Official Statement, have been audited by the Auditor General of the State of Arizona, 
as stated in their opinion which appears in Appendix F. The County neither requested nor obtained the consent of 
the Auditor General to include their report and the Auditor General has performed no procedures subsequent to 
rendering their opinion on the financial statements. The audited financial statements in Appendix F do not cover the 
most recent fiscal year and, therefore, may not represent the current financial condition of the County. 



ADDITIONAL INFORMATION 

Additional information and copies of this Official Statement may be obtained from Pima County, Director 
of Finance and Risk Management, 130 West Congress, Tucson, Arizona 85701. 

CONCLUDING STATEMENT 

To the extent that any statement made in this Official Statement involves matters of opinion or estimates, 
whether or not expressly stated to be such, they are made as such and not as representations of fact or certainty and 
no representation is made that any of these statements have been or will be realized. Information in this Official 
Statement has been derived by the County from official and other sources and is believed by the County to be 
accurate and reliable. Information other than that obtained from official records of the County has been identified 
by source and has not been independently confirmed or verified by the County and its accuracy is not guaranteed. 

Neither this Official Statement nor any statement that may have been or that may be made orally or in 
writing are to be construed as part of a contract with the Underwriter or subsequent owners of the 2010 Certificates. 

The County has approved and authorized the distribution and use of this Official Statement. 

By 1st Ramon Valadez 
Chairman, Board of Supervisors 

By 1st C. H. Huckelberrv 
County Administrator 
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APPENDIX A 

PIMA COUNTY, ARIZONA 
General Economic and Demographic Information 

General Information 

Pima County, Arizona (the "County") is located in the southern portion of the State of Arizona ("Arizona" 
or the "State"), with a section of its southern boundary bordering Mexico. The boundaries of the County encompass 
an area of approximately 9,184 square miles. Organized in 1864 by the Arizona Territorial Legislature as one of the 
State's four original counties, the County is today the second most populous county in Arizona with an estimated 
2009 population of 1,018,012. Approximately 53% of the County's population resides in the City of Tucson, 
Arizona ("Tucson"), the County seat of government and southern Arizona's largest city. 

TABLE 1 
Population Statistics For Pima County, 

the City of Tucson and the State of Arizona 

Pima 
County 

2009 Estimate (a) 1,O 18,012 
2000 Census 843,746 
1990 Census 666,880 
1980 Census 53 1,443 
1970 Census 351,667 
1960 Census 265,660 

City of State of 
Tucson Arizona 
543,566 6,683,129 
486,699 5,130,632 
405,390 3,665,228 
330,537 2,716,546 
262,933 1,775,399 
212,892 1,302,161 

(a) Population estimate as of July 1,2009. 

Source: U.S. Department of Commerce, Bureau of the Census; Arizona Department of Commerce, Population 
Statistics. 

Organization 

The County is governed by a five-member Board, each of whom is elected for a four-year term to represent 
one of the designated districts within the County. The chairman is selected by the Board from among its members. 
The Board is responsible for establishing the policies of the various County departments and approving the annual 
budgets of these departments. The Board appoints a County Administrator who is responsible for the general 
administration and overall operations of the various departments of the County. 

Mr. Charles H. Huckelbeny was appointed County Administrator in December 1993. From 1987 to 1993, 
Mr. Huckelbeny served as an Assistant County Manager with responsibility for the administration of public works. 
He served as the Director of Pima County's Department of Transportation and the Flood Control District (the 
"District") from 1979 to 1987; as Deputy Director of the Department from 1976 to 1979; and as the Department's 
Manager of Field Engineering from 1974 to 1976. He was self employed as a civil engineering and land surveying 
consultant for one year. From 1972 to 1973, Mr. Huckelbeny was employed as a Research and Development 
Engineer for the Shell Oil Company. He holds both a Bachelor of Science Degree in Mining Engineering and a 
Master of Science Degree in Civil Engineering from the University of Arizona and is a registered professional 
engineer and land surveyor as well as a member of numerous professional organizations. 

Mr. Thomas Burke was appointed Finance and Risk Management Director in January 2005 and had served 
as Deputy Director of Finance from May 2004. Prior to his move to Finance, Mr. Burke served as Deputy Director 
of Pima County's Department of Natural Resources, Parks and Recreation from 2003 to 2004. From 2000 to 2003, 



he was a Deputy County Attorney representing various Pima County departments including the County Assessor, 
County Treasurer and Public Works departments. From 1989 to 1998, Mr. Burke served as the Manager of Pima 
County's Real Property Services and from 1994 to 1998 also served as the County's Superintendent of Streets 
overseeing special taxing districts. During 1998 to 2000, he was a partner in an Arizona law firm representing local 
governments. Prior to his work with Pima County, Mr. Burke was an attorney with a Tucson law firm from 1983 to 
1989 and was a Certified Public Accountant with Ernst & Whinney from 1976 to 1980. Mr. Burke holds a Bachelor 
of Science in Business Administration with a major in Accounting and a Juris Doctor, both from the University of 
Arizona, and is licensed as an attorney in the State of Arizona. 

Transportation 

Tucson is the economic and transportation center of the County, as well as southern Arizona. Tucson is 
traversed by Interstates 10 and 19, as well as State Highways 77, 83,85 and 86. Interstate 10 passes through Tucson 
and connects Tucson with the City of Phoenix, Arizona, to the north and Los Angeles, California, to the west and 
New Mexico and Texas to the east. Interstate 19 provides access to the City of Nogales, Arizona and Mexico to the 
south, while U.S. Highway 86 connects with a direct route to the Gulf of California vacation areas. The main line of 
the Union Pacific Railroad extends across Tucson to the eastern portion of the County. Tucson International 
Airport, located approximately 20 minutes from Tucson's downtown business area, provides local, regional, national 
and international air service through several airlines. The airport has an 11,000-ft. lighted, paved primary runway, a 
9,100-ft. paved secondary runway and a 7,000-ft paved runway, all of which can accommodate all major types of 
carriers. The County is also served by Greyhound bus lines and Amtrak. 

Economy 

The economy of the County is based largely on a variety of service industries, trade, and government 
employment. Figures from the Arizona Department of Commerce indicate that 362,400 persons were employed, on 
average (not including the agricultural industry), in the County as of November 2009. The following table presents 
the County's average annual total employment by industry for the periods indicated: 

TABLE 2 

Pima County 
Average Annual Employment 

Number of Persons Employed 2004-2009 

Industry 2004 2005 2006 2007 2008 2009 (a) ---- 
Goods Producing 

Natural Resources and Mining 
Construction 
Manufacturing 

Service Producing 
Trade, Transportation and Utilities 
Information 
Financial Activities 
Professional and Business Services 
Education and Health Services 
Leisure and Hospitality 
Other Services 

Government 
Total Wage & Salary Employment 

(a) Year-to-date average as of November 2009. 

Source: Arizona Department of Commerce. 



The average unemployment rate for the County as of November 2009 was 7.6%. The average annual 
unemployment rate for 2008 and 2007 was 5.1% and 3.7%, respectively. The table below shows comparative 
unemployment rates for the County, the State and the United States for the periods indicated. 

TABLE 3 

Pima County 
Comparative Employment Statistics 

Calendar 
Year 
2009 (a) 
2008 
2007 
2006 
2005 
2004 

Pima County 
Average Average 

Employment Unemployment 
45 1,700 37,100 

Unemployment Rate 
Pima 

County Arizona U.S. 
7.6% 8.4% 9.2% 

(a) Year-to-date average as of November 2009. 

Source: Arizona Department of Commerce. 

The following table indicates the major employers in southern Arizona, which includes Pima County, as 
reported in March, 2009. 

TABLE 4 

Southern Arizona 
Major Employers 

Approximate 
Number of Full- 

Company 
Raytheon Missile Systems 
University of Arizona 
State of Arizona 
Davis-Monthan Air Force Base 
Tucson Unified School District 
Wal-Mart Stores Inc. 
U.S. Army Intelligence Center & Fort Huachuca 
Pima County 
Freeport-McMoRan Copper & Gold Inc. 
City of Tucson 
Carondelet Health Network 
Tohono O'Odham Nation 
University Medical Center Corp. 
U.S. Border Patrol 
TMC Healthcare 
Asarco LLC 
Corrections Corp. of America 
Pinal County 
Citi 
Sunnyside Unified School District 

Type of Business 
Missile Manufacturing 
Education 
Government 
Military 
Education 
Retail 
Military 
Government 
Mining 
Government 
Health Care 
Tribal Government 
Health Care 
Government 
Health Care 
Mining 
Detention Centers 
Government 
Financial Services 
Education 

Time Equivalents 
11,539 
10,575 
9,329 
7,509 
7,227 
6,715 
6,463 
6,235 
5,987 
5,635 
4,570 
4,553 
3,552 
3,468 
3,184 
2,575 
2,468 
2,450 
2,400 
2,358 

Source: The Star 200 Directory, published by The Arizona Daily Star (March 2009). 



Non-Governmental Employment 

Average overall wage and salary employment in the County, excluding government employment, increased 
in each of the calendar years from 2004 through 2008. For calendar year 2009 through November, average 
employment across all categories with the exception of education and health services declined compared to average 
employment levels in calendar year 2008. Overall, the decrease in average non-governmental employment in the 
County fell by approximately 18,600 jobs, or approximately 5.1%, with non-governmental employment levels on 
average returning to pre-2006 employment levels. The most significant decline for this period occurred in 
construction employment which decreased by 27.4% between calendar year 2008 and November 2009. 

The average annual employment in service-providing categories as of November 2009 was 237,500. It is 
anticipated that as the County continues to grow in population and economic activity, service-providing employment 
will continue to provide the primary source of jobs in the County. As detailed above, Health Care and Education 
were a dominating force in the service-providing industry. 

Government 

Government employment plays an important role in the County with Federal, State and local government 
employees numbering approximately 80,800 as of November 2009. The State of Arizona and the Davis-Monthan 
Air Force Base are significant contributors to government employment in the County (see "Pima County - Major 
Employers" listed in the above table). The Davis-Monthan Air Force Base is a major training ground for active duty 
members on the A-10 "Warthog" aircraft. The facility is also responsible for the education of tactical missile crews. 
Its storage capacity of 2,500 aircraft is the largest in the world. In the past, Davis-Monthan Air Force Base has been 
included reportedly on lists of installations considered for closure or realignment by the Defense Base Closure and 
Realignment Commission. There can be no assurances that Davis-Monthan Air Force Base will not be included on 
similar lists in the future. Any such closure or realignment would most likely be subject to review and approval by, 
among others, the Department of Defense and the President of the United States and would have a negative but 
unquantifiable effect on the County. 

Manufacturing 

The manufacturing sector continues to be dominated by the high technology industries of aerospace and 
electronics. Raytheon Missile Systems, the largest manufacturing company and largest employer in the County, is a 
major supplier of advanced munitions. Civilian aviation products and services are provided by Bombardier, which 
has an aircraft maintenance facility in Tucson, and Universal Avionics Systems Corp., which builds and installs 
advanced instrumentation, communication and navigation systems for civil aircrafts. Texas Instruments 
manufactures electronic circuitry and data storage devices. Ventana Medical Systems provides computerized 
medical laboratory equipment. 

Average annual employment in the manufacturing sector within the County as of November 2009 was 
26,300, representing 7.2% of the County's total wage and salary employment base. Manufacturing employment 
during 2008 and 2007 averaged 27,300 and 27,500, respectively. 



The following table presents the major manufacturers in the County and Tucson metropolitan area: 

Company 
Raytheon Missile Systems 
IBM 
Northrop Grumman Corp. 
Ventana Medical Systems Inc. 
Honeywell Aerospace 
Texas Instruments 
Bombardier Aerospace 
B/E Aerospace 
NewTec 
Universal Avionics Systems Corp. 

TABLE 5 

Southern Arizona 
Major Manufacturers 

Approximate ZOO9 
Type of Business 

Missile Manufacturing 
Business & ~ e c h n o l o b  Products 
Military Aircraft Modification 
Medical Equipment 
Aircraft Electronic Systems 
Operation Amplifiers 
Aircraft Maintenance 
Aircraft Passenger Cabin Interior Products 
Manufacturing and Research 
Avionics Systems 

Employment 
11,539 

source: The Star 200 Directory, published by The Arizona Daib Star (March 2009). 

The County's proximity to Mexico makes twin plant "maquiladora" operations practical. Components are 
manufactured in Tucson and transported duty-free to Nogales, Sonora, Mexico, 65 miles south of Tucson, for 
assembly. Among the companies operating "twin plants" in Tucson and Nogales are General Electric, Samsonite, 
Motorola, Acco, Moen Faucets and Masterlock. These manufacturers contribute to the County's economy in many 
ways including the support of numerous suppliers and peripheral industries. The proximity of the Mexican border is 
more significant to manufacturing concerns given the existence of the North American Free Trade Agreement 
between Canada, the United States and Mexico. However, the uncertainty of the U.S. and Mexican economies may 
negatively impact the growth of the previously described manufacturing concerns. 

Tourism 

Tourism is an important economic mainstay in the County and the Tucson area. The County's climate, 
historical and cultural sites, location and proximity to vacation areas in California, Mexico, and other Southwest 
destinations attract vacationers, conventioneers and other visitors. The Metropolitan Tucson Convention and 
Visitors Bureau estimated that over 757 convention bookings with 264,988 convention delegates visited the Tucson 
area in fiscal year 2007-08, the most recent year for which data was available. In the Tucson area, the Bureau 
estimates that there are approximately 192 hotels and resorts with 16,227 rooms. Points of interest, recreational sites 
and sight-seeing attractions include the Arizona-Sonora Desert Museum, Kitt Peak National Observatory, Pima Air 
and Space Museum, Titan Missile Museum, Saguaro National Monument, Mission San Xavier del Bac, Mount 
Lemmon, Sabino Canyon, Biosphere 2, and numerous resorts and golf courses. In addition, the Tucson metropolitan 
area is the home of spring training for Major League Baseball's Arizona Diamondbacks and Colorado Rockies. 

According to the Arizona Hospitality Research & Resource Center, nearly $1.9 billion was spent by tourists 
in the County in 2008, a slight decrease from estimated tourism-related expenditures in calendar year 2007. It is 
expected, given the condition of global and domestic economies, that tourism-related expenditures will continue to 
decrease in 2009. These figures include the estimated tourist portion of amusement, bar and restaurant, hotel and 
motel, and retail gross sales. Shown below are tourist dollars expended in the County and State economies between 
2003 and 2008. 



Total Tourist Expenditures 
($ in millions) 

Year Pima County State of Arizona 
2009 (a) $1,485 $ 9,828 

(a) Through October, 2009. 

Source: Arizona Hospitality Research & Resources Center. 

Education 

The University of Arizona (the "University") provides approximately 10,575 jobs to the area and is an 
important link to the economic growth of the County. Its presence as a research university has assisted in attracting 
new business enterprises. The academic organization of the University is comprised of ten undergraduate colleges, 
five graduate colleges and a number of interdisciplinary programs. Enrollment figures for the fall semester of 2008 
were estimated at 38,057 undergraduate and graduate full-time students. This enrollment includes students in 
continuing education programs, interns and residents, post-doctoral programs and on-campus non-credit students. 

Pima County Community College offers two-year programs in vocational and technical education. Total 
student enrollment for Pima County Community College for 2008-09 was estimated at 71,070 students. 

Source: The University of Arizona and Pima County Community College. 

Wholesale and Retail Trade 

Wholesale and retail trade includes restaurants, hotels, taverns, service stations, automobile repair shops, 
shopping malls and wholesale dealers. The largest individual employers in the retail sector (companies with more 
than 1,000 employees) are Wal-Mart Stores, Bashas' Inc., Safeway Stores Inc., Fry's Food and Drug Stores, 
Walgreen Co., Home Depot, Albertsons-Osco and Crosstown Traders. 

The retail sales figures set forth below are based on the sales tax collections within the County excluding 
penalties, late charges and nontaxable items. The sales tax rate levied by the State on retail sales within the County 
is 5.6%. In addition, cities and towns within Pima County generally levy a 2% to 4% sales tax. The Pima County 
Regional Transportation Authority levies a county-wide 0.5% sales tax. 

The following table sets forth retail sales figures in the County for the periods indicated. After many years 
of continued growth, retail sales in the County decreased by 7.14% in calendar year 2008. Retail sales have 
continued to decrease during 2009 and through October are 11.2% lower than the comparable period in 2008. 

TABLE 6 

Pima County Retail Sales (a) 

Year Amount % Change 
2009 (b) $6,001,170,872 NIA 
2008 7,263,583,414 (7.14%) 
2007 7,822,497,932 1.05% 
2006 7,740,869,293 7.49% 
2005 7,201,701,654 9.21% 
2004 6,594,3 12,765 6.08% 

(a) Excludes food and gasoline sales. 
(b) Through November 2009. 

Source: Arizona Department of Revenue. 



Financial Institutions 

The Federal Deposit Insurance Corporation (FDIC) collects deposit balances for commercial and savings 
banks as of June 30 of each year. The following table illustrates the summary of bank deposits of all FDIC-insured 
institutions within the County for the past five fiscal years. As of June 30, 2009, there were 21 institutions with 196 
offices in the County, with a deposit balance of $1 1,502 million. 

TABLE 7 

Pima County 
Bank Deposits 

Year (a) Amount 
2009 $11,502.000,000 

Source: Federal Deposit Insurance Corporation. 

Mining 

According to the Arizona Mining Association, Arizona leads the nation in copper production, accounting 
for 65% of the total U.S. mine production. However, the cyclical nature of this industry has caused some 
consolidation of its resources to improve production. In the early 1980's, the Arizona copper industry's direct 
economic impact on the Arizona economy regularly exceeded $1.0 billion, peaking in 1981 at approximately $1.612 
billion when the industry employed roughly 25,000 persons. Since that time, employment in this sector has 
significantly decreased, with employment in the mining industry within the County being approximately 1,900 in 
2008, 1,800 in 2007 and 1,600 in 2006. 

Agriculture 

Agriculture plays a less significant role in the economy of the County as a whole, but a small portion of the 
County relies on agriculture as its leading economic source. Principal crops harvested are cotton, wheat and hay, as 
well as vegetables. The following table sets forth the total cash receipts for all crops and livestock products in the 
County for the most recent five years for which reports are available. 

TABLE 8 

Cash Receipts From Agricultural Marketing 
(Total Crops and Livestock) 

Pima County 

Year Receipts 
2008 $71,209,000 

Source: Arizona Agricultural Statistics, September 2009. 



Building Permits 

The following tables were compiled from Arizona Construction Report, a publication of Arizona Real 
Estate Center, L. William Seidman Research Institute, College of Business, Arizona State University. The Center 
obtains its data from county and municipal divisions which issue such permits. Construction is valued on the basis 
of estimated cost of a project, not on market price or the value of construction at the time the permit is issued. The 
date at which the permit is issued should not be construed as the date of construction. 

The information provided through March 2009 in each of the following tables is the most current data 
available. The County's expectation is that the value of building permits and number of new housing starts for 2009 
will continue to show declines from prior years. 

TABLE 9 

Pima County 
Value of Building Permits 

Year Residential Commercial Industrial Other Total 
2009 (a) $ 80,536,000 $ 26,899,000 $ 9,882,000 $ 19,934,000 $ 137,251,000 

(a) Through March 2009. 

Source: Arizona Real Estate Center, ASU Polytechnic Campus, Arizona State University. 

TABLE 10 

Pima County 
New Housing Starts 

Total Housing 
Year Units Permitted 
2009 (a) 440 

(a) Through March 2009. 

Source: Arizona Real Estate Center, ASU Polytechnic Campus, Arizona State University. 

Counties are required to adopt a Comprehensive Plan, and cities and towns a General Plan, under Arizona 
laws adopted in 1998 and 2000. All subsequent rezoning activity must conform to the plan. Most cities and towns 
and each of the larger counties, including Pima, are required to plan for growth areas and identify the means to 
provide necessary public services in the future. In addition to environmental and infrastructure elements, an analysis 
of available water is also required. Pima County's Comprehensive Plan was updated and adopted in 2001. State law 
requires that every 10 years the plan be redone or updated and approved by the voters. Also, as a result of these 
laws, counties have broader authority to adopt development impact fees and review lot splitting. Pima County has 
been implementing the policies of the Comprehensive Plan since its adoption. 



APPENDIX B 

PIMA COUNTY, ARIZONA 
Financial Information 

Introduction 

The fiscal year for the County is from July 1 through June 30. The County's budget process is an ongoing 
function. Each fiscal year's process starts with the issuance in December of guidelines to all departments within 
which budgets must be developed. Department budget requests are submitted in February. A review process then 
takes place culminating with the County Administrator's submission of a proposed budget to the Board in time for 
budget hearings in mid-June. State statutes require that a tentative budget be adopted by the Board no later than the 
third Monday in July. At the time the final budget is adopted, which can be no later than the first Monday in August 
of each year, the Board of Supervisors holds a public hearing and meeting to determine the tax levy needed to 
support the budget. Taxes are then assessed and levied no later than the third Monday in August. 

Expenditure Limitation 

Beginning in fiscal year 1981-82, the County became subject to an annual expenditure limitation which is 
set by the Arizona Economic Estimates Commission. This limitation is based on the County's annual expenditures 
for fiscal year 1979-80, with this base adjusted to reflect interim population, cost of living and boundary changes. 
Certain expenditures are specifically exempt from the limit, including expenditures made from federal funds and 
bond sale proceeds, as well as debt service payments. The limitations can be exceeded for certain emergency 
expenditures or if approved by the voters. The Constitution provisions which relate to the expenditure limitation 
provide three processes to exceed the spending limit: a permanent base adjustment, a one-time override, and a 
capital project accumulation. 

The County's expenditure limitation for the 2008-09 fiscal year was $489,886,802. The County's 
expenditures for the 2008-09 fiscal year were under the limit. The County's preliminary 2009-10 fiscal year 
expenditure limitation is $506,866,953. 

Ad Valorem Taxes 

General 

Arizona (the "State" or "Arizona") property taxes are divided into two systems, primary and secondary. 
Secondary property taxes are those taxes imposed for payment of bonded indebtedness, for exceeding a budget, 
expenditure or tax limitation pursuant to voter approval and for operating and maintaining certain special districts. 
Primary property taxes are all ad valorem taxes other than secondary property taxes. 

Under the primary system, the full cash value of locally-assessed real property (consisting primarily of 
residential, commercial, industrial, agricultural and unimproved property) cannot increase by more than 10% per 
year, except under certain circumstances. This limitation does not apply to mines, utilities and railroads which are 
assessed by the State. Annual tax levies under the primary system are based on the nature of the property taxed and 
the taxing authority. Primary taxes levied on residential property only are limited to 1% of the limited full cash 
value of such property. In addition, primary taxes levied on all types of property by counties, cities, towns and 
community college districts are limited to a maximum increase of 2% over the prior year's levy plus any amount 
directly attributable to new construction and annexation. The 2% limitation does not apply to primary taxes levied 
for local school districts. The County does not currently levy its primary tax to the maximum allowed under the 
law. 

Secondary assessed valuation represents the value used in determining property tax levies for the payment 
of principal and interest on bonds, school district voter-approved budget overrides and special district taxes and the 
calculation of maximum bonded indebtedness allowed under the State's Constitutional debt limit. See "Debt 
Limitation" herein. Under the secondary system, there is no limitation on annual increases in full cash value of any 



property. In addition, annual tax levies for voter-approved bonded indebtedness, overrides and special district taxes 
are unlimited. 

Arizona law provides for a property valuation "freeze" for certain residential property owners sixty-five 
years of age and older. Owners of residential property may obtain such freeze against valuation increases (the 
"Property Valuation Protection Option") if the owner's total income from all sources does not exceed 400% (500% 
for two or more owners of the same property) of the "Social Security Income Benefit Rate." The Property Valuation 
Protection Option must be renewed every three years. If the property is sold to a person who does not qualify, the 
valuation reverts to its current full cash value. Any freeze on increases in full cash value will translate to the 
secondary assessed value of the affected property as hereinafter described. 

Additionally, all property, both real and personal, is assigned a classification to determine its assessed 
valuation for tax purposes. Each legal classification is defined by property use and has an assessment ratio (a 
percentage factor) which is multiplied by the limited or full cash values of the property to obtain the assessed 
valuations. 

Tax Procedures 

The tax year in Arizona is defined as the calendar year, although tax procedures begin prior to January 1 of 
each tax year and continue through May of the succeeding calendar year. The first step in the tax process, for taxing 
entities other than certain special districts, is the determination of the full cash value of each individually-owned 
parcel of land within the State. Property valuations are established on most property by the individual county 
assessors, with the State Department of Revenue determining the valuation of centrally assessed properties such as 
gas, water and electrical utilities, railroads, mines and pipelines. The appropriate property classification assessment 
ratio is then applied to the full cash value to determine the assessed valuation for such parcel. The assessment ratios 
utilized over the five-year period 2005-06 through 2009-10 for each class of property are set forth below. 

Property Tax Assessment Ratios 
2005-06 through 2009-10 

Classification (a) 2005-06 2006-07 2007-08 2008-09 2009-10 
Mining, Utility, Commercial and Industrial (b)(c) 25% 24.5% 24% 23% 22% 
Agriculture and Vacant Land (c) 16% 16% 16% 16% 16% 
Owner Occupied Residential 10% 10% 10% 10% 10% 
Leased or Rented Residential 10% 10% 10% 10% 10% 
Railroad, Private Car Company and Airline 

Flight Property (d) 21% 22% 21% 20% 18% 

(a) Additional classes of property exist, but seldom amount to a significant portion of a governmental entity's total 
valuation. 

(b) The first $65,013 of full cash value of commercial, industrial and agricultural personal property is exempt from 
tax for fiscal year 2008-09. This amount is indexed annually for inflation. Any portion of the full cash value 
in excess of those amounts will be assessed at 22% or 16% as applicable. 

(c) Effective January 1, 2009, the assessment ratio for Mining, Utility, Commercial and Industrial property was 
decreased to 22%. Additionally, this rate will be decreased by one percent annually through 2010, resulting in 
an assessment ratio of 20% after December 3 I, 2010. 

(d) This percentage is determined annually to be equal to the ratio of (i) the total assessed valuation of all mining, 
utility, commercial, industrial, and military reuse zone properties and agricultural personal property to (ii) the 
total full cash (market) value of such properties. 

From time to time, bills have been introduced in the Arizona Legislature to reduce the property tax 
assessment ratios on utility, commercial and/or industrial property and such bills may be introduced in the current or 
future legislative sessions. The County cannot determine whether any such measures will become law or how they 
might affect property tax collections for the County. 



Delinquent Tax Procedures 

The property taxes due to the County are billed, along with State and other taxes, ordinarily in September 
of the calendar tax year and are due and payable in two installments on October 1 and March I and become 
delinquent on November 1 and May 1. Delinquent taxes are subject to an interest penalty of 16% per annum 
prorated monthly as of the first day of the month unless the full year's taxes are paid by December 31. Afier the 
close of the tax collection period, the County Treasurer prepares a delinquent property tax list and the property so 
listed is subject to a tax lien sale in February of the succeeding year. In the event that there is no purchaser for the 
tax lien at the sale, the tax lien is assigned to the State, and the tax lien is reoffered for sale from time to time until 
such time as the taxes, penalties and interest put on the lien is sold, subject to redemption, for an amount sufficient 
to cover all delinquent and current taxes. 

It should be noted that in the event of bankruptcy of a taxpayer pursuant to the United States Bankruptcy 
Code (the "Bankruptcy Code"), the law is currently unsettled as to whether a lien can be attached against the 
taxpayer's property for property taxes levied during the pendency of bankruptcy. Such taxes might constitute an 
unsecured and possibly noninterest bearing administrative expense payable only to the extent that the secured 
creditors of a taxpayer are oversecured, and then possibly only on the prorated basis with other allowed 
administrative claims. It cannot be determined, therefore, what adverse impact bankruptcy might have on the ability 
to collect ad valorem taxes on a property of a taxpayer within the County. Proceeds to pay such taxes come only 
from the taxpayer or from a sale of the tax lien on the property. 

When a debtor files or is forced into bankruptcy, any act to obtain possession of the debtor's estate, any act 
to create or perfect any lien against the property of the debtor or any act to collect, assess or recover a claim against 
the debtor that arose before the commencement of the bankruptcy would be stayed pursuant to the Bankruptcy Code. 
While the stay of a bankruptcy court may not prevent the sale of tax liens against the real property of a bankrupt 
taxpayer, the judicial or administrative foreclosure of a tax lien against the real property of a debtor would be subject 
to the stay of a bankruptcy court. It is reasonable to conclude that "tax sale investors" may be reluctant to purchase 
tax liens under such circumstances, and, therefore, the timeliness of post bankruptcy petition tax collections 
becomes uncertain. 

It cannot be determined what impact any deterioration of the financial condition of any taxpayer, whether 
or not protection under the Bankruptcy Code is sought, may have on payment of or the secondary market for the 
Bonds. No representative of the County, Bond Counsel the Underwriter or Underwriter's Counsel have undertaken 
any independent investigation of the operations and financial condition of any taxpayer, nor have they assumed 
responsibility for the same. 

Property Valuations 

The following table lists the various property valuations for the County for the current year. 

Valuations for Fiscal Year 2009-10 

Estimated Actual Valuation (a) $80,653,625,457 
Net Secondary Assessed Valuation 9,860,980,900 
Net Primary Assessed Valuation 8,985,711,830 

(a) Actual full cash value net of estimated value of property exempt from taxation. 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 



Net Secondary Assessed Valuation Comparisons and Trends 

The information set forth below is shown to indicate the ratio between assessed values and estimated actual 
values for the County, as well as changes in the secondary assessed valuations of the County and overlapping 
municipal units on a comparative basis. The basis of property assessment for these years is shown under "Ad 
Valorem Taxes - Tax Procedures". 

Net Secondary Assessed Value and Estimated 
Actual Cash Value Comparison 

Net Secondary Assessed 
Fiscal Net Secondary Estimated Actual Valuation as a Percentage of the 
Year Assessed valuation Valuation (a) Estimated Actual ~ a l i a t i o n  

2009- 10 $9,860,980,900 $80.653.625.457 12.23% 

(a) Actual full cash value net of estimated value of property exempt from taxation. 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 

Net Secondary Assessed Valuation Comparisons 

Fiscal Citv of Percent Pirna Percent State of Percent 
Year Tucson Change County Change Arizona Change 

2009-10 $4,030,242,132 3.46% $9,860,980,900 2.77% $86,504,734,898 0.48% 

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values, 
Arizona Tax Research Association. 



Net Secondary Assessed Valuations of Major Taxpayers 

Shown below are the major property taxpayers located within the County, an estimate of their current 
assessed value and their relative proportion of the County's net secondary assessed value. 

Taxpayer (a) 
Phelps Dodge Sierrita Inc 
Unisource Energy Corp 
Qwest Communications Corp 
Southwest Gas Corp 
Asarco Inc 
Arizona Portland Cement Co 
Trico Electric Co-op Inc 
Asarco LLC 
Starr Pass Resort Development LLC 
DND Neffson Co 

Estimated 2009-10 
Net Secondary 

Assessed Valuation 
$198,694,143 

As Percent of County's 
2009-10 Net Secondary 

Assessed Valuation 
2.01% 
1.61% 
0.76% 
0.66% 
0.64% 
0.28% 
0.21% 
0.20% 
0.20% 
0.19% 

(a) Some of such taxpayers or their parent corporations are subject to the informational requirements of the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance therewith file reports, 
proxy statements and other information with the Securities and Exchange Commission (the "Commission"). 
Such reports, proxy statements and other information (collectively, the "Filings") may be inspected and copied 
at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Washington, D.C. 
20549 and at the Commission's regional offices at Northwestern Atrium Center, 500 West Madison Street, 
Suite 1400, Chicago, Illinois 60661. Copies of the Filings can be obtained from the public reference section of 
the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549 at prescribed rates. In addition, the Filings 
may also be inspected at the offices of the New York Stock Exchange at 20 Broad Street, New York, New York 
10005. The Filings may also be obtained through the Internet on the Commission's EDGAR data base at 
http://www.sec.gov. No representative of the County, Bond Counsel, the Underwriter or Underwriter's Counsel 
have examined the information set forth in the Filings for accuracy or completeness, nor do they assume 
responsibility for the same. 

Source: Pima County Assessor. 

Record of Real and Secured Personal Property Taxes Levied and Collected 

Property taxes are levied and collected on all taxable property within the County and are certified to by the 
County Treasurer. The following table sets forth the real and secured personal property tax collection of the County 
for the current and past five fiscal years. 

Fiscal 
Year 

2009- 10 
2008-09 
2007-08 
2006-07 
2005-06 
2004-05 

Real and Secured 
Personal Property 

Tax Levy 
$353,593,620 
322,901,974 
305,699,225 
283,253,437 
267,378,750 
252,420,350 

Fiscal Year Collections (a) 
Percent of 

Amount Tax Levy 
(c) N/ A 

$309,375,563 95.81% 
294,220,625 96.25 
273,299,741 96.49 
258,490,790 96.68 
244,086,254 96.70 

Total Collections (b) 
Percent of 

Amount Tax Levy 
$169,015,462 47.80% 
3 16,348,290 97.97 
304,5 18,188 99.61 
282,608,757 99.77 
266,960,200 99.84 
252,26 1,834 99.94 

(a) Reflects collections made through June 30th, the end of the fiscal year, on such year's levy. Property taxes are 
payable in two installments. The first installment is due the first day of October and becomes delinquent on 
November 1, but is waived if the full tax year's taxes are paid in full by December 31. The second installment 



becomes due the first day of March and is delinquent on May 1. Interest at the rate of 16% per annum attaches 
on first and second installments following their delinquent dates. Penalties for delinquent payments are not 
included in the above collection figures. 

(b) Reflects collections made through November 30,2009 against the current and prior levies. 
(c) In the process of collection. 

Source: Pima County Treasurer. 

Tax Rate Data 

The tax rates provided below reflect the total property tax rate levied by the County. As such, the rates are 
the sum of the primary tax rate, which is levied against the primary assessed value within the County, and the 
secondary tax rate for debt service payments, the County Library District, the County Fire District Assistance Tax 
and the County Flood Control District, all of which are levied against the County's secondary assessed value (except 
in the case of the Flood Control District, which is levied against the District's secondary assessed value, excluding 
the value of personal property). 

Fiscal Primary Secondary Total 
Year Tax ~ a t e  Tax ~ a t k  Tax Rate 

2009- 10 $3.3133 $1.2784 $4.5917 

Source: Property Tax Rates and Assessed Values, The Arizona Tax Research Foundation and Pima County Finance 
and Risk Management Department. 

Debt Limitation 

Pursuant to the Arizona Constitution, outstanding general obligation debt for County purposes may not 
exceed 15% of a County's net secondary assessed valuation. The following indicates the County's current bonding 
capacity assuming the issuance of the hereinafter defined Series 2009A Bonds. 

Net Secondary Assessed Valuation (FY 2009-10) $9,860,980,900 
15% Constitutional Limitation 1,479,147,135 
Net Direct General Obligation Bonds Outstanding 471,090,000 
Unused 15% Limitation $1,008,057,135 



General Obligation Bonded Debt to be Outstanding 

The following chart lists the outstanding general obligation bonded debt of the County. 

Date of Original 
Issue Amount Original Purpose 

05-0 1-98 $42,420,000 Various Improvements 
10-0 1-99 50,000,000 Various Improvements 
08-0 1-00 50,000,000 Various Improvements 
01-01-02 20,000,000 Various Improvements 
01-15-03 50,000,000 Various Improvements 
06-0 1-04 65,000,000 Various Improvements 
05-01-05 65,000,000 Various Improvements 
01-01-07 95,000,000 Various lmprovements 
02-15-08 100,000,000 Various Improvements 
04-22-09 75,000,000 Various Improvements 
12-02-09 113,535,000 Various Improvements 

Total General Obligation Bonded Debt Outstanding 

Maturity 
Dates 

7-1-99113 
7-1-00/10 
7-1-01114 
7-1-02116 
7-1-03117 
7-1-05119 
7- 1-06/20 
7- 1-0712 1 
7- 1-08/22 
7- 1-09/23 
7- 1 - 10124 

Average 
Int. Rates 

4.620% 
Outstanding 

$ 2,305,000 

Estimated Annual Debt Service Requirements of General Obligation 
Bonded Debt to be Outstanding 

The following chart indicates the general obligation debt service requirements of the County. 

Fiscal Year 
June 30 

2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 

Existing General Obligation 
Bonded Debt Outstanding 

Principal Interest 
$53,095,000 $16,657,854 
40,245,000 16,173,681 
34,055,000 14,636,98 1 
34,025,000 13,358,281 
32,465,000 12,050,73 1 
3 1,690,000 10,711,231 
32,420,000 9,441,613 
33,625,000 8,144,119 
3 1,075,000 6,802,944 
34,185,000 5,621,119 
32,180,000 4,34733 1 
28,245,000 3,204,306 
29,420,000 2,146,206 
16,880,000 986,706 
7,485,000 299,400 

Remaining 
Balance 

Total Debt 
Service 

Requirement 
$69,752,854 
56,418,681 
48,691,981 
47,383,28 1 
443 15,73 1 
42,401,23 1 
41,861,613 
41,769,119 
37,877,944 
39,806,119 
36,527,53 1 
3 1,449,306 
3 1,566,206 
17,866,706 
7,784,400 



Net Direct and Overlapping General Obligation Bonded Debt 

Overlapping bonded debt figures were compiled from information obtained from the County Treasurer's 
Office and individual jurisdictions. A breakdown of each overlapping jurisdiction's applicable general obligation 
bonded debt, net secondary assessed valuation and combined tax rate per $100 assessed valuation follows. 

Jurisdiction 
State of Arizona 
Pima County 
Pima County Flood Control District (c) 
Elementary School Districts 
Unified School Districts 
Cities and Towns 
Pima County Community College District 

Total 

2009-10 
Net Secondary 

Assessed 
Valuation 

General 
Obligation 

Bonded Debt 
Outstanding (a)(f) 

None 
$471,090,000 

None 
1,470,000 

546,430,000 
254,075,610 
27,335,000 

Portion Applicable 
to the County 

Net Debt 
Percent Amount 
100% None 
100% $471,090,000 
100% None 
100% 1,470,000 
100% 546,430,000 
100% 254,075,610 
100% 27,335,000 

$1300.400.610 

Combined 
Tax Rate 
Per $100 
Assessed 

Valuation (e) 
$0.0000 
4.7588 (b) 
0.2635 
2.1342 (d) 
5.5006 (d) 
0.6840 (d) 
1.0770 



2009-10 Net General Combined Tax 
Secondary Obligation Rate Per $100 
Assessed Bonded Debt Assessed 

Jurisdiction Valuation Outstanding (a)(f) Valuation (e) 
State of Arizona $86,504,734,898 None None . . .  

Pima County 9,860,980,900 $471,090,000 $4.7588 (b) 
Pima County Flood Control District (c) 8,885,189,956 None 0.2635 
Pima County Community College District 9,860,980,900 27,335,000 1.0770 

Elementary School Districts: 
San Fernando ESD #35 
Empire ESD #37 
Continental ESD #39 
Redington ESD #44 
Altar Valley ESD #5 1 

Unified School Districts: 
Tucson USD #I 
Marana USD #6 
Flowing Wells USD #8 
Amphitheater USD #I 0 
Sunnyside USD #12 
Tanque Verde USD #13 
Ajo USD #15 
Catalina Foothills USD #16 
Vail USD #20 
Sahuarita USD #30 
Indian Oasis USD #40 

Cities and Towns: 
City of Tucson 
City of South Tucson 
Town of Marana 
Town of Oro Valley 
Town of Sahuarita 

1,124,531 None 4.5954 
7,522,610 None 2.9383 

375,805,866 1,470,000 1.6122 
1,542,334 None 7.6340 

45,668,793 None 6.0506 

292,045,000 
45,050,000 
17,330,000 , 

75,705,000 
24,490,000 

1,160,000 
None 

28,2 15,000 
38,085,000 
24,350,000 

None 

4,030,242,132 254,075,610 0.9344 
27,636,918 None 0.2035 

533,455,685 None 0.0000 
695,244,2 13 None 0.0000 
227,123,603 None 0.0000 

(a) Includes general obligation bonds outstanding. Does not include outstanding principal amount of various cities 
and towns improvement districts' bonded debt and outstanding principal amount of various County 
improvement districts' bonded debt, as the indebtedness of these districts is presently being paid from special 
assessments levied against property owners residing within the various improvement districts. Also does not 
include various fire districts. 

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 
Department of the Interior. The obligation is evidenced by a master contract between CAWCD and the 
Department of the Interior. 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 construction 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 is subject to a number of conditions including settlement of certain Indian community water claims 
and other water claims and will require certain State legislation. Federal authorizing legislation was enacted in 
2004. 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.S. District Court to 
terminate the agreement and resume litigation. It is not possible to predict whether the agreement will become 
finally effective, be amended, or terminate, or whether litigation will resume. If litigation resumes, it is not 
possible to predict the outcome of such litigation. CAWCD is a water conservation district having boundaries 
coterminous with the exterior boundaries of Maricopa, Pima and Pinal Counties. It was formed for the express 
purpose of paying administrative costs and expenses of the CAP and to assist in the repayment to the united 
States of the CAP capital costs. Repayment will be made from a combination of power revenues, subcontract 
revenues (i.e., agreements with municipal, industrial and agricultural 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 fourteen cents per $100 of secondary assessed valuation, of which twelve cents is being 
currently levied. (See Arizona Revised Statutes, Sections 48-3715 and 48-3715.02.) There can be no assurance 
that such levy limit will not be increased or removed at any time during the life of the contract. 

(b) The County's total tax rate shown includes the County's primary and secondary debt service tax rates, the State 
equalization tax rate of $0.3306, the $0.2643 tax rate of the Free Library District, the $0.1000 tax rate of the 
Central Arizona Project and the $0.0406 tax rate of the Fire District Assistance Tax. 

(c) The boundaries of the Pima County Flood Control District are coterminous with those of Pima County; 
however, the Flood Control ~ i s t r i c t  only levies taxes on real property. 

(d) The tax rate shown is a weighted average based on each jurisdiction's proportionate amount of secondary 
assessed valuation. 

(e) 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 municipality or school district. 

(f) The following table lists general obligation bonds authorized but unissued for the County and jurisdictions 
within the County. 

Authorized But Unissued 
Jurisdiction (P) General Obligation Bonds 
Pima County $21 3.68 1 .OOO 
Tucson unified School District No. 1 
City of Tucson 

** Does not include the $5,600,000 aggregate principal amount of general obligation bond authorization 
from the 1984 bond election which can be sold only to establish reserve funds. 

(g) Additional general obligation bonds may be authorized by these and other jurisdictions within the County at 
future elections. 



Net Direct and Overlapping General Obligation Bonded Debt Ratios 

The County's direct and overlapping general obligation bonded debt is shown below on a per capita basis 
and as a percent of the County's net secondary assessed valuation and estimated actual valuation. 

As Percent of County's 2009-10 
Per Capita Net Secondary Assessed Est. Actual 
Debt (Pop. @ Valuation Valuation 
1,018,012) (a) ($9,860,980,900) ($80,653,625,457) 

Net Direct General Obligation Bonded Debt 
($47 1,090,000) $ 462.75 4.77% 0.58% 

Net Direct and Overlapping General Obligation 
Bonded Debt ($1,300,400,610) $1,277.39 13.18% 1.61% 

(a) Source: U.S. Department of Commerce, Bureau of the Census; Arizona Department of Commerce, Population 
Statistics, July 2009. 

Street and Highway Revenue Bonded Debt Outstanding 

The following chart indicates the outstanding street and highway bonds of the County. 

Date of Original 
Original Remaining 
Maturity Balance 

Issue Amount Purpose Dates Outstanding 
1-01-02 $55,000,000 Street & Highway Improvements 7- 1-03/12 $ 10,755,000 . . 

1-1 5-03 35,000,000 Street & ~ i g h w a ~  Improvements 7-1-04118 25,325,000 
5-01-05 5 1,200,000 Street & Highway Improvements 7-1-09120 47,810,000 
1-01-07 21,000,000 Street & Highway Improvements 7-1-09122 20,250,000 
2-15-08 25,000,000 Street & Highway Improvements 7-1-09122 24,850,000 
12-02-09 23,420,000 Street & Highway Improvements 7-1-13124 23,420,000 

Total Street and Highway Revenue Bonds Outstanding $152,410,000 



Sewer Revenue Debt Outstanding 

The following chart lists the outstanding sewer revenue bonds of the County. 

Date of 
Issue 

03-01-96 
08-06-97 
05-01-98 
10-27-00 
04-0 1-01 
05-0 1-04 
05-1 1-04 
01-01-07 
05-01-08 
05-06-09 
10-09-09 

Original 
Amount 

$1 1,313,350 
7,500,000 

29,185,000 
61,180,286 
19,440,000 
25,770,000 
19,967,33 1 
50,000,000 
75,000,000 
18,940,000 
10,002,383 

Purpose 
Refunding (a) 
Sewer ~m~rovements (a) 
Sewer Improvements 
Sewer Improvements (a)(b) 
Refunding 
Refunding 
Sewer Improvements (a)(c) 
Sewer Improvements 
Sewer Improvements 
Sewer Improvements 
Sewer Improvements (a) 

Total Sewer Revenue Bonds Outstanding 

Remaining 
Maturity Dates 

7-1-97112 
7-1-00/11 
7- 1-9911 5 
7- 1-02- 16 
7-1-0211 5 
7-1-05/15 
7- 1-05/24 
7- 1-07/26 
7- 1-09/23 
7- 1 - 10124 
7-1-10124 

Balance 
Outstanding 

$ 4,284,485 

(a) Represents funds borrowed under separate Loan Agreements with the Water Infrastructure Finance Authority of 
Arizona ("WIFA"). 

(b) On October 27, 2000, the County entered into certain Loan Agreements with WIFA totaling $40,000,000. In 
December 2001, the County amended those Loan Agreements and added an additional $21,180,286. 

(c) May 11, 2004, the County entered into certain Loan Agreements with WIFA totaling $18,015,219. In 
September 2005, the County amended those Loan Agreements and added an additional $1,952,112. 

Lease, Lease-Purchase and Purchase Agreements 

The County has various lease purchase agreements outstanding. A list of the County departments benefited 
by these agreements and the scheduled payments on these agreements over the past four fiscal years appears below. 

Fiscal Year (in Thousands) 
County Department 2005-06 2006-07 2007-08 2008-09 
Clerk of Suuerior Court $3 1 $ 82 $82 $131 
Sheriff 42 21 0 0 
Fiscal Year Total $74 $103 $82 $131 

Source: Pima County Finance and Risk Management Department. 



Certificates of Participation 

The following chart indicates the outstanding certificates of participation of the County. 

Date of Original 
Issue Amount Purpose 

09-0 1-99 $4,875,000 Refunding 
10-01-03 27,525,000 Refunding 
05-01-07 30,320,000 New Money 
06-26-08 50,000,000 New Money 
06- 10-09 34,400,000 New Money 

Total Certificates of Participation Outstanding 
Plus: The 20 10 Certificates offered herein 
Total Certificates of Participation to be Outstanding 

Original Remaining 
Maturity Balance 

Dates Outstanding 
1-1-13114 $ 4.000.000 

Retirement Plans 

A brief description of the various retirement programs in which County employees participate is located in 
Footnote 9 in the excerpts from the County's Comprehensive Annual Financial Report in Appendix E. 

Other Post Employment Benefits 

In fiscal year 2007-08, the County implemented Government Accounting Standards Board Statement 
Number 45, Accounting by Employers for Post-Employment Benefits Other than Pensions ("GASB 45'7, which 
requires reporting the actuarially accrued cost of post-employment benefits, other than pension benefits ("OPEB"), 
such as health and life insurance for current and future retirees. Plan benefits covered by GASB 45 must be 
recognized as current costs over the working lifetime of employees, and to the extent such costs are not pre-funded, 
the reporting of such costs as a financial statement liability. 

The County currently offers its retired employees, their spouses and survivors continuing access to health 
care insurance through the County's health plan until they reach an age covered by Medicare. Participating retirees 
must pay 100% of applicable health care insurance premiums. The County makes no payments for OPEB costs for 
such retirees, but for fiscal year 2007-08 the County reported an implicit rate subsidy described in Note 10 of the 
2007-08 Comprehensive Annual Financial Report. 

For fiscal year 2008-09, the County is not reporting any OPEB liability because, to the degree GASB 45 
might apply, the County has determined that any OPEB liability would not be material. 

Management Commentary on Financial Condition 

The County's revenues for Fiscal Year 2009-10 are expected to be near the budgeted amounts. As of 
September 2009, however, the County is projecting a decrease in State-shared sales revenues of approximately $4 
million, or five percent. The State of Arizona is facing a budget deficit for Fiscal Year 2009-10, currently estimated 
at between approximately $1.5 billion and $2.0 billion, because of lower than expected revenues. Depending on 
State revenue receipts, additional measures may be enacted by the Legislature for Fiscal Year 2009-10. In past 
years when the State was facing budget difficulties, the State has shifted some of its costs to local jurisdictions either 
by charging cities, towns and counties additional mandatory payments or by reducing the share of State-shared 
revenues distributed to the cities, towns and counties. The County cannot determine whether any such provisions 
will be enacted or how they may affect the County or its financial position. The County is required by statute to 
adopt a balanced budget each year and has implemented cost-cutting measures for the 2009-10 fiscal year that are 
designed to address any additional reduction in State-shared revenues and any potential increased cost shifting from 
the State to cities, towns and counties. The County has budgeted for an ending General Fund balance for Fiscal 
Year 2009- 10 of at least five percent of annual General Fund revenues. 



In 2004, the County closed the County-operated Kino Community Hospital and leased the hospital ground 
and buildings to University Physicians Healthcare (UPH), a private nonprofit corporation, which opened a privately 
owned and operated hospital on the site. The original lease agreement between the County and UPH required $127 
million of fees to be paid to UPH by the County over the first 10 years of the lease, in decreasing amounts, for the 
transition to a new hospital. At the request of UPH, the County amended its contract with UPH to accelerate, but 
not increase, the payments required by the lease. UPH is continuing efforts to make the hospital financially self 
sufficient. To date, the County has paid UPH $120.5 million of the total $127 million pledged and is scheduled to 
pay $6.5 million in Fiscal Year 2010-1 1. UPH has requested the County to provide additional long-term funding for 
its operations due to ongoing operating deficits and has requested an additional $30 million in funding per year. In 
the County's fiscal year 2009-10 budget, the County has set aside $15 million, in addition to the $10 million already 
paid for this fiscal year, for a total of $25 million should the County Board decide to increase funding. The County 
Board has not taken action on this matter. Any future decision by the County to alter the agreement with UPH 
would be made with full consideration of the impact it would have on other operations of the County and the need 
for the County to continue to maintain a balanced budget. 



PIMA COUNTY, ARIZONA 
COMBINED STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES OF ALL 
GOVERNMENTAL FUND TYPES (a) 

(In $000) 

Actual 
2004-05 2005-06 2006-07 2007-08 2008-09 

Revenues by Source: 
Taxes 
Special Assessments 
Licenses and Permits 
Intergovernmental 
Charges for Services 
Fines and Forfeits 
Interest Income 
Miscellaneous 

Total Revenues 

Expenditures by Fund: 
General 
Special Revenues 
Debt Service 
Capital Projects 

Total Expenditures 
Excess of Revenues Over (Under) 

Expenditures 

Other Financing Sources (Uses): 
Premium on bonds 
Proceeds of Long-Term Debt 
Proceeds of Rehnding Bonds 
Payment to Refunded Bond Escrow 
Agent 
Gain on Investment 
Operating Transfers In (Out) 
Capital Leases 
~ a i e  of General Fixed Assets 27 416 1,426 27 876 

Total Other Financing Sources (Uses) 119,523 9,171 148,576 178,017 115,818 
Extraordinary item: 
Loss From State Treasurer's Local 

Government Investment Pool 0 0 0 0 0 
Net Change in Fund Balance 68,728 (37,832) 16,579 86,972 (25,275) 
Beginning Fund Balance, as restated 182,894 252,007 214,292 230,660 3 17,577 
Changes in Reserve for Inventory 398 (188) (209) (55) (55) 
Changes in Reserve for Prepaids (13) 11 (2) 0 0 
Ending Fund Balance $252,007 $2 13,998 $230,660 $3 17,577 $292,247 

P 

Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 



PIMA COUNTY, ARIZONA 
STATEMENT OF FUND BALANCES - ALL GOVERNMENTAL 

FUND TYPES (a) 
(In $000) 

Actual 
2006-07 

General 
Reserved 
Unreserved 
Designated 

Special Revenue 
Reserved 
Unreserved 
Designated 

Debt Service 
Reserved 
Unreserved 

Capital Projects 
Reserved 
Unreserved 

Total Fund Balance 

Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 



PIMA COUNTY, ARIZONA 
COMBINED STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN GENERAL FUND BALANCE (a) 
(In $000) 

Revenues by Source: 
Taxes 
Licenses and Permits 
Intergovernmental 
Charges for Services 
Fines and Forfeits 
Interest Income 
Miscellaneous 

Total Revenues 
Expenditures: 

Current 
General Government . 

Public Safety 
Sanitation 
Health 
Welfare 
Culture & Recreation 
Education & Econ. Opport. 

Debt Service: 
Principal 
Interest 
Miscellaneous 

Total Expenditures 
Excess of Revenues Over (Under) 

Expenditures 

Other Financing Sources (Uses): 
Proceeds of Long-Term Debt 

Actual 
2004-05 2005-06 2006-07 2007-08 2008-09 

Sale of General Fixed Assets 8 22 0 0 371 
Operating Transfers In (Out) (1 1,822) (12,643) (29,224) 4,760 (33,013) 

Total Other Financing Sources (Uses): (1 1,814) (12,621) (29,224) 4,760 (32,642) 

Extraordinary item: 
Loss from State Treasurer's Local 

Government Investment Pool 0 0 0 0 0 

Net Change in Fund Balance 4,531 14,348 5,985 12,829 (30,223) 

Beginning Fund Balance, as restated 32,696 37,227 5 1,575 57,560 70,389 

Ending Fund Balance $37,227 $51,575 $57,560 $70,389 $40,166 
Source: Pima County Finance and Risk Management Department. 

(a) This table has not been the subject to any separate audit procedures. 
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APPENDIX C 

SUMMARY OF LEGAL DOCUMENTS 

The following are brief summaries of the provisions of the Financing Documents together with certain 
definitions in the Financing Documents not defined elsewhere in the Official Statement. These summaries are not 
intended to be definitive. Reference is made to the complete documents for the complete terms thereof. Copies of 
the documents are available as set forth in the Oficial Statement under the heading "INTRODUCTORY 
STATEMENT." 

CERTAIN DEFINITIONS 

"2008 Certificates" shall mean the $10,000,000 principal amount of Outstanding Certificates of 
Participation, Series 2008, evidencing proportionate ownership interests in the Lease Payments to be made by the 
County, executed and delivered pursuant to the Original Trust Agreement. 

"2009 Certificates" shall mean $14,400,000 principal amount of Certificates of Participation, Series 2009, 
evidencing proportionate ownership interests in the Lease Payments to be made by the County, executed and 
delivered pursuant to the Original Trust Agreement, as supplemented by the First Supplement. 

"2010 Certificates" shall mean $20,000,000 principal amount of Certificates of Participation, Series 2010, 
evidencing proportionate ownership interests in the Lease Payments to be made by the County, executed and 
delivered pursuant to the Original Trust Agreement, as supplemented by the Second Supplement. 

"Acquisition Fund" shall mean the fund by that name established and held by the Trustee pursuant to the 
Trust Agreement. 

"Additional Certificates" shall mean additional certificates issued subsequent to the 2010 Certificates 
pursuant to the Trust Agreement. 

"Additional Rent" shall mean any payments required to be made by the County pursuant to the Lease, in 
addition to the Lease Payments. 

"Aggregate Value" shall mean, with respect to the Certificates, the Outstanding principal amount thereof. 

"Business Day" shall mean a day of the year other than (a) a Saturday or Sunday or (b) a day on which 
banking institutions located in the city designated by the Trustee for the presentation and payment of Certificates are 
required or authorized to remain closed. 

"Certificates" shall mean the 2008 Certificates, the 2009 Certificates, the 2010 Certificates and any 
Additional Certificates. 

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from time to time, 
and any applicable regulations thereunder. 

"Deed" shall mean the Special Warranty Deed from the County, as grantor, to the Trustee, as grantee, 
conveying the Public Works Building and the Legal Services Building to the Trustee. 

"Defeasance Obligations" means (i) cash (insured at all times by the Federal Deposit Insurance Corporation 
or otherwise collateralized with obligations described in the following clause) and (ii) obligations of, or obligations 
guaranteed as to principal and interest by, the United Stated of America or any agency or instrumentality thereof, 
when such obligations are backed by the full faith and credit of the United States of America, including (A) United 
States Treasury obligations, including State and Local Government Series, and (B) all direct or fully guaranteed 
obligations of the Farmers Home Administration, General Services Administration, Guaranteed title XI financing, 



and Government National Mortgage Association (GNMA). Any security used for defeasance must provide for the 
timely payment of principal and interest and cannot be callable or prepayable prior to maturity or earlier redemption 
of the rated debt (excluding securities that do not have a fixed par value andlor whose terms do not promise a fixed 
dollar amount at maturity or call date). 

"Event of Default" shall mean (a) an event of default under the Lease, as defined in Section 9.1 thereof, (b) 
if the Lease has been terminated because the County fails to obtain proper budgeting and appropriation of the full 
amount of funds necessary to make all Lease Payments for any fiscal period, as described in the Lease, and the 
Lease has not been reinstated as provided therein, or (c) the failure of the Trustee to receive from the County an 
amount sufficient to pay principal of or interest on the Certificates on any date payment thereof is due. 

"First Amendment" means the First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, 
between the Trustee and the County, amending the Original Lease-Purchase Agreement. 

"First Supplement" means the First Supplement to Trust Agreement, dated as of June 1, 2009, between the 
Trustee and the County, supplementing and amending the Original Trust Agreement. 

"Fiscal Period" shall mean a period of 12 consecutive months commencing on the first day of July and 
ending on the last day of June, or any other consecutive 12-month period which may be established hereafter as the 
fiscal year of the Lessee for budgeting and appropriation purposes. 

"Ground Lease" shall mean the Ground Lease, dated as of June 1,2008, between the County, as lessor, and 
the Trustee, as lessee, together with any amendments thereof or supplements thereto, leasing the Public Works 
Parking Garage to the Trustee. 

"Interest Payment Date" shall mean each of the dates on which interest is due and payable with respect to 
the Certificates as provided in the Trust Agreement. 

"Lease" shall mean the Original Lease-Purchase Agreement, as amended by the First Amendment and the 
Second Amendment and as subsequently amended from time to time. 

"Lease Payment" shall mean all payments required to he paid by the County pursuant to the Lease which 
are applied to the payment of the principal and interest represented by the Certificates. 

"Leased Property" shall mean that certain real property located in Pima County, Arizona, and generally 
described as the Public Works Building, the Legal Services Building and the Public Works Parking Garage. 

"Legal Services Building" shall mean the legal services building of the County, located in the City of 
Tucson, Pima County, Arizona, as more fully described in the Lease. 

"Moody's" shall mean Moody's Investors Service or any successor nationally recognized securities rating 
agency. 

"Net Proceeds" shall mean any insurance proceeds (other than proceeds of any insurance policy resulting 
from liability to a third person for damages for bodily and personal injury, death or property damage connected with 
the construction or operation of the Leased Property) or condemnation award in excess of $100,000, paid with 
respect to the Leased Property, or any proceeds resulting from the sale of the Leased Property following an Event of 
Default, remaining after payment therefrom of all expenses incurred in the collection thereof. 

"Original Lease-Purchase Agreement" shall mean the Lease-Purchase Agreement, dated as of June 1,2008, 
between the Trustee and the County, executed and delivered in connection with the 2008 Certificates. 

"Original Trust Agreement" shall mean the Trust Agreement, dated as of June 1,2008, between the Trustee 
and the County, executed and delivered in connection with the 2008 Certificates. 



"Original Purchaser" shall mean RBC Capital Markets Corporation, as the original purchaser of the 2010 
Certificates. 

"Outstanding", when used with reference to the Certificates, shall mean, as of any date of determination, all 
Certificates theretofore executed and delivered except: 

(a) Certificates theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(b) Certificates which are deemed paid and no longer Outstanding as provided in the Trust 
Agreement; 

(c) Certificates in lieu of which other Certificates of the same series shall have been executed and 
delivered pursuant to the provisions of the Trust Agreement relating to Certificates destroyed, stolen or lost, unless 
evidence satisfactory to the Trustee has been received that any such Certificate is held by a bona fide purchaser; and 

(d) Certificates owned or held by or for the account of the Lessee or by any person directly or 
indirectly controlled by, or under direct or indirect common control with the Lessee (except any Certificates held in 
any pension or retirement fund), for the purpose of any vote, consent, waiver or other action or any calculation of 
Outstanding Certificates provided for in the Trust Agreement. 

"Owner" or "Certificate Owner" or "Owner of a Certificate", or any similar term, when used with respect 
to a Certificate shall mean the person in whose name such Certificate shall be registered. 

"Permitted Encumbrances" shall mean, as of any particular time (i) liens for general ad valorem taxes and 
assessments, if any, not then delinquent, or which the County may, pursuant to the Lease, permit to remain unpaid, 
(ii) the Lease, (iii) the Ground Lease, (iv) the Trust Agreement, (v) easements, leases, encumbrances, rights of way, 
mineral rights, drilling rights and other rights, reservations, covenants, conditions or restrictions which exist as of 
the date of issuance of the Certificates and which the County certifies in writing shall not materially impair the use 
of the Leased Property for purposes of the Lease or the security granted to the Trustee in the Trust Agreement, and 
(vi) easements, leases, encumbrances, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions or restrictions to which the Lessor and the County consent in writing. 

"Permitted Investments" shall mean and include the following investments only relating to the 2010 
Certificates (to the extent permitted by law): 

(a) Defeasance Obligations. 

(b) Obligations of any of the following federal agencies, which obligations represent the full 
faith and credit of the United States of America: (A) the Export Import Bank of the United States, (B) the Rural 
Economic Community Development Administration (formerly the Farmers Home Administration), (C) the U.S. 
Maritime Administration, (D) the Small Business Administration, (E) the U.S. Department of Housing and Urban 
Development (PHA's), (F) the Federal Housing Administration, and (G)  the Federal Financing Bank. 

(c) Direct obligations of any of the following federal agencies which are not fully guaranteed 
by the full faith and credit of the United States of America: (A) senior debt obligations rated "Aaa" by Moody's and 
"AAA" by S&P issued by Fannie Mae or the Freddie Mac, (B) obligations of the Resolution Funding Corporation 
(REFCORP), and (C) senior debt obligations of the Federal Home Loan Bank System. 

(d) U.S. dollar denominated deposit accounts, federal funds and bankers' acceptances with 
domestic commercial banks which have a rating on their short-term certificates of deposit on the date of purchase of 
"A-1" or "A-I+" by S&P and "P-I" by Moody's and maturing no more than 360 days after the date of purchase. 
(Ratings on holding companies are not considered as the rating of the bank.) 

(e) Commercial paper which is rated at the time of purchase in the single highest 
classification, "A-I+" by S&P and "P-I" by Moody's, and which matures not more than 270 days after the date of 
purchase. 



( f )  Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P. 

(g) Any bonds or other obligations of any state of the United States of America or of any 
agency, instrumentality or local government unit of any such state which are not callable at the option of the obligor 
prior to maturity or as to which irrevocable instructions have been given by the obligor to call on the date specified 
in the notice; and 

(h) which are rated, based on an irrevocable escrow account or fund (the "escrow"), in the 
highest rating category of S&P or Moody's or any successors thereto, or 

(i) (1) which are fully secured as to principal and interest and redemption premium, if any, 
by an escrow consisting only of obligations described in clause (B) of the definition of Defeasance Obligations, 
which escrow may be applied only to the payment of such principal of and interest and redemption premium, if any, 
on such bonds or other obligations on the maturity date or dates thereof or the specified redemption date or dates 
pursuant to such irrevocable instructions, as appropriate, and (2) which escrow is sufficient, as verified by a 
nationally-recognized independent certified public accountant or firm of such accountants, to pay principal of and 
interest and redemption premium, if any, on the bonds or other obligations described in this clause (vii) on the 
maturity or redemption date or dates specified in the irrevocable instructions referred to above, as appropriate; 

a) General obligations of any state of the United States of America rated at least "A2/A" or 
higher by both S&P and Moody's. 

Investment agreements and other forms of investments, including repurchase agreements (in the case of 
investment agreements, with appropriate opinions of counsel) with notice to S&P. 

"Prepayment" shall mean any payment applied towards the prepayment of the Lease Payments, in whole or 
in part, pursuant to the Lease. 

"Public Works Building" shall mean the County-utilized portion of the public works building of the 
County, located in the City of Tucson, Pima County, Arizona, as more fully described in the Lease. 

"Public Works Parking Garage" shall mean that certain parking garage located next to the Public Works 
Building in the City of Tucson, Pima County, Arizona, as more fully described in the Lease. 

"Qualified Self-Insurance" shall mean any program of self-insurance regarding which the Trustee has 
received a written evaluation of an inde~endent insurance consultant or actuarial consultant havine a favorable " 
reputation for skill and experience and an opinion of such consultant that adequate reserves for such program are 
either maintained with an independent corporate trustee or otherwise held with appropriate safeguards to insure their 
availability. Notwithstanding the foregoing, any self-insurance program maintained by the county in accordance 
with Arizona Revised Statutes Sections 11-981, 11-952.01 and 11.952.02 or their successors, shall be deemed to be 
Qualified Self-Insurance under the Lease. 

"S&PW shall mean Standard & Poor's Corporation or any successor nationally recognized securities rating 
agency. 

"Second Amendment" means the Second Amendment to Lease-Purchase Agreement, dated as of February 
1,2010, between the Trustee and the County, amending the Original Lease-Purchase Agreement, as amended by the 
First Amendment. 

"Second Supplement" means the Second Supplement to Trust Agreement, dated as of February 1, 2010, 
between the Trustee and the County, supplementing and amending the Original Trust Agreement., as supplemented 
and amended by the First Supplement. 

"Special Counsel" shall mean any law firm, acceptable to the County, having a national reputation in the 
field of municipal law whose opinions are generally accepted by purchasers of municipal obligations. 



"State" shall mean the State of Arizona. 

"Tax Compliance Certificate" shall mean any agreement or certificate of the County which the County may 
execute in order to establish and maintain the exclusion from gross income for federal income tax purposes of the 
interest component to the Lease Payments payable with respect to the Certificates. 

"Term of the Lease" shall mean the time during which the Lease is in effect, as provided therein. 

"Trust Agreement" shall mean the Original Trust Agreement, as supplemented by the First Supplement and 
as subsequently amended from time to time. 

"Trustee" shall mean U.S. Bank National Association, in its capacity as trustee, or any successor thereto 
acting as Trustee pursuant to the Trust Agreement. 

LEASE 

Lease of Leased Property 

The Lessor has agreed to lease the Leased Property to the County pursuant to the Lease. The term of the 
Lease, began on the date of delivery of the 2008 Certificates, and continues until June 1, 2019, unless terminated 
prior thereto as provided therein. 

Upon the County's failure to obtain, on or prior to the last date on which the County is required or permitted 
to adopt its budget for a fiscal year of the full amount of funds necessary to make all Lease Payments coming due 
during the fiscal period for which such budgeting and appropriation are made all of the County's right, title and 
interest in and future obligations under the Lease and to all of the Leased Property shall terminate (subject to 
reinstatement within 45 days of such terminate date), effective as of the last day of the last fiscal period for which 
such budgeting and appropriation were properly obtained. 

Lease Payments; Additional Rent; Reduction of Rental 

The County has agreed to pay the Lease Payments as rental for the use and occupancy of the Leased 
Property, which shall be paid in arrears on May 15 and November 15 of each year. 

The amount of Lease Payments shall be reduced upon the redemption of Certificates resulting from 
Prepayment of Lease Payments, including those resulting from damage or destruction (other than by eminent 
domain which is hereinafter discussed), of the Leased Property causing substantial interference with the use and 
occupancy thereof by the County. The Lease Payments shall be reduced proportionately as to the principal and 
interest components thereof such that the resulting Lease Payments shall correspond to the remaining payments of 
principal of and interest on the Outstanding Certificates (after any redemption of Certificates resulting from such 
Prepayments made with the Net Proceeds of insurance coverage for such damage or destruction), which resulting 
Lease Payments are deemed to represent fair consideration for the use and occupancy of the portions of the Leased 
Property not damaged or destroyed. In the event of any such reduction, the Lease shall continue in full force and 
effect and the County shall waive any right to terminate the Lease by virtue of any damage and destruction of the 
Leased Property causing such reduction in Lease Payments. 

In addition to Lease Payments, the County has agreed to pay when due as Additional Rent (a) all costs and 
expenses of the Lessor or the Trustee to comply with the provisions of the Trust Agreement, (b) payments required 
to be deposited into the Rebate Fund pursuant to the Trust Agreement to make certain arbitrage rebate payments to 
the federal government, (c) compensation and expenses of the Trustee, (d) certain indemnification amounts (e) all 
costs and expenses of auditors, engineers and legal counsel, and (f) all rent for any holdover period during which the 
County stays in possession of the Leased Property after termination of the Lease. 



Maintenance, Utilities, Taxes and Modifications 

The County, at its own expense, has agreed to maintain or cause to be maintained the Leased Property in 
good repair; the Lessor has no responsibility for such repair. The County has the power to make additions, 
modifications and improvements to the Leased Property which do not damage or reduce their value to a value 
substantially less than that which existed prior to such modification or improvement. Any such additions, 
modifications or improvements shall automatically become subject to the Lease. The County must pay or cause to 
be paid all taxes, other governmental charges and utility charges with respect to the Leased Property, as well as any 
taxes and assessments, if any, which it is legally obligated to pay. 

Insurance 

The Lease requires the County to maintain or cause to be maintained the following insurance against risk or 
physical damage to the Leased Property and other risks for the protection of the Certificate Owners and the Trustee: 

(i) General Liability. The County shall maintain or cause to be maintained, throughout the term of 
the Lease through Qualified Self-Insurance or a standard commercial general insurance policy or policies with a 
responsible insurance company or companies authorized under the laws of the State to assume such risks, of such 
types and in such amounts as are then customary for similar institutions carrying on similar activities to those carried 
on the Leased Property. 

(ii) Fire and Extended Coverage, Vandalism and Malicious Mischief. The County shall maintain or 
cause to be maintained, throughout the term of the Lease, insurance or Qualified Self-Insurance against loss or 
damage to any structure or equipment constituting any part of the Leased Property by fire and lightning, with 
extended coverage and malicious mischief insurance. Coverage shall be in an amount equal to 100% of the 
replacement cost of the Leased Property. Such insurance may be subject to deductible clauses of not to exceed 
$100,000 for any one loss. 

The insurance described in paragraphs (i) and (ii) may be maintained as part of or in conjunction with any 
other liability or fire and extended coverage for insurance, respectively, carried or required to be carried by the 
County and may be maintained in the form of Qualified Self-Insurance by the County. 

(iii) Title Insurance. The County provided a title insurance policy in the amount of the aggregate 
principal amount of the Certificates, insuring the Trustee's estate in the Leased Property, subject only to Permitted 
Encumbrances. 

All policies of insurance (except the policy of general liability insurance) must provide that the Net 
Proceeds thereof shall be payable to the Trustee. The Net Proceeds of fire and extended coverage insurance shall be 
deposited in the Insurance and Condemnation Fund and applied to restore, replace, repair, modifl or improve the 
Leased Property or to the prepayment of Lease Payments and the corresponding redemption of Certificates. See 
"TRUST AGREEMENT -- Funds - Insurance and Condemnation Fund". The Net Proceeds of general liability 
insurance shall be applied toward extinguishment or satisfaction of the liability with respect to which the Net 
Proceeds of such insurance shall have been paid. The proceeds of title insurance shall be deposited in the Lease 
Payment Fund and applied to the prepayment of Lease Payments and the corresponding redemption of Outstanding 
Certificates. The County has agreed to pay or cause to be paid when due the premiums on all insurance policies and 
furnish evidence of such payments promptly to the Trustee. 

In the event the County maintains Self-Insurance for general liability insurance and fire and extended 
coverage insurance required under the Lease, the County shall cause to be delivered to the Trustee annually the 
documentation required for the determination that such self-insurance constitutes Qualified Self-Insurance. 
Additionally, to the extent the Trustee may not be named as an insured or loss payee under any insurance or 
Qualified Self-Insurance, the County assigns to the Trustee its rights to receive any or all proceeds received from 
such insurance or Qualified Self-Insurance as their respective rights under the Lease appear on the date of payment. 
The County shall furnish an annual certificate to the Trustee stating that the insurance in effect meets the 
requirements of the Lease. 



Eminent Domain 

If all of the Leased Property shall be taken permanently under the power of eminent domain, the term of the 
Lease shall cease as of the day possession shall be so taken. If less than all of the Leased Property shall be taken 
permanently, or if all of the Leased Property or any part thereof shall be taken temporarily, under the power of 
eminent domain, (i) the Lease shall continue in full force and effect and shall not be terminated by virtue of such 
taking and the parties thereto waive the benefit of any law to the contrary, and (ii) there shall be a partial reduction 
of Lease Payments as a result of the application of the Net Proceeds of any eminent domain award to the 
Prepayment of the Lease Payments, which shall be reduced proportionately as to the principal and interest 
components thereof such that the resulting Lease Payments shall correspond to the remaining payments of principal 
of and interest on the Outstanding Certificates, which represent fair consideration for the use and occupancy of the 
remaining usable portion of the Leased Property. See 'Lease -- Lease Payments; Additional Rent; Reduction of 
Rental." 

Option to Purchase Leased Property 

The County has the option to purchase all of the Leased Property by prepaying the Lease Payments in 
whole at any time at the prices set forth in the Lease. In the event that the County elects to exercise its option prior 
to the optional redemption dates of the Certificates, the County is required to make such Prepayment by depositing 
certain Permitted Investments and cash, if required, sufficient, together with earnings on the investment thereof to 
pay and redeem the appropriate amount of Certificates. The optional prepayment prices have been determined such 
that all of the Outstanding Certificates shall be retired in the event the County elects to purchase all of the Leased 
Property. 

The County may on any date secure the payment of Lease Payments with respect to any element of the 
Leased Property by deposit with the Trustee of certain Permitted Investments and cash, if required, in such amount 
as shall, in the opinion of an independent certified public accountant, together with interest to accrue thereon and, if 
required, all or a portion of moneys or Permitted Investments then on deposit in the Lease Payment Fund, the 
Insurance and Condemnation Fund related to the Lease Payments with respect to such Leased Property, be fully 
sufficient to pay all unpaid Lease Payments and Additional Rent with respect to such Leased Property on the 
respective Lease Payment Dates or on the applicable date for Prepayment of Lease Payments, as the County 
instructs at the time of said deposit. 

Assignment; Subleases 

The County may not assign any of its rights in the Lease, and may not sublease all or a portion of the 
Leased Property without the written consent of the Trustee and only under the conditions contained in the Lease, 
including the condition that such sublease not adversely affect the exclusion of the interest components of the Lease 
Payments from federal gross income when paid to the Owners of the Certificates. 

Events of Default 

Each of the following constitutes an "event of default" under the Lease: 

(i) Failure by the County to make any Lease Payment or other payment required under the 
Lease when due and continuation of such failure for two (2) days; or 

(ii) Failure by the County to comply with any covenant, agreement or condition contained in 
the Lease or the Trust Agreement, other than default described in above, and the continuance of such 
failure or default for a period of 30 days after written notice thereof has been given to the County by the 
Trustee, the lessor, or the Owners of not less than 5% in aggregate principal amount of Certificates then 
Outstanding; provided, if the failure stated in the notice can be corrected, but not within such 30 day period, 
the Trustee, the Lessor and such Owners shall not unreasonably withhold their consent to an extension of 
such time if corrective action is instituted by the County within such 30 day period and diligently pursued 
until the default is corrected; or 



(iii) Any representation or warranty made by the County under the Lease shall be untrue in 
any material respect; or. 

(iv) Certain events relating to bankruptcy of the County or the inability of the County to pay 
its debts. 

Notwithstanding the foregoing, if, by reason of Force Majeure, the County is unable to perform or observe 
any agreement, term or condition of the Lease, other than any obligation to make Lease Payments or Additional 
Rent, the County shall not be deemed in default during the continuance of such inability. However, the County shall 
promptly give notice to the Trustee of existence of any event of Force Majeure and shall use its best efforts to 
remove the effects thereof; provided that the settlement of strike or labor disturbances shall be entirely within the 
County's discretion. 

The term "Force Majeure" shall mean, without limitation: Acts of God; strikes, lockouts or other labor 
disturbances; acts of public enemies; orders or restraints of any kind of the government of the Untied States or any 
of its departments, agencies, political subdivisions, courts or officials, or any civil or military authority; 
insurrections; civil disturbances; riots; epidemics; landslides; lighting; earthquakes; fire; hurricanes; tornados; 
storms; droughts; floods; arrests; explosions; breakage, malfunction or accident to facilities, machinery, transmission 
pipes or canals; partial or entire failure of utilities; shortages of labor, materials, supplies or transportation. 

Upon the occurrence and continuance of any event of default, the Lessor may at its option elect to terminate 
the Lease or, with or without such termination, to re-enter, take possession of the Leased Property, to the exclusion 
of the County, and sell, convey, re-rent or re-let the Leased Property. Any amounts collected by the Lessor from the 
sale or reletting of the Leased Property shall be credited towards the County's unpaid Lease Payments. Any net 
proceeds of sale, re-lease or other disposition of the Leased Property are required to be deposited in the Lease 
Payment Fund and applied to Lease Payments in order of payment date. Pursuant to the Trust Agreement, the 
Lessor assigns all of its rights with respect to remedies in an event of default to the Trustee, so that all such remedies 
shall be exercised by the Trustee and the Certificate Owners as provided in the Trust Agreement. 

TRUST AGREEMENT 

Pledge and Security 

Pursuant to the Trust Agreement, the Trustee is authorized and directed to acquire, to receive and to hold as 
security for the Owners of the Certificates, the following: 

A. All right, title and interest of the Lessor in and to the Leased Property; subject, however, to the 
rights of the County under the Lease. 

B. All right, title and interest of the Lessor in and to the Lease, the Deed and the Ground Lease and 
the present and continuing right to (i) make claim for, collect or cause to be collected, receive or cause to be 
received all revenues, receipts and other sums of money payable or receivable thereunder, (ii) bring actions and 
proceedings thereunder or for the enforcement thereof, and (iii) do any and all things which the Lessor is or may 
become entitled to do thereunder. 

C. All right, title and interest of the Lessor in and to amounts on deposit from time to time in the 
funds and accounts created pursuant to the Trust Agreement (other than the Rebate Fund). 

The Trust Agreement also represents a declaration by the Trustee that it holds the above rights and interests 
in trust for the benefit of the Owners of the Certificates. 

Trustee 

The Trustee is appointed pursuant to the Trust Agreement and is authorized to execute and deliver the 
Certificates and to act as a depository of amounts held thereunder. The Trustee is required to make deposits into and 



withdrawals from funds, and invest amounts held under the Trust Agreement in accordance with the County's 
instructions. 

Funds 

The Trust Agreement creates the Acquisition Fund, the Delivery Costs Fund, the Lease Payment Fund and 
the Insurance and Condemnation Fund to be held in trust by the Trustee. 

Acauisition Fund. There shall be deposited into the Acquisition Fund (after certain deposits are made to 
the Delivery Costs Fund) amounts necessary to acquire the Leased Property. 

Delivew Costs Fund. There shall be deposited in the Delivery Costs Fund amounts necessary to pay costs 
relating to the execution, sale and delivery of Certificates, which amounts shall be disbursed by the Trustee, upon 
the written order of the County. 

Lease Payment Fund. There shall be deposited into the Lease Payment Fund, when received by the 
Trustee, all Lease Payments and Prepayments. Moneys on deposit in the Lease Payment Fund shall be used to pay 
principal of, redemption premiums, if any, and interest on the Certificates. 

Insurance and Condemnation Fund. Any Net Proceeds of insurance or condemnation awards in excess of 
$100,000 shall be deposited in the'Insurance and Condemnation Fund. Moneys on deposit, in the event of an 
insurance award, shall be used, as directed by the County, either to replace, repair or improve the Leased Property or 
be transferred to the Lease Payment Fund and applied to the Prepayment of the Certificates. However, if the Leased 
Property is destroyed in full, such Net Proceeds may only be used to prepay Lease Payments if they are sufficient, 
together with other available moneys, to hlly prepay the Certificates. If such moneys are not so sufficient, they 
shall be used to replace, repair or improve the Leased Property. 

Net Proceeds of a condemnation award shall be used as follows: (i) if the Trustee determines, based upon a 
report of an independent engineer or other independent professional consultant, that such eminent domain 
proceedings have not materially affected the operation of any of the Leased Property or the County's ability to meet 
its obligations under the Lease, and if the Trustee determines, based upon a report of an independent engineer or 
other independent professional consultant, that such proceeds are not needed for repair or rehabilitation of the 
Leased Property, the Trustee shall transfer such proceeds to the Lease Payment Fund as a credit against Lease 
Payments, (ii) if the Trustee determines, based upon a report of an independent engineer or other independent 
professional consultant, that such proceedings have not materially affected the operations of any of the Leased 
Property or the County's ability to meet its obligations under the Lease and such proceeds are needed for repair, 
rehabilitation or replacement of the Leased Property, the Trustee shall pay to the order of the County such portion of 
the proceeds required for such repair, rehabilitation or replacement, (iii) to prepay Lease Payments and redeem 
Certificates if less than all of the Leased Property is taken and the Trustee determines that such proceedings have 
materially affected the operation of the Leased Property or the County's ability to meet its obligations under the 
Lease, or (iv) if all of the Leased Property is taken, to prepay Lease Payments and thereby redeem Certificates. 

Any moneys in the Insurance and Condemnation Fund (including investment earnings) remaining after the 
repair, replacement or improvement of the Leased Property is completed shall be paid to the County. 

The Trustee is required to invest and reinvest all moneys held under the Trust Agreement upon order of a 
representative of the County in Permitted Investments for the Certificates. Any surplus remaining in the Lease 
Payment Fund after the payment of all Certificates, or provision for their payment has been made, shall be repaid to 
the County, 

Event of Default; Acceleration 

Upon the occurrence of an Event of Default, the Trustee, shall take action to exclude the County from the 
Leased Property and, upon the request of the Owners of at least 5% in Outstanding principal amount of the 
Certificates, shall exercise any and all remedies available at law or pursuant to the Lease including declaring the 
Certificates then Outstanding to be immediately due and payable; provided however that no such acceleration shall 



change or otherwise affect the County's obligation to make Lease Payments and Additional Rent only during the 
term of the Lease and at the amounts and times provided therein. The Owner of any Certificate may institute any 
suit, action, or other proceedings in equity or at law for the protection or enforcement of any right under the Lease or 
Trust Agreement if and only if (i) such Owner has given written notice to the Trustee of such Event of Default, (ii) a 
majority of Certificate Owners have first notified the Trustee in writing of the event of default and made written 
request of the Trustee to exercise such powers, (iii) the Trustee shall have been offered reasonable indemnity against 
the costs, expenses and liabilities to be incurred in compliance with such request, and (iv) the Trustee shall have 
refused or omitted to comply with such request 60 days following receipt of such written request and such tender of 
indemnity. 

Amendment 

The Trust Agreement or the Lease may be amended by agreement among the parties thereto, and without 
the consent of the Owners of the Certificates, but only (i) to add to the covenants and agreements of any party, other 
covenants to be observed, or to surrender any right or power reserved in the Trust Agreement to the Lessor or the 
County, (ii) to cure, correct or supplement any ambiguous or defective provision, (iii) in regard to questions arising 
thereunder, which shall not, in the judgment of the Trustee, materially adversely affect the interest of the Owners, or 
(iv) to provide additional terms and conditions in connection with the issuance of Additional Certificates, which 
shall not, in the judgment of the Trustee, materially adversely affect the interests of the Owners. Any other 
amendment shall require the approval of a majority in principal amount of the Certificates then Outstanding; 
provided that no such amendment shall (i) extend the maturity or time of interest payment, or reduce the interest 
rate, amount of principal or premium payable on, any Certificate without such owner's consent, (ii) reduce the 
percentage of Owners of Certificates required to consent to any amendment or modification, or (iii) modifL any of 
the Trustee's rights or obligations without its consent. 

Defeasance 

Upon payment of all Outstanding Certificates, either at or before maturity, or upon the irrevocable deposit 
of Permitted Investments of the type described in paragraph (a) of the definition of the term "Permitted Investments" 
(but not including any repurchase agreements), with the Trustee sufficient together with other available funds, 
without reinvestment, to retire the Certificates at or before maturity, the Trust Agreement shall be terminated, except 
for the obligations of the Trustee to make payments on the Certificates. 

Any Certificate or portion thereof in authorized denominations may be paid as provided in the preceding 
paragraph; provided, however, that if any such Certificate or portion thereof is to be redeemed, notice of such 
redemption shall have been given in accordance with the provisions of the Trust Agreement or the County shall have 
submitted to the Trustee instructions expressed to be irrevocable as to the date upon which such Certificate or 
portion thereof is to be redeemed and as to the giving of notice of such redemption; and provided further, that if any 
such Certificate or portion thereof shall not mature or be redeemed within 60 days of the deposit of the moneys or 
the respective Permitted Investments referred to in the preceding paragraph, the Trustee shall give notice of such 
deposit by first class mail to the Owners. 

Additional Certificates 

So long as the Lease remains in effect and no Event of Default under the Trust Agreement has occurred, the 
Trustee may execute and deliver, at the direction of the County, Additional Certificates from time to time to provide 
funds to pay any one or more of (i) the costs of refunding Outstanding Certificates or restructuring the County's 
Lease Payments under the Lease, or (ii) the costs of making any modifications or improvements to the Leased 
Property as the County may deem necessary or desirable. 

Before the Trustee shall deliver any Additional Certificates executed, the following items shall have been 
received by the Trustee: 

(a) Original executed counterparts of any amendments or supplements to the Lease and of the Trust 
Agreement entered into in connection with the execution and delivery of the Additional Certificates, which are 



necessary or advisable, in the opinion of Special Counsel, to provide that the Additional Certificates will be 
executed and delivered in compliance with the provisions of the Trust Agreement. 

(b) A written opinion of Special Counsel to the effect that (i) the documents submitted to the Trustee 
in connection with the request then being made comply with the requirements of the Trust Agreement, (ii) any 
filings required to be made under the Trust Agreement have been made, and (iii) all conditions precedent to the 
delivery of the Additional Certificates have been fulfilled. 

(c) A written opinion of Special Counsel (who also may be the counsel to which reference is made in 
subsection (b) above), to the effect that (i) when executed and delivered by the Trustee, those Additional Certificates 
will be valid and binding in accordance with their terms and will be secured hereunder equally and on a parity with 
all other Certificates at the time Outstanding under the Trust Agreement as to the assignment to the Trustee of the 
amounts pledged thereunder, and (ii) the execution and delivery of the Additional Certificates will not result in the 
portion of the Lease Payments designated as interest evidenced by the Certificates Outstanding immediately prior to 
that execution and delivery of such Additional Certificates becoming includable in gross income for purposes of 
federal income taxation. 

(d) A written opinion of Special Counsel (who also may be the counsel to which reference is made in 
subsection (b) above) to the effect that any amendments or supplements to the Lease entered into in connection with 
the execution and delivery of the Additional Certificates have been duly authorized, executed and delivered by the 
County, and that the Lease, as amended or supplemented, constitutes a legal, valid and binding obligation of the 
Lessee, enforceable in accordance with its terms, subject to exceptions reasonably satisfactory to the Trustee for 
bankruptcy laws and other laws affecting creditors' rights and the exercise of judicial discretion. 

(e) Written confirmation from Moody's, if the Certificates are then rated by Moody's, and from S&P, 
if the Certificates are then rated by S&P, that the issuance of the Additional Certificates will not cause the then- 
assigned rating assigned to the Certificates to be reduced or withdrawn. 

THE GROUND LEASE 

The County leases the site for the Public Works piirking Garage and all improvements and structures 
thereon, to the Trustee for the period commencing as of the date of the Ground Leases and terminating on June 1, 
2023, provided that in no event shall the Ground Lease terminate before the termination of the Lease. 

Title to the Public Works Parking Garage shall at all times remain with the County. 

The Trustee prepaid its rental payments under the Ground Lease upon execution and delivery of the 
Ground Lease in connection with the execution and delivery of the 2008 Certificates. 

The County shall have the right to terminate the Ground Lease upon written notice to the Trustee of (a) 
defeasance of the Lease and the Trust Agreement with respect to all Certificates as permitted thereunder, or (b) the 
exercise of the County of its option to purchase the Leased Property pursuant to the Lease and defeasance of the 
Trust Agreement as permitted thereunder. 

CANCELLATION OF STATE CONTRACTS 

Pursuant to the provisions of Arizona Revised Statutes Section 38-511, as amended, the County may, 
within three years after its execution, cancel the Lease, the Trust Agreement, or the Ground Lease without penalty or 
further obligation if any person significantly involved in the initiating, negotiating, securing, drafting, or creating of 
any of said agreements on behalf of the County is, at any time while any of said agreements or any extension thereof 
are in effect, an employee of any other party thereto in any capacity or a consultant to any other party thereto with 
respect to the subject matter thereof. Any such cancellation shall be effective when written notice from the Board of 
Supervisors of the County is received by all other parties to said agreements unless the notice specifies a later time. 
See "RISK FACTORS" herein. The County is a party to several contracts which are material to the payment of the 
Certificates. The County and the Trustee each represent that it is not presently aware of any violation of this Section. 
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APPENDIX D 

FORM OF SPECIAL COUNSEL OPINION 

[Closing Date] 

Pima County, Arizona 
Tucson, Arizona 

Re: $20,000,000 Pima County, Arizona 
Certificates of Participation 
Series 2010 

Ladies and Gentlemen: 

We have examined the transcript of proceedings (the "Transcript") relating to the execution and delivery by 
U.S. Bank National Association, as trustee (the "Trustee") of $20,000,000 aggregate principal amount of Certificates 
of Participation, Series 2010 (the "2010 Certificates"), dated as of the date hereof, executed and delivered pursuant 
to a Trust Agreement, dated as of June 1,2008, as supplemented by a First Supplement to Trust Agreement, dated as 
of June 1, 2009, and a Second Supplement to Trust Agreement, dated as of February 1, 2010 (collectively, the 
"Trust Agreement"), between Pima County, Arizona (the "County") and the Trustee, and relating to a Lease- 
Purchase Agreement, dated as of June 1, 2008, as amended by a First Amendment to Lease-Purchase, dated as of 
June 1, 2009 and a Second Amendment to Lease-Purchase, dated as of February 1, 2010 (collectively, the "Lease 
Agreement"), between the Trustee, as lessor, and the County, as lessee. 

The documents in the Transcript examined include executed counterparts of the Lease Agreement, and the 
Trust Agreement. We also have examined a conformed copy of the 2010 Certificates. 

The Lease Agreement and the Trust Agreement are referred to collectively as the "County Documents." 

The 2010 Certificates, together with other Certificates (as defined in the Trust Agreement) heretofore or 
hereafter executed and delivered pursuant to the Trust Agreement, represent undivided and proportionate interests in 
the obligations of the County under the Lease Agreement. The County has agreed to lease certain real and personal 
property from the Trustee, as lessor, under the Lease Agreement. 

Based upon our examination, we are of the opinion that, under existing law: 

1. The County is a political subdivision existing under the laws of the State of Arizona, and has all 
requisite power to enter into and perform its obligations under the County Documents. 

2. The County Documents each have been duly authorized, executed and delivered by the County, 
and assuming due authorization, execution and delivery thereof by the other parties thereto, constitute legal, valid 
and binding obligations of the County enforceable in accordance with their terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium, and other similar laws generally affecting the enforcement of creditors' 
rights and to principles of equity in the event equitable remedies are sought. 

3. The 2010 Certificates have been duly authorized, executed and delivered by the Trustee at the 
request and for the benefit of the County and are valid and binding limited and special obligations payable solely 
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from the Lease Payments (as defined in the Lease Agreement) and certain funds held under the Trust Agreement as 
provided therein. The 2010 Certificates are not secured by an obligation or pledge of any taxing power or moneys 
raised thereby and are not a debt of and do not constitute a pledge of the faith and credit of the County, the State of 
Arizona or any political subdivision thereof. 

4. The portion of each Lease Payment made by the County pursuant to the Lease Agreement and 
denominated as and comprising interest pursuant the Lease Agreement and received by the owners of the 2010 
Certificates (the "Interest Portion") is excluded from gross income for federal income tax purposes under Section 
103 of the Internal Revenue Code of 1986, as amended (the "Code"), and is not treated as an item of tax preference 
for purposes of the federal alternative minimum tax imposed on individuals and corporations. The Interest Portion is 
exempt from Arizona state income tax. We express no opinion as to any other tax consequences regarding the 2010 
Certificates. We also express no opinion as to the treatment for federal income tax purposes or Arizona state income 
tax purposes of amounts paid to the owners of the 2010 Certificates in the event of termination of the Lease 
Agreement due to nonappropriation. 

In giving the foregoing opinion with respect to the treatment of the Interest Portion under the tax laws, we 
have assumed and relied upon compliance with the covenants of the County and the accuracy, which we have not 
independently verified, of the representations and certifications of the County, contained in the Transcript. The 
accuracy of those representations and certifications, and the County's compliance with those covenants, may be 
necessary for the Interest Portion to be and to remain excluded from gross income for federal income tax purposes 
and for certain of the other tax effects stated above. Failure to comply with certain of those covenants subsequent to 
execution and delivery of the 2010 Certificates could cause the Interest Portion to be included in gross income for 
federal income tax purposes retroactively to the date of execution and delivery of the 2010 Certificates. 

Under the Code, the Interest Portion is excluded from the calculation of a corporation's adjusted current 
earnings for purposes of the corporate alternative minimum tax, but the Interest Portion may be subject to a federal 
branch profits tax imposed on certain foreign corporations doing business in the United States and to a federal tax 
imposed on excess net passive income of certain S corporations. 

The opinions expressed in this letter are based on the law in effect on the date hereof and may be affected 
by actions taken or omitted or events occurring after the date hereof, and we assume no obligations to revise or 
supplement this opinion should such law be changed by legislative action, judicial decision, or otherwise, or to 
determine or to inform any person whether any such actions are taken or omitted or any such events occur. 

Respectfully submitted, 



APPENDIX E 

CONTINUING DISCLOSURE UNDERTAKING 

$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION, SERIES 2010 

CONTINUING DISCLOSURE UNDERTAKING 
FOR THE PURPOSE OF PROVIDING 

CONTINUING DISCLOSURE INFORMATION 
UNDER SECTION (b)(5) OF RULE 15~2-12 

This Continuing Disclosure Undertaking (the "Undertaking") is executed and delivered by Pima County, 
Arizona (the "County"), in connection with the execution and delivery of $20,000,000 principal amount of 
Certificates of Participation, Series 2010 (the L'Certificates"), pursuant to a Trust Agreement, dated as of June 1, 
2008, as amended (the "Trust Agreement") between the County and U.S. Bank National Association, as trustee. 

In connection with the Certificates, the County covenants and agrees as follows: 

1. Purpose of this Undertaking. This Undertaking is executed and delivered by the County as of the 
date set forth below, for the benefit of the beneficial owners of the Certificates and in order to assist the Underwriter 
in complying with the requirements of the Rule (as defined below). 

2. Definitions. The terms set forth below shall have the following meanings in this Undertaking, 
unless the context clearly otherwise requires. 

"Annual Information" means the financial information and operating data set forth in Exhibit I. 

"Annual Information Disclosure" means the dissemination of disclosure concerning Annual 
Information and the dissemination of the Audited Financial Statements as set forth in Section 4. 

"Audited Financial Statements" means the general purpose audited financial statements of the 
County prepared pursuant to the standards and as described in Exhibit I. 

"Commission" means the Securities and Exchange Commission. 

"Dissemination Agent" means any agent designated as such in writing by the County and which 
has filed with the County a written acceptance of such designation, and such agent's successors and assigns. 

"EMMA" means the Electronic Municipal Market Access system of the MSRB. Information 
regarding submissions to EMMA is available at http:llemma.msrb.org. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 



"Material Event" means the occurrence of any of the events with respect to the Certificates set 
forth in Exhibit I1 that is material, as materiality is interpreted under the Exchange Act. 

"MSRB" means the Municipal Securities Rulemaking Board. 

"Rule" means Rule 15~2-12 adopted by the Commission under the Exchange Act, as the same 
may be amended from time to time. 

"State" means the State of Arizona. 

"Underwriter" includes each broker, dealer or municipal securities dealer acting as an underwriter 
in the primary offering of the Certificates. 

3. CUSIP NumberIFinal Oflicial Statement. The base CUSIP Number of the Certificates is 721664. 
The Final Official Statement relating to the Certificates is dated January 21,2010. 

4. Annual Information Disclosure. Subject to Section 8 of this Undertaking, the County shall 
disseminate its Annual Information and its Audited Financial Statement, if any (in the form and by the dates set 
forth in Exhibit I) to the MSRB through EMMA, in a format prescribed by the MSRB. The County is required to 
deliver such information in such manner and by such time so that such entities receive the information on the date 
specified. 

If any part of the Annual Information can no longer be generated because the operations to which 
it is related have been materially changed or discontinued, the County will disseminate a statement to such effect as 
part of its Annual Information for the year in which such event first occurs. 

If any amendment is made to this Undertaking, the Annual Information for the year in which such 
amendment is made shall contain a narrative description of the reasons for such amendment and its impact on the 
type of information being provided. 

5 .  Material Events Disclosure. Subject to Section 8 of this Undertaking, the County hereby 
covenants that it will disseminate in a timely manner notice of occurrence of a Material Event to the MSRB through 
EMMA, in a format prescribed by the MSRB. 

6. Consequences of Failure of the Countv to Provide Information. The County shall give notice in a 
timely manner to the MSRB through EMMA, in a format prescribed by the MSRB, of any failure to provide Annual 
Information Disclosure when the same is due hereunder. 

In the event of a failure of the County to comply with any provision of this Undertaking, the 
beneficial owner of any Bond may seek mandamus or specific performance by court order, to cause the County to 
comply with its obligations under this Undertaking. A default under this Undertaking shall not be an event of 
default on the Certificates. The sole remedy under this Undertaking in the event of any failure of the County to 
comply with this Undertaking shall be an action to compel performance. 

7. Amendments: Waiver. Notwithstanding any provision of this Undertaking, the County by 
certified resolutions authorizing each amendment or waiver, may amend the Undertaking, and any provision of the 
Undertaking may be waived, if: 

(a) The amendment 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 County, or type of 
business conducted; 

(b) This Undertaking, as amended, would have complied with the requirements of the Rule at 
the time of the primary offering, after taking into account any amendments or interpretations of the rule, as well as 
any change in circumstances; and 



(c) The amendment does not materially impair the interests of the beneficial owners of the 
Certificates, as determined by an independent counsel or other entity unaffiliated with the County. 

8. Non-Appropriation. The performance by the County of its obligations in this Undertaking shall be 
subject to the annual appropriation of any finds that may be necessary to permit such performance. In the event of a 
failure by the County to comply with its covenants under this Undertaking due to a failure to appropriate the 
necessary funds, the County covenants to provide prompt notice of such fact to the MSRB through EMMA. 

9. Termination of Undertaking. The Undertaking of the County shall be terminated hereunder when 
the County no longer has liability for any obligation relating to repayment of the Certificates or the Rule no longer 
applies to the Certificates. The County shall give notice in a timely manner if this Section is applicable to the 
MSRB through EMMA. 

10. Dissemination Agent. The County may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under this Undertaking, and may discharge any such Dissemination 
Agent, with or without appointing a successor Dissemination Agent. 

11. Additional Information. Nothing in this Undertaking shall be deemed to prevent the County 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 Information Disclosure or notice of 
occurrence of a Material Event, in addition to that which is required by this Undertaking. If the County chooses to 
include any information from any document or notice of occurrence of Material Event in addition to that which is 
specifically required by this Undertaking, the County shall have no obligation under this Undertaking to update such 
information or include it in any future disclosure or notice of occurrence of a Material Event. 

12. Beneficiaries. This Undertaking has been executed in order to assist the Underwriter in complying 
with the Rule; however, this Undertaking shall inure solely to the benefit of the County, the Dissemination Agent, if 
any, and the beneficial owners of the Certificates, and shall create no rights in any other person or entity. 

13. Recordkeeving. The County shall maintain records of all Annual Information Disclosure and 
notices of occurrence of Material Events including the content of such disclosure or notices, the names of the entities 
with whom such disclosure or notices were filed and the date of filing such disclosure or notices. 

14. Assignment. The County shall not transfer its obligations under the Trust Agreement unless the 
transferee agrees to assume all obligation of the County under this Undertaking or to execute an Undertaking under 
the Rule. 

15. Governing Law. This Undertaking shall be governed by the laws of the State. 

[Signature page to follow] 



PIMA COUNTY, ARIZONA 

By: 
Thomas Burke 
Finance and Risk Management Director 

Date: February 4,2010 

[Signature page of Continuing Disclosure Undertaking] 



EXHIBIT I 

ANNUAL FINANCIAL INFORMATION AND AUDITED 
FINANCIAL STATEMENTS 

"Annual Financial Information" means quantitative financial information and operating data concerning the 
operations of the County of the type set forth in the Official Statement in Appendix B in the tables entitled "PIMA 
COUNTY, ARIZONA COMBINED STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN 
FUND BALANCES OF ALL GOVERNMENTAL FUND TYPES," "PIMA COUNTY, ARIZONA, STATEMENT 
OF FUND BALANCES - ALL GOVERNMENTAL FUND TYPES" and "PIMA COUNTY, ARIZONA, 
COMBINED STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN GENERAL FUND 
BALANCE." 

All or a portion of the Annual Financial Information and the Audited Financial Statements as set forth 
below may be included by reference to other documents which have been submitted to the MSRB through EMMA. 
If the information included by reference is contained in a Final Official Statement, the Final Official Statement must 
be available from the MSRB; and the Final Official Statement need not be available from the Commission. The 
County shall clearly identify each such item of information included by reference. 

Annual Financial Information exclusi,ve of Audited Financial Statements will be provided to the MSRB 
through EMMA, no later than the first business day in February of each year, commencing February 1, 2011. 
Audited Financial Statements as described below should be filed at the same time as the Annual Financial 
Information. If Audited Financial Statements are not available when the Annual Financial Information is filed, 
unaudited financial statements shall be included, to be followed up by Audited Financial Statements when available. 

Audited Financial Statements will be prepared according to generally accepted accounting principles 
("GAAP"), as applied to governmental units as modified by State law ("GAAP"), Audited Financial Statements will 
be provided to the MSRB through EMMA, at the same time as Annual Financial Information is filed, or if not 
available when such Annual Financial Information is filed, within 30 days after availability to the County. 

If any change is made to the Annual Financial Information as permitted by Section 4 of this Undertaking, 
the County will disseminate a notice of such change as required by Section 4, including changes in Fiscal Year or 
GAAP. 



EXHIBIT I1 

EVENTS FOR WHICH NOTICE OF OCCURRENCE OF 
MATERIAL EVENTS IS REQUIRED 

Principal and interest payment delinquencies 
Non-payment related defaults 
Unscheduled draws on debt service reserves reflecting financial difficulties 
Unscheduled draws on credit enhancements reflecting financial difficulties 
Substitution of creditor liquidity providers, or their failure to perform 
Adverse tax opinions or events affecting the tax-exempt status of the Certificates 
Modifications to the rights of holders of the Certificates 
Bond calls 
Defeasances 
Release, substitution or sale of property securing repayment of the Certificates 
Rating changes 



APPENDIX F 

AUDITED FINANCIAL STATEMENTS FOR PIMA COUNTY 
FOR THE FISCAL YEAR ENDED JUNE 30,2009 

The following are excerpts from the County's Comprehensive Annual Financial Report for the fiscal year ended 
June 30, 2009. The County has not requested the State of Arizona Auditor General to perform any review of the 
County's Comprehensive Annual Financial Report subsequent to June 30, 2009. These are the most recent audited 
financial statements available to the County. These financial statements are not current and may not represent the 
current financial position of the County. 
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DEBRA K. DAVENPORT, CPA 
AUDITOR GENERAL 

STATE OF ARIZONA 
OFFICE OF THE WILLIAM THOMSON 

DEPUTY AUDITOR GENERAL 
AUDITOR GENERAL 

Independent Auditors' Report 

Members of the Arizona State Legislature 

The Board of Supervisors of 
Pima County, Arizona 

We have audited the accompanying financial statements of the governmental activities, business-type 
activities, the discretely presented component unit, each major fund, and aggregate remaining fund 
information of Pima County as of and for the year ended June 30, 2009, which collectively comprise the 
County's basic financial statements as listed in the table of contents. These financial statements are the 
responsibility of the County's management. Our responsibility is to express opinions on these financial 
statements based on our audit. We did not audit the financial statements of certain departments, one 
major fund, and the component unit, which account for the following percentages of the assets, liabilities, 
revenues, and expenses or expenditures of the opinion units affected: 

Opinion UnitIDepartment 
Government-Wide Statements 
Governmental Activities: 

Stadium District 
School Reserve Fund 
Self lnsurance Trust 

Business-Type Activities: 
Regional Wastewater Reclamation Department 
Development Services 
Self lnsurance Trust 

Component Unit-Southwestern Fair Commission 
Fund Statements 
Major Fund: 

Regional Wastewater Reclamation Department 
Aggregate Remaining Fund Information: 

Stadium District 
School Reserve Fund 
Development Services 
Self lnsurance Trust 

Assets Liabilities Revenues 
Expenses1 

Expenditures 

Those financial statements were audited by other auditors whose reports thereon have been furnished to 
us, and our opinions, insofar as they relate to the amounts included for those entities, are based solely on 
the reports of the other auditors. 
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We conducted our audit in accordance with U.S. generally accepted auditing standards and the standards 
applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller 
General of the United States. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement. An audit 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that 
our audit and the reports of the other auditors provide a reasonable basis for our opinions. 

In our opinion, based on our audit and the reports of the other auditors, the financial statements referred to 
above present fairly, in all material respects, the respective financial position of the governmental activities, 
business-type activities, the discretely presented component unit, each major fund, and aggregate 
remaining fund information of Pima County as of June 30, 2009, and the respective changes in financial 
position and, where applicable, cash flows thereof for the year then ended in conformity with U.S. 
generally accepted accounting principles. 

The Management's Discussion and Analysis on pages 11 through 28, the Budgetary Comparison 
Schedule on pages 75 and 76, and the Schedule of Retirement Plans' Funding Progress on page 77 are 
not required parts of the basic financial statements, but are supplementary information required by the 
Governmental Accounting Standards Board. We have applied certain limited procedures, which consisted 
principally of inquiries of management regarding the methods of measurement and presentation of the 
required supplementary information. However, we did not audit the information and express no opinion on 
it. 

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the County's basic financial statements. The introductory section, combining and individual fund 
statements and schedules, and statistical section listed in the table of contents are presented for 
purposes of additional analysis and are not required parts of the basic financial statements. The 
combining and individual fund statements and schedules have been subjected to the auditing procedures 
applied by us and the other auditors in the audit of the basic financial statements and, in our opinion, 
based on our audit and the reports of the other auditors, are fairly stated in all material respects in relation 
to the basic financial statements taken as a whole. The introductory and statistical sections have not been 
subjected to the auditing procedures applied in the audit of the basic financial statements and, 
accordingly, we express no opinion on them. 

In accordance with Government Auditing Standards, we will also issue our report on our consideration of 
the County's internal control over financial reporting and on our tests of its compliance with certain 
provisions of laws, regulations, contracts, and grant agreements and other matters at a future date. The 
purpose of that report is to describe the scope of our testing of internal control over financial reporting and 
compliance and the results of that testing, and not to provide an opinion on internal control over financial 
reporting or on compliance. That report is an integral part of an audit performed in accordance with 
Government Auditing Standards and should be considered in assessing the results of our audit. 

bd Debbie Davenport 

Auditor General 

December 21,2009 
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Management's Discussion & Analysis 

This section of Pima County's comprehensive annual financial report presents a discussion and analysis of the 
County's financial performance during the year ended June 30, 2009, and should be read in conjunction with the 
County's basic financial statements in the following sections. All dollar amounts are expressed in thousands (000's) 
unless otherwise noted. 

FINANCIAL HIGHLIGHTS 

At June 30, 2009, the assets of the County exceeded its liabilities (net assets) by $1,815,529, an increase of 
5.7% from the prior year. Of this amount, $69,327 is available for general government expenditures 
(zmrestricted net assets), $234,138 is restricted for specific purposes (restricted net assets), and $13  12,064 is 
invested in capital assets, net of related debt and accumulated depreciation. The chart below presents the 
composition of net assets for the current and prior years: 

Comparative Composition of  Pima County Net Assets 

Invested in capital assets, Restricted net assets Unrestricted net assets 
net of related debt 

Unrestricted net assets for the County dropped $40,848 (or 37.1%), from $1 10,175 to $69,327 this fiscal year. 
Of this amount, $35,803 is unreserved and undesignated in the General Fund. This balance represents 
approximately 7.7% of the County's General Fund expenditures and 3.9% of total governmental funds 
expenditures. 

County revenues dropped 7.7% (or $97,224), from $1,266,195 last year to $1,168,971 in fiscal year 2008-09. 
The loss of the Ambulatory contract with the Arizona Health Care Cost Containment System (AHCCCS) 
comprised 78% of the lost revenue. In addition, the state-shared sales taxes have dropped 14% this fiscal year 
because of the continuing downturn in the economy. 

To offset the shortfalls in the revenues and ensure that the budget remains balanced at the close of the fiscal 
year, the County initiated several cost cutting measures during the year including mid-year budget expenditure 
reductions. 

OVERVIEW OF THE FINANCIAL STATEMENTS 

This discussion and analysis is intended to serve as an introduction to the County's basic financial statements. The 
County's basic financial statements consist of four components: (1) Government-wide financial statements, (2) Fund 
financial statements, and (3) Notes to the basic financial statements. Required supplementary information (4) is 
included in addition to the basic financial statements. 

Government-wide Financial Statements are designed to provide readers with a broad overview of County 
finances, in a manner similar to a private-sector business. 



The statement of net assets presents information on all County assets and liabilities, with the difference between the 
two reported as net assets. Over time, increases or decreases in net assets may serve as a useful indicator of whether 
the financial position of the County is improving or deteriorating. 

The statement of activities presents information showing how net assets changed during the most recent fiscal year. 
All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, regardless of 
the timing of related cash flows. Thus, revenues and expenses are reported in this statement for some items that will 
result in cash flows in future fiscal periods (e.g., uncollected taxes and earned but unused vacation or sick leave). 

Both of these government-wide financial statcmcnts distinguish functions of the County that are principally 
supported by taxes and intergovernmental revenues (governmental activities) from other functions that are intended 
to recover all or in part a portion of their costs through user fees and charges (business-type activities). The 
governmental activities of the County include general government, public safety, highways and streets, sanitation, 
health, welfare, culture and recreation, and education and economic opportunity. The business-type activities of the 
County include Pima Health System & Services, Regional Wastewater Reclamation Department, Development 
Services and the County's downtown parking garages. 

A discretely presented component unit is included in the basic financial statements and consists of a legally separate 
entity for which the County is financially accountable. The County reports the Southwestern Fair Commission, 
which operates the County Fairgrounds and the annual Pima County Fair, as a discretely presented component unit. 

The government-wide financial statements can be found on pages 29-31 of this report. 

Fund Financial Statements are groupings of related accounts that are used to maintain control over resources that 
have been segregated for specific activities or objectives. The County, like other state and local governments, uses 
fund accounting to ensure and demonstrate finance-related legal compliance with applicable State statutes and 
federal Office of Management and Budget budgeting guidelines. All of the funds can be divided into three 
categories: (1) governmental funds, ( 2 )  proprietary funds; and (3)Jiduciary funds. 

Governmental funds are used to account for essentially the same functions reported as governmental activities in 
the government-wide financial statements. However, unlike the government-wide financial statements, 
governmental funds financial statements focus on near-term injlo~vs and ouflows of expendable resources, as well 
as on balances of expendable resources available at the end of the fiscal year. Such information may be useful in 
evaluating the County's near-term financing requirements. 

Because the focus of governmental funds is narrower than that of the government-wide financial statements, it is 
useful to compare the information presented for governmental funds with similar information presented for 
governmental activities in the government-wide financial statements. By doing so, readers may better understand 
the long-term impact of the government's near-term financing decisions. Both the governmental funds balance 
sheet and the governmental funds statement of revenues, expenditures, and changes in fund balances provide a 
reconciliation to facilitate this comparison between governmental funds and governmental activities. 

The County maintains fifteen individual governmental funds. Information is presented separately in the 
governmental funds balance sheet and in the governmental funds statement of revenues, expenditures, and changes 
in fund balances for the General, Capital Projects and Debt Service funds. Data from the other governmental funds 
are combined into a single, aggregated presentation. Individual fund data for each of these non-major governmental 
funds is provided in the form of combining statements elsewhere in this report. 

The governmental fund financial statements can be found on pages 32-35 of this report. 

Proprietary funds are maintained in two ways. Enterprisefinds are used to report the same functions presented as 
business-type activities in the government-wide financial statements. The County uses enterprise funds to account 
for certain health care services, including medical and long-term health care, sewer systems maintenance and 
operation, real estate-related development services, and parking garage operations. Internal service funds are an 
accounting device used to accumulate and allocate costs internally among the County's various functions. The 
County uses internal service funds to account for risk management, automotive fleet maintenance and operations, 
printing services, telecommunications, wireless and IT network infrastructure. Because these services 
predominantly benefit governmental rather than business-type functions, most of the assets and liabilities of these 
services have been included within governmental activities in the government-wide financial statements. 



Proprietary funds provide the same type of information as the government-wide financial statements, only in more 
detail. Regional Wastewater Reclamation Department and Pima Health System & Services operations are 
considered to be major funds of the County. Data from the other enterprise funds are combined into a single, 
aggregated presentation. Similarly, the County's internal service funds are combined into a single, aggregated 
presentation in the proprietary funds financial statements. Individual fund data for the other enterprise and internal 
service funds are provided in the form of combining statements elsewhere in this report. 

The proprietary fund financial statements can be found on pages 36-39 of this report. 

Fiduciary funds are used to account for resources held for the benefit of parties outside the government. Fiduciary 
funds are not reflected in the government-wide financial statements because the resources of those funds are not 
available to support the County's programs. 

The fiduciary fund financial statements can be found on pages 40-41 of this report. 

Notes to the Financial Statements provide additional information that is essential to a full understanding of the 
data provided in the government-wide and fund financial statements. The notes can be found on pages 42-73 of this 
report. 

Required Supplementary Information (RSI) is presented concerning the County's General fund budgetary 
schedule and the schedule of retirement plans' funding progress. Required supplementary information can be found 
on pages 75-77 of this report. 

Combining Statements and Other Schedules referred to earlier provide information for non-major governmental, 
enterprise, internal service and fiduciary funds and are presented immediately following the required supplementary 
information. Combining and individual fund statements and schedules can be found on pages 80-1 10 of this report. 

GOVERNMENT-WIDE FINANCIAL ANALYSIS 

As noted earlier, net assets may serve as a useful indicator of a government's financial position over time. County 
assets exceeded liabilities by $1,815,529 at June 30, 2009. The following table shows condensed information for the 
Schedule of Assets, Liabilities, and Net Assets: 

Table 1 

Current and other assets 
Capital assets (net): 
Land, buildings, equipment, 

infrastructure & other assets 

Current and other liabilities 86,278 87,975 48,328 63,919 134,606 15 1.894 
Long-term liabilities 667,157 254,359 242,223 936,470 909,380 

Total liabilities 755.132 302,687 306,142 1,071,076 1.06 1,274 

Net assets : 
Invested in capital assets, 

net of related debt 972,346 882,424 539,718 482,822 1.5 12,064 1,365,246 

Restricted 203.940 183,542 30,198 58,404 234,138 241,946 
Unrestricted 53,778 34,477 56.397 69,327 110,175 

Total net assets $597,623 $1,815,529 $1,717,367 



The largest portion of the County's net assets reflects its investment in capital assets (i.e. land, buildings, 
infrastructure and equipment), less any related outstanding debt used to acquire those assets. As of June 30, 2009, 
investment in capital assets totaled $1,512,064, comprising approximately 83.3% of total net assets. The County 
uses a portion of these capital assets to provide services to its citizens, with the other portion available to its citizens 
for use; consequently, these assets are not available for future spending. The $146,818 increase in capital assets, net 
of related debt, is primarily due to the significant amount of capital project activity. Although the County's 
investments in capital assets are reported net of related debt, it should be noted that the resources needed to repay 
this debt must be provided from other sources, since the capital assets themselves cannot be used to liquidate these 
liabilities. 

Composition of Net Assets 

Restricted net assets represent resources that are subject to external restrictions on how they may be used. As of June 
30, 2009, restricted net assets totaled $234,138 and comprised approximately 12.9% of total net assets. This 
represents a $7,808 decrease in restricted net assets from the $241,946 balance of the prior fiscal year. 

The remaining balance of the County's net assets represents zmrestricted net assets, which may be used to meet the 
County's ongoing obligations to citizens and creditors. As of June 30, 2009, unrestricted net assets totaled $69,327 
and comprised approximately 3.8% of total net assets. 

Governmental activities 

The change in net assets for governmental activities was $91,392, an increase of $47,681 from the prior year. The 
following table shows details of the changes in net assets for governmental activities: 



Table 2 

rogram revenues: 
Charges for services 64,010 $ (4,124) -6.4% 
Operating grants and contributions (13,118) -9.1% 
Capital grants and contributions 

Total program revenues 
General revenues: 

State-shared taxes (15,291) -11.7% 
Investment earnings 5,875 16,326 (10,451) -64.0% 
Other general revenues 42,452 39,657 2,795 7.0% 

Total general revenues 556,628 564,129 (7,501) -1.3% 

Total revenues 816,410 82 1,290 (4,880) -0.6% 

Expenses: 
General government 212,196 239,398 (27,202) -1 1.4% 
Public safety 149,253 165,715 (16,462) -9.9% 
Highways and streets 79,25 1 88,488 (9,237) -10.4% 
Sanitation 7,434 9,658 (2,224) -23 .O% 
Health 31,541 36,977 (5,436) -14.7% 
Welfare 115,513 106,546 8,967 8.4% 
Culture and recreation 60,520 60,616 (96) -0.2% 
Education and economic opportunity 46,770 47,296 (526) -1.1% 
Amortization (235) 138 (373) -270.3% 
Interest on long-term debt 26,780 22,860 3,920 17.1% 

Total expenses 729,023 777,692 (48,669) -6.3% 

Excess before contributions and transfers 87,387 43,598 43,789 100.4% 

Transfers in 4,005 113 3,892 3444.2% 

Change in net assets 91,392 43,711 47,681 109.1% 

Ending net assets $ 1,211,136 $ 1,119,744 $ 91,392 8.2% 

Factors affecting the $4,880 decrease in revenues from governmental activities: 

Decrease in operating grants of $13,118 is due primarily to various state revenues that were cut by the State 
due to its budgetary constraints. This includes $1,091 decrease in Vehicle License Taxes, $2,851 decrease 
in HURF, $3,800 hnding cut for the County Hold Harmless program, and $1,807 in Juvenile Court state 
grants. A $2,000 final payment from the City of Tucson for the transfer of the City libraries and a $1,500 
one time grant from the US Department of Homeland Security (USDHS) for the purchase of a Sheriff 
helicopter were both received last fiscal year. 

Revenue from capital grants and contributions increased by $19,863 primarily due to a $10,279 increase in 
the Regional Transportation Authority (RTA) hnding and a $2,439 state grant for the acquisition of 
Tumamoc Hill. Additionally, several donations were received by the County including the $4,100 library 
facility on Wilmot Road from the City of Tucson and other donations from developer for roadway projects. 



Property taxes increased $15,446 as a result of an increase in property valuations for primary and secondary 
taxes that was partially offset by a decrease in the primary tax rate. 

Decrease in state-shared taxes is a reflection of the current downturn in the economy. State sales tax has 
recorded a 13.6% drop or $13,994 and the unrestricted share of the VLT decreased by $1,297 as compared 
to last fiscal year. 

Decrease in investment income is due primarily from the 54.8% or 2 points dropped in the interest rate, 
from 4.2% average down to 1.9% this fiscal year, the lowest recorded average rate since fiscal year 2004- 
05. A~ldiliuttally, lusses Gu~tt Stale Treasures ir~vcslrrter~ls wilh Lehrnan Brothers for $2,260 were written 
off during the fiscal year. 

The charts below present the Revenue by program and Expenses by function for governmental activities: 

Revenue bv Proerarn - Governmental Activites 

Property Taxes 

Capitol grants Sr 
contributions 

8 O/n 
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14% 

1 O/o 

Operating grants Charges for Services 

Total expenses of governmental activities were $729,023, down $ 6 3 4  or $48,669 compared to the previous year's 
total of $777,692. Factors contributing to the decrease in expenses: 

Public Safety expenses decreased $16,462, a 9.9% drop compared to last fiscal year. This is due primarily 
to a decrease of $8,448 in capital projects which were mainly flood control projects and another $4,119 in 
Flood Control District expenditures. In addition, the Counter Narcotics Alliance (CNA) antiracketeering 
expenditures last year for $2,623 which was previously processed by the Sheriff department have been 
transferred to the City of Tucson. 

Highways and Streets expenses decreased 10.4%, or $9,237 due primarily to the county-wide reductions in 
spending implemented within the tiscal year. 

Welfare expenses increased 8.4% or $8,967 primarily due to the mandated payments to AHCCCS. These 
include the $3,794 mandated contribution to the budget neutrality compliance fund and $1,828 for clinical 
teaching program. In addition there was increased spending in healthcare services for the adult detention 
center ($1,900) and for outside hospitals and psychiatrics clinics ($2,200). 



Expenses bv Function - Governmental Activites 
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Business-tvpe activities 

Business-type activities, which is composed exclusively of enterprise funds, are intended to recover all or a 
significant portion of their costs through user fees and charges. Change in net assets for business-type activities 
added $6,770, or 6.9%, to the County's $98,162 change in total net assets for the year ended June 30, 2009. The 
following table shows changes in net assets for business-type activities: 



Table 3 

Charges for services $ 328,600 $ 409,140 $ (80,540) -19.7% 
Operating grants and contributions 
Capital grants and contributions (8,036) -35.0% 

Total program revenues (88,756) -20.3% 
General revenues: 

Investment earnings (4,696) -69.9% 
Other general revenues 

Total general revenues (3,588) -44.8% 

Total revenues (92,344) -20.8% 

Expcnscs: 
Regional Wastewater Reclamation 105,139 106,803 (1,664) -1.6% 
Pima Health System & Services 224,959 295,494 (70,535) -23.9% 
Development Services 9,992 14,750 (4,758) -32.3% 
Parking Garages 1,696 1,877 (181) -9.6% 

Total expenses 341,786 418,924 (77,138) -18.4% 

Excess before contributions and transfers 10,775 25,981 (15,206) -58.5% 

Transfers in (out) (4,005) (1 13) (3,892) 3444.2% 
Change in net assets 6,770 25,868 (19,098) -73.8% 

Beginning net assets 597,623 571,755 25,868 4.5% 

Ending net assets $ 604,393 $ 597,623 $ 6,770 1.1% 

Key elements of the change in net assets from business-type activities include: 

The Regional Wastewater Reclamation h n d  has reported a $15,160 increase in net assets, down 41% from 
last year's $25,700. Although the economic slowdown rcsultcd in a 41.1% drop (or $12,753) in sewer 
connection service fees, this was offset by the 9% rate increase in sewer user fee for a total increase of 
$12,129 or 16.2%. Another revenue stream affected by the downturn in the economy is the capital grants 
and contribution which dropped $7,922 (or 34.7%) as compared to last year. 

Pima Health Systems and Services (PHS&S) reported a $4,620 decrease in net assets, down 203.5% from 
last year's net asset increase of $4,465. Of the total decrease in charges for services revenues in business- 
type activities, $75,665 is reported within PHS&S due to the loss of the Ambulatory contract with the 
AHCCCS. PHS&S retained approximately 2,700 ambulatory members under a capped agreement contract 
that were either dual-eligible (Medicaid and Medicare) or family members of PHS&S ALTCS members. 
As a result. expenses related to medical claims decreased $69,403 or 23.9% compared to fiscal year 2007- 
08. 

Development Services reported a decrease in net assets of $4,101, compared to the $5,236 decrease in net 
assets last fiscal year. Charges for services for Development Services dropped $3,338 due to the 
continuing downturn in the residential construction market. 



FINANCIAL ANALYSIS OF THE COUNTY'S FUNDS 

As noted earlier, the County uses fund accounting to ensure and demonstrate compliance with finance-related legal 
requirements. 

Governmental fun& 

The County's general government functions are accounted for in the General, Special Revenue, Debt Service, and 
Capital Project funds. Included in these funds are special districts governed by the Board of Supervisors (i.e. Flood 
Control, Library and Stadium Districts). The focus of the County's governmental funds is to provide information on 
near-term inflows, outflows, and balances of expendable resources. Such information is usehl in assessing the 
County's financing requirements. In particular, unreserved fund balances may serve as a useful measure of a 
government's net resources available for spending at the end of the fiscal year. 

Maior Governmental Funds 

General Fund 
The General Fund is the chief operating fund of the County. At June 30, 2009, unreserved, undesignated h n d  
balance of the General Fund was $35,803 while total fund balance was $40,166. As a measure of the General 
Fund's liquidity, it may be useful to compare both unreserved, undesignated fund balance and total fund balance to 
total fund expenditures. Unreserved, undesignated fund balance represents 7.7% of total General Fund 
expenditures, while total fund balance represents 8.7% of that same amount. 

Total fund balance for the General Fund decreased $30,223 compared to the prior fiscal year. Revenues decreased 
by $3,911 and reflect the following changes: 

An increase of $13,256 for property taxes was primarily due to higher assessed property valuations that 
were partially offset by lower tax rates. 

Intergovernmental revenue dropped 10.9% or $16,192 primarily as a result of the $13,501 decrease in State 
Sales Tax and a $3,818 funding cut by the State to the Proposition 204 County Hold Harmless program. 

A slight increase in expenditures of $1,739 was reported within the General Fund for the fiscal year as a result of the 
following changes: 

$8,979 increase in welfare expenditures is primarily attributed to the $5,622 contribution to the AHCCCS. 
In addition, increases in mandated hospital care and adult detention healthcare expenditures were $2,191, 
and $1,950, respectively. 

The above increases were offset by the $8,405 decrease in general government expenditures as a result of 
cost-cutting measures implemented during the year. In the prior year, expenditures included a one-time 
settlement of $1,822 from the state-wide tax lawsuit filed by Qwest. 

The excess of revenues over expenditures was $2,419, which is further decreased by net operating transfers out of 
$33,013. During fiscal year 2008-09, funds to be used for the repayment of the COPS Series 2008 were transferred 
out to the Debt Service Fund. 

Budget to Actual Comparison for the General Fund 

Overall, actual revenues were less than budgeted revenues by $16,639 and actual expenditures were less than 
budgeted expenditures by $39,137. No variances between the budget to actual amounts were significant enough to 
affect the County's ability to provide future services. 

Capital Projects Fund 
Total fund balance for the Capital Projects Fund decreased $25,780 compared to the prior fiscal year. Revenue 
decreased by $3,072 and is due to the $5,187 drop in charges for services, $3,054 in investment earnings, and $2,844 
in miscellaneous revenues offset by an increase of $8,013 in intergovernmental revenues. Significant factors 
affecting revenue changes: 



Intergovernmental revenue increased by $8,013 due primarily to the construction of RTA-funded roadway 
projects and a State grant for the acquisition of Tumamoc Hill in the Cultural Resources projects. 

Charges for services revenue is predominately a reflection of developer fees collected for a number of 
benefit areas. Fiscal year 2008-09 revenues decreased 58.7% or $5,187. This would be the third straight 
year that this revenue source has declined, as home construction activity continues to be depressed. Benefit 
areas of Canada del Oro, San Xavier and Santa Cruz Valley have major decreases at a rate of 34%, l7%, 
and 14%, respectively. 

Capital project expenditures increased by $6,795 in fiscal year 2008-09 compared to the prior year. The 5% 
increase came from the acquisition of Marley ranch for $20,106 offset by the reduced spending this fiscal year as 
several projects reached their completion. 

The fund reported a $1 15,565 deficiency of revenues under expenditures. The issuance of bonds for $109,400 and 
the net transfer out amounting to $19,615 further decreased the net change in the fund balance to $25,780 for the 
Capital Projects Fund. 

Debt Service Fund 
The fund accounts for the accumulation of resources for and the payment of principal and interest of the general 
long-term debt. It is considered a major fund this year due to an increased cash balance at year end and structured 
financing to meet the County's current fiscal requirements. At June 30, 2009, the fund balance increased by 
$21,449, up 173.1% compared to last fiscal year. This increase resulted from departmental transfers for the 
repayment of Certificate of Participation (COPS) Series 2008 and, due to a change in business practice within the 
payment processor, certain general obligation and street and highway revenue bonds had debt service payments that 
changed from a funding date of June 301h to July 1". The change in funding dates provided the debt service fund 
with a significant amount of cash on June 30'~. The County will return to a June 30"' funding date in fiscal year 
2009- 10. 

Revenue increased by $566, mainly from the tax levy and due to the growth in property valuations. Expenditures 
increased $44,549 from last year as a result of the $40,000 principal payment to the 2008 COPS. The payment is 
comprised of $20,000 current year's loan maturity and another $20,000 to defease next year's payment in order to 
maximize collateral requirements. 

Ovetvielv o f  all .rovernmenfal firnds 

At June 30, 2009, the County's governmental funds reported combined fund balances of $292,247, a decrease of 
$25,330 from the prior year. Approximately 53% of the combined fund balances, or $243,820, constitutes 
unreserved and undesignated fund balance, which is available to meet the County's current and future needs. 

Fund Balances - Governmental Funds 

(in lVIiflions) 

The remainder of fund balance is reserved to indicate that it is not available for new spending because it has been 
committed to the following: $33,870 for debt service on various bond and other debt instruments; $5,605 to reflect 



inventories and prepaid amount; $2,851 for specified programs; $1,078 to reflect a loan receivable; $98 for capital 
repairs and refurbishments; and $4,925 for the Stadium District. 

Revenues for governmental functions totaled approximately $785,285 in fiscal year 2008-09, which represents a 
decrease of $18,817 (2.3%) from the previous year. The following table presents the amount of revenues from 
various sourcesand increases or (decreases) from the prior year. 

2009 - - 2008 Variance 
Amount Percent Amount Percent Amount Percent 

Taxes $ 396,241 50.4% $ 381,862 47.5% $ 14,379 3.8% 
Special assessments 44 1 0.1% 556 0.1% (115) -20.7% 
Licenses and permits 6,989 0.9% 7,710 0.9% (721) -9.4% 
Intergovernmental 292,236 37.2% 3 12,634 38.9% (20,398) -6.5% 
Charges for services 55,346 7.0% 58,890 7.3% (3,544) -6.0% 
Fines and forfeits 6,283 , 0.8% 6,480 0.8% (197) -3.0% 
Interest 5,335 0.7% 14,218 1.8% (8.883) -62.5% 
Miscellaneous 22,4 14 2.9% 21,752 2.7% 662 3.0% 
Total revenues $ 785,285 100.0% $ 804,102 100.0% $ (18,817) -2.3% 

The following provides an explanation of revenues by source that changed significantly over the prior year: 

Taxes - Revenues from property taxes increased $14,379 reflecting higher primary tax revenues of $13,256 
and secondary tax revenues of $1,123. Increased property tax revenue resulted from higher property 
valuations that were partially offset by a decrease in the primary tax rate. The County is expecting a 
decrease or flattening of property tax valuations in the future. 

Intergovernmental - The $20,398 decrease in intergovernmental revenue was due primarily to a $13,501 
decrease in the State shared sales tax attributable to the decline in consumer spending. Other 
intergovernmental revenue decreases include: $2,85 1 in Highway User Revenue; $2,387 in Vehicle License 
tax; $4,583 in state grant funding; $3,800 funding cut for the County Hold Harmless program; offset by a 
$5,947 increase in Regional Transportation Authority (RTA) funded projects and a $2,439 increase in 
grants funding for the Tumamoc Hill open space acquisition within the Capital Projects Fund. 
Additionally, the final payment fiom the City of Tucson for the transition of the Library System declined 
by $2,000 fiom last year's amount. 

Interest - The $8,883 decrease in interest revenue is mainly due to the decline in the interest rates and 
losses from investments with Lehman Brothers, as discussed previously. 



The following table presents expenditures by function compared to prior year amounts: 

Table 5 

Highways and streets 38,132 4.1% 43,741 4.9% 

8,310 0.9% (1,644) -19.8% 
34,352 3.8% 

115,481 12.5% 106,607 11.9% 8,874 8.3% 
Culture and recreation 5 1,657 5.6% 50,509 5.6% 
Education and economic opportunity 42,299 4.6% 42,286 4.7% 

146,334 15.8% 139,539 15.7% 6,795 4.9% 

100,384 10.8% 59,719 6.7% 40,665 68.1% 

26,849 2.9% 22,639 2.5% 
- Miscellaneous 24 0.0% 330 0.0% (306) -92.7% 

Total expenditures $ 926,378 100.0% $ 895,147 100.0% $ 31,231 3.5% 

Total expenditures in governmental funds increased during fiscal year 2008-09 by $3 1,23 1 due primarily from the 
retirement and defeasance of the COPS Series 2008 in the amount of $40,000. Other major changes in the 
governmental funds: 

General government expenditures decreased by $15,331. Of this amount, $8,405 (or 54.8%) occurred 
within the General Fund, which has been previously discussed. In addition, several projects have been 
completed within the Other Special Revenue funds contributing $4,765 and a $1,367 decline in the state 
funding for the Juvenile Courts' safe schools program. Lastly, there was a 2.5% budget expenditure 
reduction implemented in the second half of the fiscal year. 

Welfare expenditures increased by $8,874 due to mandated contributions to AHCCCS and other healthcare 
related services as previously discussed under the General Fund section. 

Capital outlay expenditures decreased by $6,795 as previously discussed under the Capital Projects Fund 
section. 

Debt service principal and interest costs increased $40,665 and $4,210, respectively. The significant 
increase in principal expenditures was the result of the $40,000 repayment of the 2008 COPS; $20,000 
scheduled for the current year and another $20,000 to defease next year's payment. Accordingly, $3,214 of 
the increase in the interest cost was for the 2008 COPS. 

Proprietarv funds 

The County's proprietary fund functions are contained in the enterprise and internal service funds. The enterprise 
hnds of the County are PHS&S, Regional Wastewater Reclamation, Development Services and Parking Garages. 
These business-type activities are accounted for in a similar fashion to private-sector businesses, and the costs for 
services provided are expected to be covered either fully or in part by current revenues generated, which include fees 
charged to external users. 



The following table presents a comparison of  this year's enterprise fund activities with the prior year: 

Table 6 

et patient servlces $ 213.986 $ 289,651 (75,665) -26.1% 
Charges for services 

Total net operating revenues 312,710 378,723 (66,013) -17.4% 

Operating expenses: 
Employee compensation 72,68 1 85,298 (12,617) -14.8% 
Medical claims 177,284 237,926 (60,642) -25.5% 
Operating supplies & services 9,534 10,078 (544) -5.4% 
Utilities 7,347 7,737 (390) -5.0% 
Sludge and refuse disposal 1,485 1,602 (1 17) -7.3% 
Repair and maintenance 5,989 4,498 1,49 1 33.1% 
General and administrative 20,500 22,466 (1,966) -8.8% 
Consultants and professional services 8,668 11,911 (3,243) -27.2% 
Depreciation and amortization 27,689 25,288 2,40 1 9.5% 
Total operating expenses 331,177 406,804 (75,627) -18.6% 

Operating loss (18,467) (28,081) 9,614 -34.2% 

Nonoperating revenues (expenses): 
Intergovernmental revenue 4,626 5,514 (888) -16.1% 
Invesment earnings 2,03 9 6,822 (4,783) -70.1% 
Sewer connection fees 18,284 3 1,037 (12,753) -41.1% 
Interst expense (6,060) (6,653) 593 -8.9% 
Loss on disposal of capital assets (34 1) (534) 193 -36.1% 
Amortization of deferred charges (227) (136) (91) 66.9% 
Premium tax (4,403) (5,893) 1,490 -25.3% 

Total nonoperating revenues 13,918 30,157 (16,239) -53.8% 

Income (loss) before contributions 
and transfers (4,549) 2,076 (6,625) -3 19.1% 

Capital contributions 14,916 23,510 (8,594) -36.6% 
Transfers in 25,570 9,545 16,025 167.9% 
Transfers (out) (29.575) (10.259) (19,3 16) 188.3% 
Change in net assets $ 6,362 $ 24,872 $ (18,510) -74.4% 

The net operating revenues for the County's Enterprise Funds decreased 17.4% or $66,013 with a corresponding 
18.6% or $75,627 decrease in operating expenses. This resulted in an operating loss of $1 8,467. Of this amount, 
$12,104 was reported in Regional Wastewater Reclamation, $2,144 in the PHS&S, $4,209 in Development Services, 
and $10 for Parking Garages. 



The chart below presents the revenues and expenses for business-type activities: 

Key activities within the enterprise funds for fiscal year 2008-09 include the following: 

Net patient services revenues decreased by $75,665 from fiscal year 2007-08. The loss of the Ambulatory 
contract with the state, effective October 2008, resulted in an $80,127 drop in this particular revenue 
stream. The County retained approximately 2,700 ambulatory members under a capped enrollment contract 
that were dual-eligible (Medicaid and Medicare) or family members of PHS&S ALTCS members. 

Employee compensation expenses decreased by $12,617 primarily as a result of these significant changes: 
$8,230 due to the loss of the Ambulatory contract with AHCCCS and $3,792 due to the persistent downturn 
in construction and permitting activities. 

Medical claims expense decreased by $60,642 due to the loss of the Ambulatory contract with AHCCCS as 
discussed previously. 

Investment earnings dropped 70.1% due to declining interest rates and decreasing cash balances which 
dropped 55% and 36%, respectively. In addition, losses from investments with Lehman Brothers 
amounting to $998 were written off this ycar. 

Sewer connection revenues dropped 41.1%, or $12,753 as the current economic slowdown continues to 
affect the construction activities. In addition to fewer permits issued this year, the square footage per home 
being built has also decreased which resulted in a lower number of fixture units and reduced connection 
revenues. 

Iricrrase in transltrs out represents the $3,400 eyuity transfer fiom PHS&S into the General Fund. The 
difference of transfers in and out reflects the movement of 2008 COPS funding for the Regional 
Wastewater Reclamation Fund. 





The County's infrastructure assets are recorded at historical cost and estimated historical cost in the government- 
wide financial statements. Additional information regarding the County's capital assets can be found in Note 4 of 
the financial statements on pages 53-54 of this report. . . 

Low-term Debt 

Significant, comparative long-term debt entered into during the last two fiscal years is presented below: 
Table 8 

Street and highway revenue 
er revenue 

During the fiscal year, the county received $75,000 in proceeds from the sale of general obligation bonds and 
$18,940 from the sale of sewer revenue bonds. As of June 30, 2009, remaining unspent bond proceeds from the 
general obligation (GO) bonds, transportation revenue (HURF) bond and sewer revenue bonds were $50,301, 
$6,173, and $7,519, respectively. The majority of the general obligation bonds were spent on projects for Facilities 
Management, Flood Control District, open space and parks and recreational facilities, while proceeds from 
transportation revenue bonds were allocated to various roadway projects. 

In addition, during the fiscal year, the County sold $34,400 in certificates of participation (COPS) Series 2009 to 
finance capital costs for public infrastructure as well as the expansion and upgrade to the County's sewer treatment 
system. 

The most recent ratings for Pima County's bonds and COPs are: 

Table 9 

Certificate of Participation (COPs) 

Street and highway revenue A 1 Feb-2008 AA Oct-2009 AA- Nov-2009 
Sewer revenue A2 Apr-2009 A+ Mar-2009 d a  d a  

The State constitution limits the amount of general obligation debt a governmental entity may issue to 6% of its net 
assessed valuation without voter approval. However, Pima County has voter approval for general obligation debt up 
to 15%. The current debt limitation for Pima County is $1,439,229, which is significantly in excess of Pima 
County's outstanding general obligation debt. 

Additional information regarding the County's debt can be found in Note 6 of the financial statements on pages 57- 
65 of this report. 



Economic Factors and Next Year's Budget 

The State of Arizona had anticipated a budget deficit for fiscal year 2009-10 estimated at $2 to $3 billion because of 
lower than expected revenues. Although the State has not yet adopted specific proposals to address the entire deficit 
for fiscal year 2009-10, in past years when the State was facing budget difficulties, the State has shifted some of its 
costs to local jurisdictions either by charging cities, towns and counties additional mandatory payments or by 
reducing the share of state-shared revenues distributed to the cities, towns and counties. 

The County's revenues for fiscal year 2009-10 are expected to be less than the budgeted or forecasted amounts 
largely due to lower revenues from residential building permits and state-shared tax revenues. The County is 
required by statute to adopt a balanced budget each year and has implemented cost-cutting measures to address the 
anticipated reduction in state-shared revenues and any potential increased cost shifting from the State. 

General Fund 

General government revenues, excluding property tax revenues, are budgeted in fiscal year 2009-10 at $140.6 
million, approximately $21.4 million less than the amounted budgeted for fiscal year 2008-09. The General Fund 
property tax revenues for fiscal year 2009-10 are projected to be $286,321 based upon the adopted tax levy of 
$297,724 and a collection rate of 96.17%. The primary tax rate dropped from $3.3913 to $3.3133 per $100 of 
assessed valuation. Another $14.7 million is projected to be collected from delinquent property taxes and associated 
interest and penalties. 

Total state-shared sales tax and vehicle license tax revenues were budgeted at $113.7 million. The most current 
projections of state-shared and vehicle license taxes for fiscal year 2009-10 indicate $8.5 million less is expected to 
be received. 

The adopted budget for fiscal year 2009-10 has expenditures for the General Fund decreasing by approximately $6.6 
million primarily due to: the $5.3 million decrease from a 2.5% across-the-board base budget reduction; $0.7 million 
net reduction for cost of fuel for estimated motor pool charges; and $1.1 million decrease in state mandated 
contributions to the various state retirement systems. 

In 2004, the County closed the County-operated Kino Community Hospital and leased the hospital ground and 
buildings to University Physicians Healthcare (UPH), a private nonprofit corporation, which opened a privately 
owned and operated hospital on the site. The original lease agreement between the County and UPH required $127 
million of fees to be paid to UPH by the County over the first 10 years of the lease, in decreasing amounts, for the 
transition to a new hospital. At the request of UPH, the County amended its contract with UPH to accelerate, but 
not increase, the payments required by the lease. UPH is continuing efforts to make the hospital financially self 
sufficient. To date, the County has paid UPH $120.5 million of the total $127 million pledged and is scheduled to 
pay $6.5 million in fiscal year 2010-1 1. UPH has requested the County to provide additional long-term funding for 
its operations and has requested an additional $30 million in funding per year. In the County's fiscal year 2009-10 
budget, the County has set aside $15 million, in addition to the $10 million already paid for this fiscal year, for a 
total of $25 million should the County Board decide to increase funding. The County Board has not taken action on 
this matter. Any future decision by the County to alter the agreement with UPH would be made with full 
consideration of the impact it would have on other operations of the County and the need for the County to continue 
to maintain a balanced budget. 

Transportation 

By the end of October 2009, the County is projecting that the Vehicle License Tax (VLT) revenues received for 
fiscal year 2009-10 will decrease by $2.4 million below the adopted amount. In an effort to reduce expenditures to 
deal with the revenue shortfall, the County has initiated cost saving measures within the Transportation department. 
Additionally, revenues from impact fees are substantially lower than budgeted for fiscal year 2009-10. 

Development Services 

Consistent with the slowdown in the housing industry for the last two fiscal years, the fiscal year 2009-10 budget for 
the Development Services department has been reduced to $6,074 from last year's budget of $10,934. By the end of 
October 2009, the County is projecting about $1,900 decrease in actual revenues. Part of the decrease is the 



slowdown in commercial activity. The economic situation is not expected to improve in the near future. The County 
has therefore initiated cost saving measures within the Development Services department to reduce expenses. 

Debt Management 

In November 2009, the County issued $23.5 million in Series 2009 General Obligations ((3.0.) Refunding Bonds to 
advance refund various G.O. bond obligations. The refunding component saved the County $1.3 million on a net 
present value basis or 5.6% when expressed as a percentage of the bonds that were refunded. 

American Recove? and Reinvestment Act ( A R M )  

Since signing of the American Recovery and Reinvestment Act on February 17,2009, the County has been awarded 
28 ARRA grants. Significant grants awarded to the County include $8.64 million towards transportation, $5.97 
million towards workforce training, $4.47 million for criminal justice and public safety, and $3.37 million for 
emergency food and shelter/community services. Several County departments are still awaiting a final decision on 
another $52 million in outstanding ARRA grant requests. 

Request for Information 

This financial report is designed to provide a general overview of the County's finances. Any questions concerning 
the information provided in this report or requests for additional financial information should be addressed to the 
Finance and Risk Management Department, 130 W. Congress, 6th Floor, Tucson, AZ, 85701. 



Basic Financial Statements 



Assets 
Cash and cash equivalents 
Property taxes receivable (net) 
Interest receivable 
Internal balances 
Due f?om other governments 
Accounts receivable (net) 
Inventories 
Prepaids 
Special assessments receivable 
Other assets 
Restricted assets: 

Cash and cash equivalents 
Loans receivable 

Capital assets not being depreciated: 
Land 
Construction in progress 

Capital assets being depreciated (net): 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Infrastnicture 

Total assets 

Liabilities 
Accounts payable 
Accrued medical and healthcare claims 
Interest payable 
Contract retentions 
Employee compensation 
Due to other governments 
Deposits and rebates 
Deferred revenues 
Noncurrent liabilities: 

Due within one year 
Due in more than one year 

Total liabilities 

PIMA COUNTY, ARIZONA 
Statement of Net Assets 

June 30,2009 
(in thousands) 

Exhibit A - 1 

Primary Government Component Unit 
Governmental Business-type Southwestern Fair 

Activities Activities Total Commission 

Net Assets 
Invested in capital assets, net of related debt 972,346 539,718 1,5 12,064 2,448 
Restricted for: 

Facilities, justice, library, tax stabilization 
and community development 78,080 78,080 

Highways and streets 2 1,349 2 1,349 
Debt service 44,566 819 45,385 
Capital projects 59,945 14,479 74,424 
Regional wastewater 5,883 5,883 
Healthcare 9,O 17 9.0 17 

Unrestricted 34,850 34,477 69,327 1,698 
Total net assets $ 1,211,136 $ 604,393 $ 1,815,529 $ 4,146 

See accompanying notes to financial statements 
29 



Funetions/Programs 
Primary government: 

Governmental activities: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 
Amortization - unallocated 
Interest on long-term debt 

Total governmental activities 

Business-type activities: 
Regional Wastewater Reclamation 
Pima Health System & Services 
Development Services 
Parking Garages 

Total business-type activities 
Total primary government 

Component unit: 
Southwestern Fair Commission 

Total component units 

PIMA COUNTY, ARIZONA 
Statement of Activities 

For the Year Ended June 30,2009 
(in thousands) 

Program Revenues 

Operating Capital 
Charges for Grants and Grants and 

Expenses Services Contributions Contributions 

General revenues: 
Property taxes, levied for general purposes 
Property taxes, levied for regional flood control district 
Property taxes, levied for library district 
Property taxes, levied for debt service 
Hotellmotel taxes, levied for sports facility and tourism 
Other taxes, levied for stadium district 
Unrestricted share of state sales tax 
Unrestricted share of state vehicle license tax 
Grants and contributions not restricted to specific programs 
Interest and penalties on delinquent taxes 
Investment earnings 
Miscellaneous 
Gain on sale of capital assets 

Transfers 
Total general revenues and transfers 

Change in net assets 
Net assets at beginning of year 
Net assets at end of year 

See accompanying notes to financial statements 
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Exhibit A - 2 

Net (Expense) Revenue and 
Changes in Net Assets 

Primary Government Component Unit 
Governmental Business-type Southwestern Fair 

Activities Activities Total Commission FunctionsIPrograms 
Primary government: 

Governmental activities: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 
Amortization - unallocated 
Interest on long-term debt 

Total governmental activities 

Business-type activities: 
Regional Wastewater Reclamation 
Pima Health System & Services 
Development Services 
Parking Garages 

Total business-type activities 
Total primary government 

Component unit: 
Southwestern Fair Commission 

Total component units 

General revenues: 
Property taxes, levied for general purposes 
Property taxes, levied for regional flood control district 
Property taxes, levied for library district 
Property taxes, levied for debt service 
Hotellmotel taxes, levied for sports facility and tourism 
Other taxes, levied for stadium district 
Unrestricted share of state sales tax 
Unrestricted share of state vehicle license tax 
Grants and contributions not restricted to specific programs 
Interest and penalties on delinquent taxes 
Investment earnings 
Miscellaneous 
Gain on sale of capital assets 

Transfers 
Total general revenues and transfers 

Change in net assets 
Net assets at beginning of year 
Net assets at end of year 

See accompanying notes to financial statements 
3 1 



PIMA COUNTY, ARIZONA 
Balance Sheet - Governmental Funds 

June 30,2009 
(in thousands) 

Exhibit A - 3 

Other 
Governmental 

Funds 

Total 
Governmental 

Funds General Capital Projects Debt Service 

Cash and cash equivalents 
Property taxes receivable (net) 
Interest receivable 
Due from other funds 
Due from other governments 
Accounts receivable 
Inventory 
Prepaid expenditures 
Special assessments receivable 
Loan receivable 
Other assets 
Rehc t ed  cash equivalents 

Total assets 

Liabilities and fund balances 

Liabilities: 
Accounts payable 
Interest payable 
Bonds payable 
Contract retentions 
Employee compensation 
Due to other funds 
Due to other governments 
Deposits and rebates 
Deferred revenues 

Total liabilities 

Fund balances: 
Reserved for: 

Inventory 
Prepaid expenditures 
Debt service 
Capital repairs and refurbishments 
Specified programs 
Loan receivable 

Unreserved, designated for: 
Special revenue 

Unreserved, undesignated: 
General fund 
Capital projects 
Special revenue 

Total fund balances 

Total liabilities and fund balances 

See accompanying notes to financial statements 
3 2 



PIMA COUNTY, ARIZONA Exhibit A - 4 

Reconciliation of the Balance Sheet of Governmental Funds 
to the Statement of Net Assets 

June 30,2009 
(in thousands) 

Fund balances - total governmental funds 

Amounts reported for governmental activities in the Statement of 
Net Assets are different because: 

Capital assets used in governmental activities are not financial resources 
and therefore are not reported in the governmental funds 

Governmental capital assets 
Less accumulated depreciation 

Some long term debt liabilities and their associated issuance costs are not due and 
payable in the current period and therefore are not reported in the governmental funds 

Bonds payable 
Certificates of participation payable 
Loans and leases payable 
Unamortized deferred issuance costs reported as other assets 

Some compensated absences are not due and payable shortly after 
June 30,2009, and therefore are not reported in the governmental funds 

Employee compensation 

Some liabilities are not due and payable shortly after June 30,2009, and 
therefore are not reported in the governmental funds 

Landfill liability 
Pollution remediation liability 

Deferred revenue in governmental funds is susceptible to full accrual on the 
government-wide statements 

Internal service funds are used by management to charge the costs of certain 
activities to individual funds. Most assets and liabilities of the internal service 
funds are included in governmental activities in the statement of net assets 

Net assets of governmental activities 

See accompanying notes to financial statements 
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Revenues: 
Taxes 
Special assessments 
Licenses and permits 
Intergovernmental 
Charges for services 
Fines and forfeits 
lnvestment earnings 
Miscellaneous 

Total revenues 

PIMA COUNTY, ARIZONA Exhibit A - 5 
Statement of Revenues, Expenditures and Changes in Fund Balances 

Governmental Funds 
For the Year Ended June 30,2009 

(in thousands) 

Expenditures: 
Current: 
General government 
Public safety 
Highways and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 

Capital outlay 
Debt service - principal 

- interest 
- miscellaneous 

Total expenditures 

Excess (deficiency) of revenues over 
(under) expenditures 

Other financing sources (uses): 
Premium on bonds 
Face amount of long-term debt 
Proceeds from sale of capital assets 
Transfers in 
Transfers (out) 

Total other financing sources (uses) 

Net change in fund balances 

Fund balances at beginning of yea  

Change in reserve for inventory 

Fund balances at end of year 

Other Total 
Governmental Governmental 

General Capital Projects Debt Service Funds Funds 

See accompanying notes to financial statements 
3 4 



PIMA COUNTY, ARIZONA Exhibit A - 6 

Reconciliation of the Statement of Revenues, Expenditures and 
Changes in Fund Balances of Governmental Funds 

to the Statement of Activities 
For the Year Ended June 30,2009 

(in thousands) 

Net change in fund balances - total governmental funds 

Amounts reported for governmental activities in the statement of activities 
are different because: 

Governmental funds report capital outlays as expenditures. However, 
in the statement of activities, the cost of those assets is depreciated 
over their estimated useful lives and reported as depreciation expense 

Expenditures for capital assets 
Less current year depreciation 

Transfers of capital assets between governmental activities and 
proprietary funds are not reported in the governmental funds but 
are recognized in the statement of activities 

The issuance of long-term debt (e.g., bonds, leases) provides current financial 
resources to governmental funds but increases long-term liabilities in the statement 
of net assets. Repayment of the principal of debt is an expenditure in the governmental 
funds, but the repayment reduces long-term liabilities in the statement of net assets. 
Also, governmental funds report the effect of issuance costs, premiums, discounts and 
similar items when debt is first issued, whereas these amounts are deferred and amortized 
in the statement of activities. This amount is the net effect of these differences in the 
treatment of long-term debt and related items 

Face amount of long-term debt 
Premium on bonds 
Debt service - principal payments 
Deferred issuance costs 
Amortization expense 

Some revenues reported in the statement of activities do not represent 
the collection of current financial resources and therefore are not reported as 
revenues in the governmental funds. Likewise, some revenues reported in the 
governmental funds are collections of current financial resources that related to 
other periods and therefore are not reported as revenues in the statement of activities 

Donations of capital assets 
Property tax revenues 
Other 

Some expenses reported in the statement of activities do not require the use of 
current financial resources and therefore are not reported as expenditures in the 
governmental funds. Likewise, some expenditures and changes in fund balances reported 
in the governmental funds are uses of current financial resources that related to other 
periods and therefore are not reported as expenses in the statement of activities. 

Changes in payroll liabilities 
Change in landfill liability 
Change in pollution remediation liability 
Net book value of capital asset disposals 
Change in reservation of fund balances 

Internal service funds are used by management to charge the costs of certain 
activities to individual funds. A portion of the net activity of the internal service funds is 
reported with govemmental activities 

Change in net assets of governmental activities 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Statement of Net Assets - Proprietary Fund 

June 30,2009 

Exhibit A - 7 

(in thousands) 

Business-type Activities 
Enterprise Funds 

Governmental 
Activities- 

Internal Servlce 
Funds 

Total 
Enterprise 

Funds 

Pima Regional Other 
Health System Wastewater Enterprise 

&Services Reclamation Funds 

Current assets: 
Cash and cash equivalents 
Restricted cash and cash equivalents 
Interest receivable 
Due from other funds 
Due from other governments 
Accounts receivable (net) 
Inventory 
Prepaid expense 

Total current assets 
Noncurrent assets: 

Restricted cash and cash equivalents 
Capital assets: 

Land and other improvements 
Butldings and improvements 
Sewage conveyance system 
Equipment 
Less accumulated depreciation 
Construction in progress 

Total capital assets (net of accumulated depreciation) 754 
Deferred financing costs 

Total noncurrent assets 

Total assets 

Liabilities 
Current liab~lities: 

Accounts payable 
Accrued medical and health care claims 
Employee compensation 
Interest payable 
Due to other funds 
Due to other governments 
Deferred revenues 
Current portton of sewer revenue bonds 
Current portion of wastewater loans payable 
Current portion of reported but unpaid losses 
Current portion of incurred but not reported losses 

Total current liabilities 
Noncurrent liabilities: 
Contracts and notes 
Sewer revenue bonds 
Wastewater loans payable 
Reported but unpaid losses 
Incurred but not reported losses 
Total noncurrent liabil~ties 

Total liabilities 

Net assets 
Invested in capital assets, net of related debt 
Restricted for: 

Debt servlce 
Capital projects 
Wastewater management 
Healthcare 

Unrestricted 

Total net assets 

Some amounts reported for business-type activities in the 
Statement of Net Assets are different because certain internal 
service fund assets and liabilities are included with business-type 
activities. 

Net assets of business-type activ~ties 

See accompanying notes to financial statements 
36 



Operating revenues: 
Net patlent services 

Charges for servlces 
Other 

Total net operating revenues 

PIMA COUNTY, ARIZONA Exhibit A - 8 
Statement of Revenues, Expenses and Changes in Fund Net Assets 

Proprietary Funds 
For the Year Ended June 30,2009 

(in thousands) 

Operating expenses: 
Employee compensation 
Medical claims 
Operating supplies and services 
Utilities 
Sludge and refuse disposal 
Repair and maintenance 
Incurred losses 
Insurance premtums 
General and administrat~ve 
Consultants and professional services 
Depreciation 

Total operating expenses 

Operating income (loss) 

Nonoperating revenues (expenses): 
Intergovernmental revenue 
Investment eamlngs 
Sewer connection fees 
Interest expense 
Loss on disposal of cap~tal assets 
Amortization of deferred charger 
Premium tax 

Total nonoperating revenues 

Income (loss) before contributions and transfers 

Capital contribut~ons 
Transfers in 
Transfers (out) 

Change in net assets 

Net assets at beginning of year 

Net assets at end of year 

Busmess-type Activities 
Enterprise Funds 

Governmental 
Pima Regtonal Other Total Activittes- 

Health System Wastewater Enterpr~se Enterprise Internal Service 
& Servicer Reclamation Funds Funds Funds 

Some amounts reported for business-type activit~es in the 
Statement of Activities are different becaue a portion of the 
net actlvlty of certain internal service funds is reported 
with bus~ness-type act~vities. 

Change In net assets of business-type activities 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA Exhibit A - 9 

Statement of ~ i s h  Flows 

Cash flows 6om operating activities: 
Cash received 6om other funds for goods and services 
Cash received 6om customers for goods and services 
Cash received 6om miscellaneous operations 
Cash payments to suppliers for goods and services 
Cash payments to other funds for goods and services 
Cash payments for incurred losses 
Cash payments to employees for services 

Proprietary Funds 
For the Year Ended June 30.2009 

(in thousands) 

Pima 
Health System 

& Services 

Regional 
Wastewater 
Reclamation 

Other 
Enterprise 

Funds 

Total 
Enterprise 

Funds 

Governmental 
Activities- 

Internal Service 
Funds 

Net cash provided by (used for) operating activities (14,216) 10.416 (4,444) (8,244) 14,226 

Cash flows 6om noncapital financing activities: 
Interest paid on short-term credit 
Cash transfers in 6om other funds 
Cash hansfers out to other funds 
Loans with other funds 
Premium tax 
Intergovernmental revenues 

Net cash provided by (used for) noncapital fmancing activities (3,542) (3.03 1) 2,633 (3,940) (8081 

Cash flows 6om capital and related financing activities: 
Proceeds 6om issuance of bonds and loans 
Principal paid on bonds and loans 
Interest paid on bonds and loans 
Sewer connection fees 
Proceeds 6om sale or transfer of capital assets 
Proceeds 60m intergovernmental conhact 
Purchase of capital assets 

Net cash used for capital and 
related financing activities 

Cash flows 6om investing activities: 
Interest received on cash and inveshnents 

Net cash provided by investing activities 755 1,210 139 2,104 494 

Net increase (decrease) in cash and cash equivalents (17,390) (36,475) (1,721) (55,586) 10,779 

Cash and cash equivalents at beginning ofyear 42,624 110,416 7,716 160,756 53,781 

Cash and cash equivalents at end of year 6 25,234 $ 73,941 S 5,995 $ 105,170 S 64,560 

(continued) 

See accompanying notes to financial statements 
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(continued) 

Reconciliation of operating income (loss) to net 

PIMA COUNTY, ARIZONA 
Statement of Cash Flows 

Proprietary Funds 
For the Year Ended June 30,2009 

(in thousands) 

Exhibit A - 9.1 

Governmental 
Pima Regional Other Total Activities- 

cash provided by (used for) operating activities Health System Wastewater Enterprise Enterprise Internal Service 

Operating income (loss) 

Adjustments to reconcile operating income (loss) to 
net cash provided by (used for) operating activities: 

Depreciation and amortization 
Changes in assets and liabilities: 

Decrease (increase) in assets: 
Accounts receivable 
Due from other governments 
Inventory and other assets 
Prepaid expenses 

Increase (decrease) in liabilities: 
Accounts payable 
Due to other governments 
Reported but unpaid losses 
Incurred but not reported losses 
Other current liabilities 

Net cash provided by (used for) operating activities 

& Services Reclamation Funds Funds Funds 
$ (2,144) $ (12,104) $ (4,219) $ (18,467) $ 5,882 

Noncash investing, capital and noncapital financing activities during the year ended June 30,2009: 

Pima Health System & Services retired equipment with a net book value of $1 

Regional Wastewater Reclamation disposed of capital assets with a net book value of $327 

Regional Wastewater Reclamation received contributed developer-built conveyance systems with estimated fair values totaling $15,381. These 
contributions were recorded as an increase in capital assets and capital contributions. 

Regional Wastewater Reclamation recorded a Board of Supervisor approved connection fee credit agreement of $466. This credit was recorded as an 
increase to deferred revenue and a decrease to capital contributions. 

Regional Wastewater Reclamation retired expired Sewer Credit Agreements totaling $1. This transaction was recorded as a 
decrease to deferred revenue and an increase in capital contributions. 

Other Enterprise Funds disposed of capital assets with an original cost of $54 and accumulated depreciation of $43, resulting 
in a loss on disposal of $1 I. 

Other Enterprise Funds transferred land with a book value of $93 to the County's general government 

Other Enterprise Funds retired capital assets with a book value of $18 

Internal Service Funds retired assets with a net book value of $6. 

Internal Service Funds transferred in capital assets with a net book value of $1 from the County's general government 

Internal Service Funds transferred out capital assets with a net book value of $3 to the County's general government. 

See accompanying notes to financial statements 
3 9 



PIMA COUNTY, ARIZONA 
Statement of Fiduciary Net Assets - Fiduciary Funds 

June 30,2009 
(in thousands) 

Exhibit A - 10 

Assets 
Cash and cash equivalents 
Interest receivable 

Total assets 

Liabilities 
Employee compensation 
Due to other governments 
Deposits and rebates 

Total liabilities 

Net assets 
Held in trust for pool participants 

Investment 
Trust Agency 
Funds Funds 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Statement of Changes in Fiduciary Net Assets 

Fiduciary Funds 
For the Year Ended June 30,2009 

(in thousands) 

Exhibit A - 1 1  

Investment 
Trust 
Funds 

Additions 

Contributions from participants 
Total contributions 

Investment earnings 
Total investment earnings 

Total additions 

Deductions 
Distributions to participants 

Total deductions 

Change in net assets 

Net assets held in trust July 1,2008 

Net assets held in trust June 30,2009 

See accompanying notes to financial statements 
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PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies 

The accounting policies of Pima County (County) conform to U.S. generally accepted accounting 
principles (GAAP) applicable to governmental units as promulgated by the Governmental Accounting 
Standards Board (GASB) and the regulatory requirements of the State of Arizona. A summary of the 
County's significant accounting policies follows. 

During the year ended June 30, 2009, the County adopted early implementation of GASB Statement No. 
51. The provisions for GASB Statement No. 51, Accounting and Financial Reporting for Intangible Assets, 
require that all intangible assets not specifically excluded by its scope provisions be classified as capital 
assets. Historically, Pima County has reported intangible assets, primarily consisting of rights of way, 
easements and software. The County's implementation of GASB 51 generated a change of the policy for 
capitalization to specifically include intangible assets. The County's policy is to prospectively capitalize all 
intangible assets costing $100,000 or more. No restatement was necessary for intangible assets that were 
reported using a different capitalization threshold. 

A. Reporting Entity 

The County is a general-purpose local government that is governed by a separately elected board of 
supervisors. The accompanying financial statements present the activities of the County (the primary 
government) and its component units. 

Component units are legally separate entities for which the County is considered financially accountable. 
Blended component units, although legally separate entities, are in substance, part of the County's 
operations. Therefore, data from these units are combined with data of the primary government. Discretely 
presented component units, on the other hand, are reported in a separate column in the government-wide 
financial statements to emphasize they are legally separate from the County. Each blended and discretely 
presented component unit discussed below has a June 30 year-end. 

The Pima County Stadium District, a legally separate entity, was formed to promote and establish major 
league baseball spring training in Pima County. The County Board of Supervisors is the Board of Directors 
of the District. Acting in the capacity of the Board of Directors, the Pima County Board of Supervisors is 
able to impose its will on the District. The Board of Directors levies the car rental surcharge rates and the 
recreation vehicle (RV) park tax for the District. The District is reported as a special revenue h n d  (blended 
component unit) in these financial statements. Complete financial statements for the District can be 
obtained from the Pima County Department of Finance and Risk Management located at 130 West 
Congress Street, Tucson, Arizona 85701. 

The Pima County Library District was established in 1986 when legislation allowed h l l  taxing authority 
and the ability to enter into agreements with other jurisdictions for the provision of library services. The 
Pima County Board of Supervisors is the Board of Directors of the District. The Library District is reported 
as a special revenue fund (blended component unit) in these financial statements. Separate financial 
statements for the District are not available. 

The Pima County Regional Flood Control District was established in 1978. The District is responsible for 
floodplain management activities for the unincorporated areas of Pima County (except national forests, 
parks, monuments and Native American Nations), the City of South Tucson, and the Town of Sahuarita. 
The Pima County Board of Supervisors is the Board of Directors for the Regional Flood Control District. 
The Regional Flood Control District is reported as a special revenue fund (blended component unit) in 
these financial statements. Separate financial statements for the District are not available. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

The Southwestern Fair Commission, Inc. (SFC) is a nonprofit corporation, which manages and maintains 
the fairgrounds owned by the County and conducts an annual fair and other events at the fairgrounds. The 
Commission's members are appointed and can be removed at any time by the Pima County Board of 
Supervisors. Based on these factors, and because SFC does not provide services entirely, or almost 
entirely to the County, but rather to the general citizenry, SFC is reported as a separate component 
unit (discrete presentation) in these financial statements. Complete financial statements for SFC can be 
obtained from the Pima County Department of Finance and Risk Management located at 130 West 
Congress Street, Tucson, Arizona 85701. 

Related Organization: 

The Industrial Authority of Pima County (Authority) is a legally separate entity that was created to 
promote economic development and the development of affordable housing. The Authority fulfills its 
function through the issuance of tax-exempt bonds. The County Board of Supervisors appoints the 
Authority's Board of Directors. The Authority's operations are completely separate from the County and 
the County is not financially accountable for the Authority. Therefore, the financial activities of the 
Authority have not been included in the accompanying financial statements. 

B. Basis of Accounting 

Primary government: 

The government-wide, proprietary funds and fiduciary funds financial statements are presented using the 
economic resources measurement focus and the accrual basis of accounting with the exception of agency 
funds, which have no measurement focus. Revenues are recorded when earned and expenses are recorded 
at the time liabilities are incurred, regardless of when the related cash flows take place. Property taxes are 
recognized as revenue in the year for which they are levied. Grants and donations are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 

Governmental funds in the fund-based financial statements are reported using the current financial 
resources measurement focus and the modified accrual basis of accounting. Under this method, revenues 
are recognized when measurable and available. The County considers all revenues reported in the 
government funds to be available if the revenues are collected within 30 days after year-end. Revenues 
that are collected after 30 days are reported as deferred revenues. The County's major revenue sources that 
are susceptible to accrual are property taxes, intergovernmental and charges for services. Expenditures are 
recorded when the related fund liability is incurred, except for principal and interest on general long-term 
debt, claims and judgments, and compensated absences, which are recognized as expenditures to the 
extent they are due and payable. General capital asset acquisitions are reported as expenditures in 
governmental funds. Proceeds of general long-term debt and acquisitions under capital lease agreements 
are reported as other financing sources. 

Under the terms of grant agreements, the County hnds  certain programs by a combination of grants and 
general revenues. Therefore, when program expenses are incurred, there are both restricted and 
unrestricted net assets available to finance the program. The County applies grant resources to such 
programs before using general revenues. 

The County's business-type activities and enterprise funds follow FASB Statements and Interpretations 
issued on or before November 30, 1989; Accounting Principles Board Opinions; and Accounting 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

Research Bulletins, unless those pronouncements conflict with GASB pronouncements. The County has 
chosen the option not to follow FASB statements and interpretations issued after November 30, 1989. 

Discretely presented component unit: 

SFC's financial statements are presented using the economic resources measurement focus and the accrual 
basis of accounting. The Commission's policy is to apply all FASB pronouncements issued after 
November 30,1989. 

C. Basis of Presentation 

The basic financial statements include both government-wide statements and fund-based financial 
statements. The government-wide statements focus on the County as a whole, while the fund-based 
financial statements focus on major funds. Each presentation provides valuable information that can be 
analyzed and compared between years and between governments to enhance the usefulness of the 
information. 

Government-wide statements provide information about the primary government and its component 
units. The statements include a statement of net assets and a statement of activities. These statements 
report the financial activities of the overall government, except for fiduciary activities. They also 
distinguish between the governmental and business-type activities of the County and between the County 
and its discretely presented component unit. Governmental activities are financed primarily through taxes 
and intergovernmental revenues. Business-type activities are financed in whole or in part by fees charged 
to external parties. 

A statement of activities presents a comparison between direct expenses and program revenues for each 
function of the County's governmental activities and segment of its business-type activities. Direct 
expenses are those that are specifically associated with a program or function and, therefore, are clearly 
identifiable to a particular function. The County does not allocate indirect expenses to programs or 
functions. Program revenues include: 

Charges for services (fines and forfeitures, licenses and permits, and special assessments) 
Operating grants and contributions 
Capital grants and contributions 

Revenues that are not classified as program revenues, including internally dedicated resources and all 
taxes, are reported as general revenues. The net effect of interfund activity has been eliminated from the 
government-wide financial statements to minimize the double counting of internal activities. 

Fund-based financial statements provide information about the County's funds, including fiduciary 
funds and blended component units. Separate statements are presented for the governmental, proprietary, 
and fiduciary find categories. The emphasis of fund-based financial statements is on major governmental 
and enterprise funds, each displayed in a separate column. All remaining governmental and enterprise 
funds are aggregated and reported as non-major funds. Fiduciary funds are aggregated and reported by 
fund type. 

Proprietary funds are financed mainly by fees and charges received from users of the services provided by 
the funds' operations. Proprietary funds distinguish operating revenues and expenses from non-operating 
items. Operating revenues and expenses generally result from providing services and producing and 
delivering goods in connection with a proprietary find's principal ongoing operations. All revenues and 
expenses not meeting this definition are reported as non-operating revenues and expenses. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

The County reports the following major governmental funds: 

The General Fund is the County's primary operating fund. It accounts for all financial resources of the 
general government, except for those required to be accounted for in another fund. 

The Capital Projects Fund accounts for financial resources to be used for the acquisition or construction 
of major capital facilities, other than those financed by proprietary funds. 

The Debt Service Fund accounts for the accumulation of resources for, and the payment of, general 
long-term debt principal and interest. 

The County reports the following major enterprise funds: 

Pima Health System and Services (PHS&S) provides payment for health care services including 
inpatient hospital care and outpatient clinical care for medical and psychiatric problems, indigent health 
care under the Arizona Health Care Cost Containment System (AHCCCS), an alternative to Medicaid, 
home health services and long-term nursing care. 

Regional Wastewater Reclamation (RWR) accounts for the management and operation of wastewater 
treatment and water pollution control programs. 

The County reports the following fund types: 

Internal Service Funds account for the financing of goods or services provided by one department or 
agency to other departments or agencies of the County, or to other governmental units, on a cost- 
reimbursement basis. These funds account for fleet maintenance and operation, insurance, graphic 
services and telecommunications services. 

Investment Trust Funds account for assets held by the County Treasurer in an external investment pool 
and individual investment accounts for the benefit of outside jurisdictions. 

Agency Funds account for the assets, held by the County as an agent, for individuals, private 
organizations or other governmental units. The agency fund is custodial in nature and does not present 
results of operations. 

D. Cash and Investments 

Primary government: 

For purposes of its statements of cash flows, the County considers only those highly liquid investments, 
with a maturity period of 3 months or less when purchased, to be cash equivalents. All investments are 
stated at fair value. 

If an individual fund has a deficit balance in the amount on deposit with the County Treasurer at year-end, 
that balance is reclassified as an amount due to other funds. 

Discretely presented component unit: 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

SFC's cash and cash equivalents consist of short-term, highly liquid investments with original maturities 
of three months or less. 

E. Inventories and Prepaids 

The County accounts for its inventories in the Health and Animal Care Fund using the purchase method. 
Inventories of the Health and Animal Care Fund consist of expendable supplies held for consumption and 
are recorded as expenditures at the time of purchase. Amounts on hand at year-end are shown on the 
balance sheet as an asset for informational purposes only and are offset by a fund balance reserve to 
indicate that they do not constitute "available spendable resources." These inventories are stated at cost 
using the first-in, first-out method or average cost method. 

Inventories of the Transportation Department are recorded as assets when purchased and expensed when 
used. Amounts on hand at year-end are shown on the balance sheet as an asset and are offset by a fund 
balance reserve to indicate that they do not constitute "available spendable resources". Inventories in 
Transportation are valued at lower of cost or market, cost being determined using the moving average . 

method. 

Inventories in the government-wide and proprietary funds' financial statements are recorded as assets 
when purchased and expensed when consumed. 

Inventories of Pima Health System and Services, an enterprise fund, are valued at the lower of cost or 
market, cost being determined on the first-in, first-out method. 

Inventories of RWR, an enterprise fund, are valued at lower of cost or market, cost being determined using 
the moving average method. 

Inventories of the Internal Service Funds, are valued at lower of cost or market, cost being determined 
using the moving average method. 

Prepaid expenses/expenditures are accounted for using the consumption method, except for the School 
Reserve Fund reported as an Other Governmental Fund, which uses the purchase method. 

F. Property Tax Calendar 

The County levies real and personal property taxes on or before the third Monday in August that become 
due and payable in two equal installments. The first installment is due on the first day of October and 
becomes delinquent after the first business day of November. The second installment is due on the first 
day of March of the next year and becomes delinquent after the first business day of May. A lien assessed 
against real and personal property attaches on the first day of January preceding assessment and levy. 

G.  Capital Assets 

Capital assets are reported at actual cost, or estimated historical cost if historical records are not available. 
Donated assets are reported at estimated fair value at the time received. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 1: Summary of Significant Accounting Policies (continued) 

Capitalization thresholds, depreciation methods, and estimated useful lives of capital assets reported in the 
government-wide statements and proprietary funds are as follows (excluding component units): 

Land 

Capitalization Depreciation Estimated 
Threshold Method Useful Life 

.Ill NIA NI A 

Land improvements (Reported in buildings and building improvements) A1 Straight Line 20 - 30 Years 

Buildings and building improvements $100 Straight Line 10 - 50 Years 

Equipment $5 Straight Line 4 - 25 Years 

Fleet service vehicles (Reported in equipment) $5 Units of Production based 5 - 15 Years 
on number of hours or miles 

InfrastructurelSewer conveyance systems $100 Straight Line 10- 50Years 

Intangible (Reported in land, equipment and infrastructure) $100 Straight Line Varies 

Discretely presented component unit: 

SFC capital assets are reported at actual cost. Depreciation is provided by the straight-line method over the 
assets' estimated useful life, which range from 3 to 40 years. 

H. Investment Earnings 

Investment earnings are composed of interest, dividends, and net changes in the fair value of applicable 
investments. 

I. Compensated Absences 

Compensated absences consist of vacation leave and a calculated amount of sick leave earned by 
employees based on services already rendered. 

Employees may accumulate up to 240 hours of vacation depending upon years of service, but any vacation 
hours in excess of the maximum amount that are unused at their year-end are forfeited. Upon termination 
of employment, all unused and unforfeited vacation benefits are paid to employees. Accordingly, vacation 
benefits are accrued as a liability in the financial statements in Employee Compensation. 

Employees may accumulate up to 1920 hours of sick leave. Generally, sick leave benefits provide for 
ordinary sick pay and are cumulative but are forfeited upon termination of employment. Sick leave 
benefits do not vest with employees; however employees who are eligible to retire from County service 
into the Arizona State Retirement System, Public Safety Personnel Retirement System, or Corrections 
Officer Retirement Plan may request sick leave be converted to annual leave, on a predetermined 
conversion basis. An estimate of those retirement payouts is accrued as a liability in the government-wide 
and proprietary financial statements in Employee Compensation. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments 

Primary Government 

The County's cash and investment policies are governed by State statutes and by bond covenants. The 
County Treasurer is authorized to invest public monies in the State Treasurer's Investment Pool; interest 
bearing savings accounts, certificates of deposit and repurchase agreements in eligible depositories; bonds 
or other obligations issued or guaranteed by the United States government or any of the senior debt of its 
agencies, sponsored agencies, corporations, sponsored corporations, or instrumentalities; specified state 
and local government bonds; specified commercial paper, bonds, debentures, and notes issued by 
corporations organized and doing business in the United States; and bonds or other evidences of 
indebtedness of the State of Arizona or any of its counties, cities, towns, or school districts as specified by 
statute. In addition, the County Treasurer may invest trust funds in fixed income securities of corporations 
doing business in the United States. 

Credit risk-The State statutes have the following requirements for credit risk: 

1 .  Commercial paper must be rated P1 by Moody's Investors Service or A1 or better by Standard and 
Poor's rating service. 

2. Corporate bonds, debentures and notes must be rated A or better by Moody's Investors Service or 
Standard and Poor's rating service. 

3. Fixed income securities must carry one of the two highest ratings by Moody's Investors Service 
and Standard and Poor's rating service. I f  only one of the above-mentioned services rates the 
security, it must cany the highest rating of that service. 

Custodial credit risk-Statutes require collateral for demand deposits, certificates of deposit and 
repurchase agreements at 101 percent of all deposits not covered by federal depository insurance. 

Concentration of credit risk-Statutes do not include any requirements for concentration of credit risk. 

Interest rate risk-Statutes require that public monies invested in securities and deposits have a maximum 
maturity of 5 years and that public operating fund monies invested in securities and deposits have a 
maximum duration of 3 years. Investments in repurchase agreements must have a maximum maturity of 
180 days. 

Foreign currency risk-Statutes do not allow foreign investments. 

Deposits--At June 30, 2009, the canying amount of the County's deposits was $77,499 and the bank 
balance was $77,784. 

Custodial credit r i sk4ustodia l  credit risk is the risk that the County will not be able to recover its 
deposits if a financial institution fails. The County does not have a formal policy with respect to custodial 
credit risk. As of June 30, 2009, $2,446 of the County's bank balance was exposed to custodial credit risk 
because it was uninsured and uncollateralized. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments (continued) 

Investments-At June 30, 2009, the County's investments consisted of $268,901 invested in marketable 
securities and $472,996 invested in the State Treasurer's Investment Pool. Cash fiom the County and fiom 
external legally separate governments are pooled to purchase the investments in marketable securities and 
the State Treasurer's Pool. The State Board of Investment provides oversight for the State Treasurer's 
pools. The fair value of a participant's position in the pool approximates the value of that participant's 
pool shares and the participant's shares are not identified with specific investments. 

Credit risk--Credit risk is the risk that an issuer or counterparty to an investment will not fulfill its 
obligations. The County does not have a formal investment policy with respect to credit risk. 

At June 30,2009, credit risk for the County's investments was as follows: 

Investment Type 

Commercial paper 
Corporate bonds 
Federal Farm Credit Bank 
Federal Home Loan Bank 
Fannie Mae (Federal National Mortgage Association 
Freddie Mac (Federal Home Loan Mortgage Corp) 
Money market mutual fund 
State Treasurer Investment Pool 5 
State Treasurer Investment Pool 7 

Total 

Rating 

Al/Pl 
AIA 1 

AAAIAaa 
AAAIAaa 
AAA!Aaa 
AAAIAaa 
AAAIAaa 
AAAf/S 1 + 

Unrated 

Rating Agency 

S&P / Moody's 
S&P 1 Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 
S&P / Moody's 

S&P 

Amount 

$ 39,037 
77,727 
18,936 
2 1,024 
27,901 
20,195 

1,959 
343,284 
129,712 

$679,775 

Custodial credit risk-For an investment, custodial risk is the risk that, in the event of the counterparty's 
failure, the County will not be able to recover the value of its investments or collateral securities that are in 
the possession of an outside party. The County has no formal policy with respect to custodial credit risk. 
Of the County's $741,897 of investments, $266,942, consisting of the commercial paper, corporate bonds, 
Federal Farm Credit Bank, Federal Home Loan Bank, Fannie Mae and Freddie Mac discount notes and 
U.S. Treasury notes, are uninsured and held by a counterparty in the County's name in book form. 

Concentration of credit risk-The County has no formal policy with respect to limiting the amount the 
Treasurer may invest in any one issuer. The County's exposure as of June 30, 2009 is less than 5% per 
issuer. 

Interest rate risk-Interest rate risk is the risk that changes in interest rates will adversely affect an 
investment's fair value. The County does not have a formal investment policy with respect to interest rate 
risk. 



PIMA COUNTY, ARIZONA 
Notes to Financial Statements 

June 30,2009 
(in thousands) 

Note 2: Cash and Investments (continued) 

As of June 30,2009, the County had the following investments: 

Investment T v ~ e  

State Treasurer Investment Pool 5 
State Treasurer Investment Pool 7 
Commercial paper 
Corporate bonds 
Federal Farm Credit Bank 
Federal Home Loan Bank 
Fannie Mae (Federal National Mortgage Association) 
Freddie Mac (Federal Home Loan Mortgage Corp) 
U.S. Treasury 
Money market mutual fund 

Total 

Amount 

$ 343,284 
129,712 
39,037 
77,727 
18,936 
2 1,024 
27,901 
20,195 
62,122 

1,959 

$ 741,897 

Weighted Average 
Maturitv (Years) 

0.12 
0.03 
0.13 
2.1 1 
1.61 
1.05 
1.05 
1.41 
2.52 
0.13 

A reconciliation of cash, deposits, and investments to amounts shown on the Statements of Net Assets 
follows: 

Cash on Amount of Amount of 
Hand - De~osits  Investments Total 

Cash, deposits and investments: $ 53 $ 77,499 $ 741,897 $ 819,449 

Governmental Business-type Investment Agency 
Activities Activities Trust Funds Funds Totals 

Statement of Net Assets: 
Cash and cash equivalents $ 375,479 $ 102,879 $ 271,397 $ 66,626 $ 816.381 
Restricted cash and cash equivalents 777 2,29 1 3;068 

Total $ 376,256 $ 105,170 $ 271,397 $ 66,626 $ 819,449 

County Treasurer's Investment Pool (Pool)-Arizona Revised Statutes require community colleges, 
school districts, and other local governments to deposit certain public monies with the County Treasurer. 
The County Treasurer has a fiduciary responsibility to administer those and the County monies under her 
stewardship. The County Treasurer invests, on a pool basis, all idle monies not specifically invested for a 
h n d  or program. In addition, the County Treasurer determines the fair value of those pooled investments 
annually at June 30. The County Treasurer's Investment Pool is not registered with the Securities and 
Exchange Commission as an investment company and there is no regulatory oversight of its operations. 
The structure of the Pool does not provide for shares and the County has not provided or obtained any 
legally binding guarantees to support the value of the participants' investments. The County Treasurer 
allocates interest earnings to each of the Pool's participants. 



PIMA COUNTY, ARIZONA 
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June 30,2009 
(in thousands) 

Note 2: Cash and Investments (continued) 

The Pool's assets are substantially the same as the risks discussed above and consist of the following: 

Princioal 

Commercial paper $38,900 
Corporate bonds 76,103 
Federal Farm Credit Bank 17,500 
Federal Home Loan Bank 20,000 
Fannie Mae (Federal National Mortgage Association) 27,000 
Freddie Mac (Federal Home Loan Mortgage Corp) 19,200 
U.S. Treasury 60,200 
State Treasurer Investment Pool 5 205,378 
Deposits 55,288 
Interest Receivable 786 

Total assets 

Interest Rates Maturities Fair Value 

0.1-1.3% 07109-09/09 $ 39,037 
2.1-6.8% 08109-05/14 77,727 
5.0-5.4% 09/10-07/11 18,936 
4.1-5.3% 06110-08/10 21,024 
3.4-4.6% 08109-05/11 27,901 
3.3-4.1% 10/10-02/11 20,195 
0.9-4.8% 01110-05/14 62,122 

N/A N/ A 205,378 
N/A N/A 55,288 
N/A N/A 786 

$528,394 

A condensed statement of the investment pool's net assets and changes in net assets follows: 

Statement of Net Assets 
Assets held in trust for: 

Internal participants 
External participants 

Total assets 
Total liabilities 
Total net assets held in trust 

Statement of Changes in Net Assets 
Total additions 
Total deductions 
Net decrease 
Net assets held in trust: 

July 1,2008 
June 30,2009 

Discretelv Presented Com~onent Units 

Southwestern Fair Commission-At June 30, 2009, the commission's cash and cash equivalents of $1,898 
consisted of deposits with financial institutions. Of the total balance, $265 was exposed to custodial credit 
risk because it was uninsured and uncollateralized. 
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Note 3: Due from Other Governments 

Governmental activities: 
Capital Debt Other Internal Total 

General Projects Sewice Governmental Sewice Governmental 
Fund Fund Fund Funds Funds Activities 

Federal government: 
Grants and contributions 

State of Arizona: 
Taxes and shared revenues 
Grants and contributions 

City of Tucson: 
Reimbursement for services 

Other governments: 
Reimbursement for services 

Total due from other governments 
fund based statements 

Business-type activities: 

Total Business-type Activities 
Pima Health 

System & Services 

Federal government: 
Reimbursement for services $ 

State of Arizona: 
Grants and contributions 897 

Total due from other governments 
fund based statements $ 1,040 
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Note 4: Capital Assets 

Capital asset activity for the year ended June 30,2009, was as follows: 

Governmental activities: 
Capital assets not being depreciated: 
Land 
Construction in progress 
Total capital assets not being depreciated 

Capital assets being depreciated: 
Buildings and improvements 
Infrastructure 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Infrastructure 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 

Governmental activities capital assets, net 

Business-type activities: 
Capital assets not being depreciated: 
Land 
Construction in progress 
Total capital assets not being depreciated 

Capital assets being depreciated: 
Buildings and improvements 
Selvage conveyance system 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Sewage conveyance system 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 
Business-type activities capital assets, net 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 
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Note 4: Capital Assets (continued) 

Depreciation expense was charged to functions as follows: 

Governmental activities: 
General government 
Public safety 
Highway and streets 
Sanitation 
Health 
Welfare 
Culture and recreation 
Education and economic opportunity 
Internal service funds 

Total governmental activities depreciation expense 

Business-type activities: 
Pima Health System & Services 
Parking Garages 
Regional Wastewater Reclamation 
Development Services 245 

Total business-type activities depreciation expense $ 27,689 

Balance Balance 
July 1,2008 Increases Decreases June 30,2009 

Discretely presented component units: 
Southwestern Fair Commission (SFC): 

Capital assets not being depreciated: 
Construction in progress $ 3 8 $ (38) 

Total capital assets not being depreciated 3 8 (38) 

Capital assets being depreciated: 
Buildings and improvements 
Equipment 
Total capital assets being depreciated 

Less accumulated depreciation for: 
Buildings and improvements 
Equipment 
Total accumulated depreciation 

Total capital assets being depreciated, net 

SFC capital assets, net 
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Note 5: Claims, Judgments and Risk Management 

Risk Management and Claims Liabilitv 

The County is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets; 
errors and omissions; injuries to employees; medical malpractice; environmental claims; and natural 
disasters. Claims against the County are accounted for in the Self Insurance Trust Fund (the Fund), an 
internal service fund. Annually, an actuarial evaluation is performed to determine the County's anticipated 
losses except for environmental, unemployment and dental losses. Environmental losses are based on 
reported claims and the County risk manager's knowledge and experience. Unemployment and dental 
losses are based on claims that have been submitted but not yet paid by the Fund. Losses accounted for 
include reported and paid, reported but unpaid, and incurred but not reported. All liabilities of the Fund 
except for environmental, unemployment and dental losses are reported at their present value using an 
expected future investment yield assumption of four percent. 

The Fund is liable for any single general or automobile liability claim up to $2,000,000 per occurrence, any 
workers' compensation claim up to $750,000 per occurrence or any medical malpractice claims in 
aggregate up to $5,000,000 in any policy year. The County purchases commercial insurance for claims in 
excess of coverage provided by the Fund and for some other risks of loss. Settled claims have not exceeded 
insurance coverage in any of the last three fiscal years. 

Payment of unemployment and dental claims is hlly self-funded. Payment of environmental claims is 
generally self-funded, although some claims filed could result in past insurers being liable for such losses. 

All of the County's departments participate in the Fund. With the exception of environmental, dental and 
unemployment losses, charges are based on actuarial estimates of the amounts needed to pay prior- and 
current-year claims. Charges for environmental losses are based on historical experience. Charges for 
dental and unemployment losses are based on actual claims paid. 

The claims liability of $36,994 reported in the Fund at June 30,2009, is based on estimates of the ultimate 
cost of claims that have been reported but not settled, and of claims that have been incurred but not 
reported. The ultimate cost of claims includes incremental claim adjustment expenses that have been 
allocated to specific claims, as well as salvage and subrogation. No other claim adjustment expenses have 
been included. 

2009 2008 
Claims liability - beginning $ 31,205 $ 32,857 
Current-year claims and changes in estimates 12,600 10,227 
Claims payment (6,811) (1 1,879) 

Claims liability - ending 

Pima County is a defendant in a number of court actions. In the opinion of County management, the final 
disposition of these actions, if unfavorable, will not have a material effect upon the County's financial 
statements. 
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Note 5: Claims, Judgments and Risk Management (continued) 

Pollution Remediation - El Camino del Cerro Site 

The County has estimated and reported an environmental liability of $1,467 in the government-wide 
financial statements for governmental activities (in noncurrent liabilities). Remediation efforts are currently 
underway at the El Camino del Cerro site which is approximately bordered by the Santa Cruz River on the 
west, Interstate 10 on the east and north of El Camino del Cerro Road. The groundwater contamination is 
suggested to resonate from the municipal and solid waste landfill operated on the site from 1973 to 1977. 

In communication with the Arizona Department of Environmental Quality, the County has begun 
remediation efforts that will include a groundwater pump-and-treat system. 

The estimated liability was calculated based upon the expected future outlays associated with the estimate 
of one pump-and-treat system for one year. 

There is potential for changes due to increased costs associated with sewage disposal costs, construction 
costs for extraction wells, andlor changes in the estimated extent of contamination. 

There are no estimated recoveries at this time. 
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Note 6: Long-Term Liabilities 

The following schedule details the County's long-term liability and obligation activity for the year ended June 
30, 2009. 

Balance Balance Due within 
July 1,2008 Additions Reductions June 30,2009 1 year 

Governmental activities: 

General obligation bonds $ 348,335 $75,000 $ 36,490 $ 386,845 $ 51,750 
Plus unamortized deferred amount 1,208 79 100 1,187 104 
Total general obligation bonds 349,543 75,079 36,590 388,032 5 1,854 

Flood control bonds 725 725 725 

Transportation revenue bonds 149,655 10,090 139,565 15,145 
Plus unamortized deferred amount 146 28 118 28 
Total transportation revenue bonds 149,801 10,118 139,683 15,173 

Certificates of participation 79,076 34,400 41,546 71,930 21,610 
Plus unamortized deferred amount 2,536 596 508 2,624 699 
Total certificates of participation 81,612 34,996 42,054 74,554 22,309 

Loans and Leases: 
Transportation loans payable 1,000 1,000 

Capital leases payable: 
Jail capital lease 
Less unamortized deferred amount 
Other capital leases 

Total capital leases 

Total loans and leases 

Reported but unpaid losses (Note 5) 19,422 1 1,924 6,811 24,535 4,446 
Incurred but not reported losses (Note 5) 1 1,783 676 12,459 2,218 

Landfill closure and post-closure 
care costs (Note 8) 

Pollution remediation (Note 5) 1,784 317 1,467 544 

Payroll-related liabilities 9,845 9,845 

Total governmental activities 
long-term liabilities $ 667,157 $123,585 $ 108,631 $ 682,111 $ 99,210 
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Note 6: Long-Term Liabilities (continued) 

Balance Balance Due within 
July 1,2008 Additions Reductions June 30,2009 1 year 

Business-type activities: 

Sewer revenue bonds $ 164,940 $ 18,940 $ 183,880 $ 7,870 
Less unamortized deferred amount (1,239) 413 (335) (491) 
Total revenue bonds payable 163,701 19,353 (335) 183,389 7,870 

Regional Wastewater Reclamation 
(RWR) loans payable 70,572 
Less unamortized deferred amount (146) (3 8) (108) 
Total loans payable 70,426 5,937 64,489 6,3 17 

Contracts and notes 5,842 3,181 2,542 6,48 1 

Payroll-related liabilities 2,254 2,254 

Total business-type activities 
long-term liabilities $ 242,223 $ 22,534 $ 10,398 $ 254,359 $ 14,187 

GENERAL OBLIGATION BONDS OUTSTANDING 
Governmental Activities 

(Payments made from property tax revenues of the Debt Service Fund) 

General obligation bonds payable at June 30, 2009, consisted of the outstanding general obligation bonds 
presented below. Of the total amounts originally authorized, $20,090 from the May 20, 1997, $232,061 
from the May 18,2004, and $5 1,655 from the May 16,2006 bond election remain unissued. 
The following table presents amounts outstanding by issue. 

Issue - 
*Series of 1998 

Series of 1999 
Series of 2000 

*Series of 2001 Refunding 
Series of 2002 

*Series of 2003 
Series of 2004 
Series of 2005 
Series of 2007 
Series of 2008 
Series of 2009 

G.O. bonds outstanding 

Issue 
Amount 

$ 42,420 
50,000 
50,000 
17,835 
20,000 
50,000 
65,000 
65,000 
95,000 

100,000 
75,000 

Interest 
Rates 

4.50 - 4.60% 
5.00% 

4.00 - 5.00% 
5.00% 

4.25 - 4.50% 
3.50 - 4.25% 
3.00 - 5.00% 
3.50 - 5.00% 
3.00 - 4.50% 
3.00 - 4.00% 
3.00 - 4.13% 

Maturities 
2010-13 

2010 
2010-14 

2010 
2010-16 
2010-17 
2010-19 
2010-20 
2010-21 
2010-22 
2010-23 

Outstanding 
June 30.2009 
$ 11,720 

3,115 
15,000 

375 
6,000 

33,850 
43,740 
46,080 
78,965 
82,000 

Plus unamortized deferred amount: 1,187 
Total G.O. bonds outstanding $ 388,032 
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Note 6: Long-Term Liabilities (continued) 

* The US. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 

The following schedule details general obligation bond debt service requirements to maturity at June 30, 
2009. 

Year Endine: June 30, 
2010 
2011 
2012 
2013 
2014 

2015 - 2019 
2020 - 2023 

Total 

Princival 
$ 51,750 

35,240 
29,105 
29,030 
27,400 

134,755 

Interest 
$ 16,454 

13,602 
12,118 
10,883 
9,645 

31,162 
6,868 

$ 100,732 

FLOOD CONTROL REFUNDING BONDS OUTSTANDING 

Governmental Activities 
(Payments made from property tax revenues of the Debt Service Fund of the District) 

The Pima County Regional Flood Control District outstanding bonds payable at June 30, 2009 is presented 
below. 

Issue Interest Outstanding 
Issue - Amount Rates Maturities June 30.2009 - 

*Series of 2001 Refunding $ 4,585 4.20% 2010 $ 725 

* The US. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at lhese institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 

The following schedule details flood control bond debt service requirements to maturity at June 30,2009. 

Year Endine June 30, Princival Interest 
2010 $ 725 $ 15 

Total $ 725 $ 15 
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Note 6: Long-Term Liabilities (continued) 

TRANSPORTATION BONDS PAYABLE 
Governmental Activities 

(Payments made from sheet and highway revenues) 

Pima County transportation revenue bonds were issued to provide monies to construct improvements to the 
County's streets and highways. Of the total amount originally authorized, $122,800 from the November 4, 
1997 bond election remains unissued. 

Issue Interest 
Issue - Amount Rates Maturities 

Series of 2002 $55,000 4.25 - 4.38% 2010-12 
*Series of 2003 35,000 3.38 - 4.38% 2010-18 
Series of 2005 5 1,200 3.50 - 5.00% 2010-20 
Series of 2007 2 1,000 3.25 - 4.75% 2010-22 
Series of 2008 25,000 3.00 - 4.50% 2010-22 

Transportation bonds outstanding 
Plus unamortized deferred amount: 

Total transportation bonds outstanding 

Outstanding 
June 30.2009 
$ 19,055 

27,600 
47,810 
20,250 

* The US. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed for fiscal year 2008-09. 

The following schedule details transportation bond debt service requirements to maturity at June 30,2009. 

Year Endinp June 30, 
2010 
2011 
2012 
2013 
2014 

2015 - 2019 
2020 - 2022 

Total 

Interest 
$ 6,203 

5,09 1 
4,503 
3,912 
3,517 

10,703 
1,330 

$ 35,259 

Pima County has pledged future highway user revenues, net of specified operating expenses, to repay 
$139,565 in transportation revenue bonds issued between 2002 and 2008. Proceeds from the bonds provide 
financing for construction of various highways and streets within Pima County. The bonds are payable 
from net highway user revenues and are payable through 2022. Annual principal and interest payments on 
the bonds are expected to require approximately 93 percent of net revenues. Total principal and interest 
remaining to be paid on the bonds is $174,824. Principal and interest paid for bonds and loans in the 
current year and total highway user revenues were $15,686, $1,06 1 and $20,808, respectively. 
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Note 6: Long-Term Liabilities (continued) 

CERTIFICATES OF PARTICIPATION 
Governmental Activities 

(Payments made from General Fund revenues) 

Certificates of Participation represent proportionate interests in semiannual lease payments. The County's 
obligation to make lease payments is subject to annual appropriations being made by the County for that 
purpose. On May 1, 2007, the County issued Certificates of Participation Series 2007-A for $28,765 to 
finance the acquisition of and improvements to a 22-story office tower located in downtown Tucson. On 
June 26, 2008, the County issued Certificates of Participation Series 2008 for $50,000 to finance capital 
costs for public infrastructure of the County, including expansion and upgrades to the County's sewer 
treatment system and major road corridors. On June 10, 2009, the County issued Certificates of 
Participation Series 2009 for $34,400 to finance capital costs for public infrastructure of the County, 
including expansion and upgrades to the County's sewer treatment system. 

The following schedule details outstanding Certificates of Participation payable at June 30,2009. 

Issue Interest Outstanding 
Issue - Amount Rates Maturities June 30.2009 

Series of 2007A $ 28,765 4.00 - 5.00% 20 10-22 $ 27,530 
Series of 2008 50,000 5.00% 201 1 10,000 
Series of 2009 34,400 3.00 - 4.00% 2010-12 34,400 

Certificates of participation outstanding 71,930 
Plus unamortized deferred amount: 2,624 

Total certificates of participation outstanding $ 74,554 

The following schedule details debt service requirements to maturity for the County's Certificates of 
Participation payable at June 30,2009. 

Year Endinp June 30, Princi~al 
2010 $ 21,610 
201 1 21,675 
2012 6,140 
2013 1,810 
2014 1,890 

2015 - 2019 10,880 
2020 - 2022 7,925 

$ 71,930 

CAPITAL LEASES 
Governmental Activities 

Interest 
$ 2,445 

2,3 10 
1,343 
1,097 
1,021 
3,667 

On February 1, 1997, the County entered into an agreement to sell certain jail facilities and then lease them 
back for a 15-year term. The jail facilities were sold for $34,500, and the proceeds were used to finance the 
construction of the baseball stadium. On September 1, 1999 and October 1, 2003, Pima County amended 
the capital lease agreement between U.S. Bank Trust National Association and Pima 
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Note 6: Long-Term Liabilities (continued) 

County. The amendments extended the lease term to 2014 and 2018 respectively, increased the range of 
interest rates and increased the County's obligation under the lease agreement. The County has also 
entered into capital leases for computer equipment. The outstanding balance as of June 30, 2009, for these 
leases totaled $143. The net book value of assets acquired through capital leases consists of $18,000 of 
buildings and $63 of equipment. 

The following schedule details capital lease debt service requirements to maturity at June 30,2009. 

Governmental Activities: 

Buildings Equipment 
Year end in^ June 30, Princi~al Interest Princi~al Interest 

2010 $ 2,025 $ 982 $ 107 $ 4 

SEWER REVENUE BONDS AND LOANS 
Business-type Activities 

(Payments made from user charges received in the Regional Wastewater Reclamation Enterprise Fund) 

Pima County sewer revenue bonds, as presented below, were issued to provide monies to construct 
improvements to the County's Regional Wastewater Reclamation system. Of the total amount originally 
authorized, $10,003 from the May 18,2004 bond election remain unissued. 

Issue Interest 
Issue - Amount Rates Maturities 

*Series of 1998 $ 29,185 4.00 - 4.50% 2009-15 
*Series of 2001 Refunding 19,440 4.25 - 5.38% 2009-15 
*Series of 2004 Refunding 25,770 3.50 - 5.50% 2009-15 
*Series of 2007 50,000 3.75 - 5.00% 2009-26 
*Series of 2008 75,000 4.00 - 5.00% 2009-23 
Series of 2009 18,940 3.25 - 4.25% 2009-24 

Sewer revenue bonds outstanding 
Less unamortized deferred amount: 

Total sewer revenue bonds outstanding 

Outstanding 
June 30,2009 
$ 13,355 

12,655 
18,145 
45,785 
75,000 

* The US. Government has launched various economic stabilization programs, one of which was the Transaction 
Account Guarantee Program (TAGP). As a result of this initiative, the FDIC is assessing a 10 basis point surcharge to 
participating banks that carry a quarterly ending balance for noninterest-bearing transaction accounts. These charges 
will be passed down to customers with such accounts at these institutions. In order to avoid these surcharges, Pima 
County has chosen to submit debt service payments on the day they are due and not the day before, as has been 
customary. These debt issuances were paid on July 1, 2009 and not June 30'~. The amount outstanding, therefore, has 
not changed forjiscal year 2008-09. 
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Note 6: Long-Term Liabilities (continued) 

The following schedule details sewer revenue bond debt service requirements to maturity at June 30,2009. 

Year Endinp June 30, 
2010 
201 1 
2012 
2013 
2014 

2015 - 2019 
2020 - 2024 
2025 - 2027 

Interest 
$ 7,457 

7,334 
6,961 
6,579 
6,148 

23,080 
10,061 

The Regional Wastewater Reclamation Enterprise Fund entered into loan agreements (1996, 1997, 2000 
and 2004 loans payable) to provide funds for the defeasance of prior sewer revenue bonds and the 
construction and improvement of wastewater treatment facilities. Interest is payable semiannually and is 
calculated based on the principal amount of the loan outstanding during such period. 

Issue Interest Outstanding 
Issue - Amount Rate - Maturities June 30.2009 

1996 Loans payable $ 11,313 3.19% 2009-12 $ 4,775 
1997 Loans payable 7,500 2.95% 2009-1 1 1,915 
2000 Loans payable 61,180 2.20% 2009-16 39,645 
2004 Loans payable 19,967 1.81% 2009-24 18,262 

Loans payable 64,597 
Less unamortized deferred amount 

Total loans payable 

The following schedule details loans payable debt service requirements to maturity at June 30,2009. 

Year Ending: June 30, 
2010 
201 1 
2012 
2013 
2014 

2015 - 2019 
2020 - 2024 
2025 - 2029 

Interest 
$ 2,200 

1,948 
1,667 
1,397 
1,160 
2,710 

79 1 

Pima County has pledged hture user charges, net of specified operating expenses, to repay $183,880 in 
sewer revenue bonds issued between 1998 and 2009 and $64,597 in sewer revenue loans issued 
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Note 6: Long-Term Liabilities (continued) 

between 1996 and 2004. Proceeds from the bonds and loans provided financing for construction of various 
treatment facilities and sewer infrastructure within Pima County. The bonds and loans are payable from net 
sewer revenues and are payable through fiscal year 2026-27. Annual principal and interest payments on the 
bonds are expected to require approximately 28 percent of net revenues. The annual principal and interest 
payments on the loans are expected to require approximately 19 percent of net revenues. Total principal 
and interest remaining to be paid on the bonds is $252,193. Total principal and interest remaining to be 
paid on the loans is $76,493. Principal and interest paid for bonds and loans in the current year and total 
customer net revenues were $3,588, $8,377 and $34,445, respectively. 

CONTRACTS AND NOTES 
Business-type Activities 

(Payments made from restricted assets in the Regional Wastewater Reclamation Department Enterprise Fund) 

Contracts and notes consist of contract retentions for several construction projects. Generally, interest is 
not accrued and the timing of payments is based on completion of the related construction projects. 

LEGAL DEBT MARGIN 
County General Obligation Bonds 

General obligation debt may not exceed 6 percent of the value of the County's taxable property as of the 
latest assessment. However, with voter approval, debt may be incurred up to 15 percent of the value of 
taxable property. Pima County has received voter approval for all general obligation debt. The legal debt 
margin at June 30,2009, is as follows: 

Net assessed valuation 

Debt Limit (1 5% of net assessed valuation): 

Less amount of debt applicable to debt limit: 

General obligation bonds outstanding 

Less net assets in debt service fund 
available for payment of general 
obligation bond principal 

Legal debt margin available 
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Note 6: Long-Term Liabilities (continued) 

Flood Control General Obligation Bonds 

Flood Control general obligation debt may not exceed 5 percent of the value of the Flood Control District's 
taxable property as of the latest assessment. Legal debt margin at June 30,2009, is as follows: 

Net assessed valuation 

Debt Limit (5% of net assessed valuation): 

Less amount of debt a ~ ~ l i c a b l e  to debt limit: 

Flood Control obligation bonds outstanding 

Less net assets in debt service find 
available for payment of flood control 
bond principal 

Legal debt margin available 

Note 7: Short-term Debt 

Line of Credit 

The County maintains a revolving line of credit with Bank of America National Trust and Savings 
Association to meet its short-term cash needs. At June 30,2009, the County had an outstanding balance of 
$0. Advances on the line of credit are payable on demand. The credit line is secured by the County's 
general taxing authority. 

July 1,2008 June 30,2009 
Balance Draws Re~avments Balance 

Line of credit $0 $ 18,300 $ 18,300 $0 

Note 8: Landfill Liabilities 

SOLID WASTE LANDFILL CLOSURE AND POST-CLOSURE CARE COSTS: 

State and federal laws and regulations require the County to place a final cover on its solid waste landfill 
sites when these sites stop accepting waste and to perform certain maintenance and monitoring functions at 
the sites for thirty years after their closure. Although closure and post-closure care costs will not be paid 
until near or after the date the landfills stop accepting waste, the County records a portion of these closure 
and post-closure care costs as a long-term liability in each period, based on landfill capacity used as of each 
balance sheet date. The $19,329 reported as landfill closure and post-closure care long-term liability within 
the governmental activities represents the cumulative amount reported to date, based on the percentage 
used of each landfill's total estimated capacity. The County will recognize the remaining estimated cost of 
closure and post-closure care of $5,437 as the remaining estimated capacities are used. These amounts are 
based on what it would cost to perform all closure and post-closure care in the fiscal year ended June 30, 
2009; actual costs may change due to inflation, changes in technology, or changes in regulations. 
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Note 8: Landfill Liabilities (continued) 

Estimated 
Capacity Used Remaining 

Landfill Site June 30,2009 Sewice Life 

Ajo * 
Sahuarita ** 
Tangerine * * * 

0 Year 
41 Years 
12 Years 

*Life extending facility development options are presently being considered for the Ajo Landfill, including 
vertical andor horizontal expansion. A Type IV Modification application has been submitted to Arizona 
Department of Environmental Quality to increase capacity. 

**  Sahuarita's facility has incurred a decrease in annual solid waste tipping. This decrease has resulted in an 
increase in the expected life of the landfill. 

*** Tangerine's facility has increased expected life due to decreased disposal activity and revised annual airspace 
consumption. 

The County plans to fund the estimated closure and post-closure care costs with proceeds of general 
obligation bonds and with solid waste tipping fees. 

According to state and federal laws and regulations, the County must comply with the local government 
financial test requirements that ensure the County can meet the costs of landfill closure, post-closure, and 
corrective action when needed. The County is in compliance with these requirements. The Ina Road 
Landfill facility is closed to municipal solid waste and only receives green waste and construction debris. It 
is not subject to the closure and post-closure cost requirements referred to above. Pima County estimates 
that it will cost approximately $9,727 when closure occurs and plans to h n d  the costs with proceeds of 
general obligation bonds and with solid waste tipping fees. At this time, there is no closure date available. 

Note 9: Retirement Plans 

Pension Plan Descriptions 

The County contributes to the Arizona State Retirement System (ASRS), the Corrections Officer 
Retirement Plan (COW), the Public Safety Personnel Retirement System (PSPRS), consisting of Pima 
County Sheriffs and Pima County - County Attorney Investigators, and the Elected Officials Retirement 
Plan (EORP). The EORP and the PSPRS - Pima County, County Attorney Investigators, are not 
described due to their relative insignificance to the County's financial statements. Benefits are established 
by state statute and generally provide retirement, death, long-term disability, survivor, and health insurance 
premium benefits. The retirement benefits are generally paid at a percentage, based on years of service, of 
the retirees' average compensation. Long-term disability benefits vary by circumstance, but generally pay a 
percentage of the employee's monthly compensation. Health insurance premium benefits are generally paid 
as a fixed dollar amount per month towards the retiree's healthcare insurance premiums, in amounts based 
on whether the benefit is for the retiree or for the retiree and his or her dependents. 

The ASRS administers a cost-sharing multiple-employer defined benefit pension plan; a cost-sharing, 
multiple-employer defined benefit health insurance premium plan; and a cost-sharing multiple-employer 
defined benefit long-term disability plan that covers employees of the State of Arizona and employees of 
participating political subdivisions, including general employees of the County, and school districts. The 
ASRS is governed by the Arizona State Retirement System Board according to the provisions of A.R.S. 
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Note 9: Retirement Plans (continued) 

Title 38, Chapter 5, Article 2. 

The PSPRS administers an agent multiple-employer defined benefit pension plan and an agent multiple- 
employer defined benefit health insurance premium plan that covers Pima County Sheriff s public safety 
personnel who are regularly assigned hazardous duty as employees of the State of Arizona or one of its 
political subdivisions. The PSPRS, acting as a common investment and administrative agent, is governed 
by a five-member board, known as The Fund Manager, and the participating local boards according to the 
provisions of A.R.S. Title 38, Chapter 5, Article 4. 

The C O W  administers an agent multiple-employer defined benefit pension plan and an agent multiple- 
employer defined benefit health insurance premium plan that covers certain employees of the State of 
Arizona's Departments of Corrections and Juvenile Corrections, and County employees whose primary 
duties require direct inmate contact. The CORP is governed by the Fund Manager of PSPRS and the 
participating local boards according to the provisions of A.R.S. Title 38, Chapter 5, Article 6. 

Each plan issues a publicly available financial report that includes its. financial statements and required 
supplementary information. A report may be obtained by contacting the applicable plan. 

ASRS PSPRS and CORP 

3300 N. Central Ave 3010 East Camelback Road 
Phoenix, AZ 85012 Suite 200 
(602) 240-2000 or Phoenix, AZ 850 16-441 6 
(800) 621-3778 (602) 255-5575 

Funding Policy 

The Arizona State Legislature establishes and may amend active plan members' and the County's 
contribution rates for ASRS, PSPRS and CORP. 

Cost-sharing vlans 
For the year ended June 30, 2009, active ASRS members were required by statute to contribute at the 
actuarially determined rate of 9.45 percent (8.95 percent for retirement and 0.50 percent for long-term 
disability) of the members' annual covered payroll. The County was required by statute to contribute at the 
actuarially determined rate of 9.45 percent (7.99 percent for retirement, .96 percent for health insurance 
premium, and 0.50 percent for long-term disability) of the members' annual covered payroll. 

ASRS Health Benefit Long-term 
Retirement Supplement Disability 

Fund Fund Fund 

Year ended June 30, 
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Note 9: Retirement Plans (continued) 

Agent plans 
For the year ended June 30, 2009, active PSPRS members were required by statute to contribute 7.65 
percent of the members' annual covered payroll, and the County was required to contribute at the 
actuarially determined rate of 23.89 percent, the aggregate of which is the actuarially required amount. As 
allowed by statute, the County contributed 3.65 percent of the members' required contribution, with the 
members contributing 4.00 percent. The health insurance premium portion of the contribution was set at 
1.93 percent of covered payroll. Active CORP members were required by statute to contribute 7.96 percent 
of the members' annual covered payroll, except that, beginning in October 2008, all non-dispatcher 
members were required to contribute 8.41 percent, and the County was required to contribute at the 
actuarially determined rate of 9.42 percent, the aggregate of which is the actuarially required amount. The 
health insurance premium portion of the contribution rate was actuarially set at 1.10 percent of covered 
payroll. 

Actuarial methods and assumptions 
The contribution requirements for the year ended June 30, 2009 were established by the June 30, 2007 
actuarial valuations, and those actuarial valuations were based on the following actuarial methods and 
assumptions. 

Actuarial valuations involve estimates of the value of reported amounts and assumptions about the 
probability of events in the future. Amounts determined regarding the funded status of the plans and the 
annual required contributions are subject to continual revision as actual results are compared to past 
expectations and new estimates are made. The required schedule of hnding progress presented as required 
supplementary information provides multiyear trend information that shows whether the actuarial value of 
the plans' assets are increasing or decreasing over time relative to the actuarial accrued liability for 
benefits. 

Projections of benefits are based on 1) the plans as understood by the County and plans' members and 
include the types of benefits in force at the valuation date, and 2) the pattern of sharing benefit costs 
between the County and plans' members to that point. Actuarial calculations reflect a long-term perspective 
and employ methods and assumptions that are designed to reduce short-term volatility in actuarial accrued 
liabilities and the actuarial value of assets. The significant actuarial methods and assumptions used are the 
same for all plans and related benefits (unless noted), and the actuarial methods and assumptions used to 
establish the fiscal year 2009 contribution requirements, are as follows: 

Actuarial valuation date 
Actuarial cost method 
Actuarial Assumptions: 

Investment rate of return 
Projected salary increases 

includes inflation at 
Amortization method 

Remaining amortization period 

PSPRS 

June 30,2007 
Projected unit credit 

8.50% 
5.50% - 8.50% 

5.00% 
Level percent closed for unfunded 
actuarial accrued liability, open for 

excess 

29 Years for unfunded actuarial accrued 
liability, 20 years for excess 

CORP 
June 30,2007 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.00% 
Level percent closed for unfunded 
actuarial accrued liability, open for 

excess 
29 Years for unfunded actuarial accrued 

liability, 20 years for excess 

Asset valuation method Smoothed market value Smoothed market value 
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Note 9: Retirement Plans (continued) 

Annual Pension and OPEB Cost 

The County's pension/OPEB cost for the PSPRS and CORP agent plans for the year ended June 30,2009, 
and related information follows: 

PSPRS CORP 
Health Health 

Pension Insurance Pension Insurance 

Annual pensiodOPEB cost $ 8,268 $ 627 $ 2.162 $ 236 

Contibutions made $ 8,268 $ 463 $ 2,162 $ 182 

Trend Information 

Annual pension cost information for the current and 2 preceding years follows for the PSPRS and CORP 
agent plans. Annual OPEB cost information for fiscal year 2009 and 2008 are as follows. Information about 
the other preceding year will be added in next year. 

PSPRS 
Pension 

Health insurance 

Pension 

Percentage of 
Year Ended Annual Pension/ Annual Cost 

June 30 OPEB Cost Contributed 

Health insurance 2008 $ 565 79% $ 

Pension & health insurance 2007 $ 5,422 100% 

C O W  
Pension 

Health insurance 2009 $ 236 77.1% $ 

Pension 2008 $ 1,513 100% 

Health insurance 2008 $ 247 66% $ 

Pension & health insurance 2007 $ 1.224 100% 

Funded Status 
The funded status of the plans, as of the most recent valuation date June 30, 2009, along with the actuarial 
assumptions and methods used in those valuations follow. Additionally, the required schedule of funding 
progress, presented as Exhibit B-2 following the notes to the financial statements, presents multiyear trend 
information about whether the actuarial value of plan assets is increasing or decreasing over time relative to 
the actuarial accrued liability for benefits. 
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Note 9: Retirement Plans (continued) 

PSPRS CORP 
Pension Health Pension Health 

Actuarial accrued liability 
Actuarial value of assets 
Unfunded actuarial accrued liability 

(finding excess) 

lnsurance lnsurance lnsurance lnsurance 
% 212,291 $ 7,088 $ 60,217 $ 3,095 
$ 142,164 0 $ 48,740 0 

Funded ratio 67.0 % 0 % 80.90 % 0 % 
Covered payroll $ 33,557 $ 33,557 $ 20,411 $ 20,411 
Unfinded actuarial accrued liability 

(funding excess) as a percentage of covered payroll 209.0 % 21.1 % 56.2 % 15.1 % 

Actuarial valuation date 
Actuarial cost method 
Actuarial Assumptions: 

Investment rate of return 
Projected salary increases 

includes inflation at 
Amortization method 

Remaining amortization period 

PSPRS 
June 30,2009 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.50% 
Level percent-of-pay closed 

27 Years for unfunded actuarial accrued 
liability, 20 years for excess 

corn 
June 30,2009 

Projected unit credit 

8.50% 
5.50% - 8.50% 

5.50% 
Level percent-of-pay closed 

27 Years for unfunded actuarial accrued 
liability, 20 years for excess 

Asset valuation method 7-year Smoothed market value 7-year Smoothed market value 

Note 10: Interfund Transactions 

A. Interfund Assets1 Liabilities 
Due from / Due to Other Funds are used to record loans or unpaid operating transfers between funds. 

.&mounts recorded as  due to: 

i General 
.2 
v Capital Projects 
= 

Debt Serv~ce 
m 

2 Other Governmental 
E 

RWR 

Other Enterprise - 
g 
o Internal Service 
E 4 Total 
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Note 10: Interfund Transactions (continued) 

B. Transfers 
Transfers are used to record transactions between individual funds to subsidize their operations and fund 
debt service payments and capital construction projects. 

Amounts recorded as  transfers out: 

G 
2 General $ 20,594 $ 12,778 $ 3,400 $ 12,892 $ 853 $ 50,517 
L - Capital Projects $ 571 14,180 1,000 15,75 1 
Y1 eu 

F Debt Service 49.09 1 937 20,33 1 13,190 130 83,679 
2 Other Governmental 19,553 1,552 134 2 1,239 
8 
i RWR 13,462 12,108 25,570 
Y) - 
C Internal Service 853 175 1,028 ' Total 4 $ 83,530 $ 35,366 $ 47,423 $ 3,400 $ 26,082 6 1,983 $ 197,784 

The table above does not include transfers of capital assets from the proprietary hnds to the govemmental 
activities because these are not reported in the govemmental funds. The following proprietary finds 
transferred capital assets with Governmental Activities: 

Transfer from Transfer to Transfer from Transfer to 
% 93 Other enternrise funds Government activities 

Note 11: Construction and Other Significant Commitments 

At June 30, 2009, Pima County had the following major contractual commitments related to Facilities 
Management, General Government, Natural Resources, Parks & Recreation, Pima Health Systems & 
Services, Regional Flood Control District, Regional Wastewater Reclamation and Transportation. 

Facilities Management 
At June 30, 2009, the Pima County Facilities Management Department had contractual commitments 
related to service contracts of $7,876. Funding for these expenditures will be provided from general h n d  
revenues. 

General Government 
At June 30,2009, Pima County had contractual commitments related to service contracts for Fleet Services 
of $3,733, Human Resources of $39,062, Institutional Health of $28,718 and Sheriff of $815. Funding for 
these expenditures will be provided from General Fund revenues. Real Property had contractual 
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Note 11: Construction and Other Significant Commitments (continued) 

commitments related to land acquisitions of $23,511, for which the funding of these expenditures will be 
provided by general obligation bonds. 

Natural Resources, Parks and Recreation 
At June 30, 2009, Pima County had contractual commitments related to construction contracts for Natural 
Resources, Parks and Recreation of $1 1,141. Funding for these expenditures will be provided from general 
obligation bonds. 

Pima Health Systems & Services 
At June 30, 2009, Pirna County had contractual commitments related to service contracts for Pima Health 
Systems & Services of $58,407. Funding for these expenditures will be primarily provided from federal 
and state funding sources. 

Regional Flood Control District 
At June 30, 2009, the Pima County Regional Flood Control District had construction contractual 
commitments of $3,719. Funding for these expenditures will be provided from tax levy revenues. 

Regional Wastewater Reclamation 
At June 30, 2009, the Regional Wastewater Reclamation Enterprise Fund had construction contractual 
commitments of $44,508 and other contractual commitments related to service contracts of $7,245. 
Funding for these expenditures will be primarily from Sewer Revenue Bonds and related fees. 

Transportation 
At June 30,2009, the Pima County Transportation Department had construction contractual commitments 
of $33,639 and other contractual commitments related to service contracts of $1,420. Funding for these 
expenditures will be primarily provided from Transportation Revenue Bonds and Highway User Tax 
Revenue, the primary source of revenue for the Transportation Department. 

Note 12: Stewardship, Compliance, and Accountability (Deficit Fund Balances) 

The Special Districts Fund (non-major governmental fund) had a deficit fund balance at June 30,2009, of 
$952. This deficit can be eliminated in the future through normal operations. 

Note 13: Subsequent Events 

On October 9, 2009 the Regional Wastewater Reclamation Enterprise Fund entered into a loan agreement 
with the Water Infrastructure Financing Authority (WIFA) in the amount of $10,002 to provide funds for 
the construction of approximately 5 miles of system improvements to interconnect the Roger Road and the 
Ina Road treatment facilities to one another, as approved by Pima County Board of Supervisors' Resolution 
No 2009-58 on April 14,2009. 

Interest is payable semiannually beginning January 1,2010 and is calculated based on the principal amount 
of the loan outstanding during such period. Principal payments to maturity are subject to change based 
upon total amounts drawn down. Payments will be made from user charges received in the Regional 
Wastewater Reclamation Enterprise Fund. 
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Note 13: Subsequent Events (continued) 

On November 17,2009, the County issued $23,535 in Series 2009 Refunding Bonds. The net proceeds of 
the refunding bonds issuance were placed in an irrevocable trust account with U. S. Bank to advance refund 
various General Obligation bonds as follows: 

Series 1998 $ 7,120 

Series 2000 12,000 

Series 2002 4,000 

$ 23,120 

The interest rate on the bonds range from 2.00% to 3.50%, and the maturity dates range from July 1, 2010 
to 201 6 .  Interest is payable semiannually beginning July 1,20 10. 

On November 17, 2009, the County issued $90,000, Series 2009A G. 0. Bonds, to fund various County 
capital projects. Interest rates on the bonds range from 2.00% to 4.00%, and the maturity date ranges from 
July 1,2010 to 2024. Interest is payable semiannually beginning July 1,2010. 

On November 17, 2009, the County issued $8,400, Series 2009 Transportation Refunding Bonds to 
advance refund $8,300 of Series 2002 Transportation Bonds. The net proceeds were placed in an 
irrevocable trust with U. S. Bank. Interest rates on the bonds range from 3.00% to 4.00%, and maturity date 
ranges from July 1,2013 to 2024. Interest is payable semiannually beginning July 1,2010. Payments will 
be made from the revenues received by the County from highway user taxes. 

On November 17, 2009, the County issued $15,020 in Series 2009 Transportation Bonds to provide funds 
for road construction. Interest rates on the bonds range from 3.00% to 4.00% and maturity dates range 
from July 1, 2013 to 2024. Interest is payable semiannually beginning on July 1, 2010. Payments will be 
made from the revenues received from highway user taxes. 

On December 3, 2009, the County defeased $20,000 in Series 2009 Certificates of Participation, payable 
June 1, 2010, with an interest rate of 3.00%. These funds will be placed in irrevocable trust with U.S. 
Bank. 
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APPENDIX G 

BOOK-ENTRY-ONLY SYSTEM 

THE INFORMATION PROVIDED IN THIS APPENDIX HAS BEEN PROVIDED BY DTC. NO 
REPRESENTATION IS MADE BY THE COUNTY, SPECIAL COUNSEL, OR THE UNDERWRlTER AS TO 
THE ACCURACY OR ADEQUACY OF SUCH INFORMATION PROVIDED BY DTC OR AS TO THE 
ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE 
HEREOF. 

DTC will act as securities depository for the 2010 Certificates. The 2010 Certificates 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 authorized representative of DTC. One fully-registered Bond certificate will be issued for 
each maturity of the 2010 Certificates, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 

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 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct 
Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales 
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants' accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of The 
Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC 
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, 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.dtcc.com 
and www.dtc.org. 

Purchases of 2010 Certificates under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2010 Certificates on DTC's records. The ownership interest of each actual 
purchaser of each 2010 Certificate ("Beneficial Owner") is in turn to be recorded on the 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 transaction, as well as periodic 
statements of their holdings, from the Direct Participant or Indirect Participant through which the Beneficial Owner 
entered into the transaction. Transfers of ownership interests in the 2010 Certificates are to be accomplished by 
entries made on the books of Direct Participants and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in 2010 Certificates, except in 
the event that use of the book-entry system for the 2010 Certificates is discontinued. 

To facilitate subsequent transfers, all 2010 Certificates deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC. The deposit of 2010 Certificates 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 2010 Certificates; DTC's records reflect only the identity of the Direct 
Participants to whose accounts such 20 10 Certificates are credited, which may or may not be the Beneficial Owners. 



The Direct Participants and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Beneficial Owners of 2010 Certificates may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the 2010 Certificates, such as redemptions, tenders, defaults, and 
proposed amendments to the Trust Agreement. For example, Beneficial Owners of 2010 Certificates may wish to 
ascertain that the nominee holding the 2010 Certificates for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the 
Trustee and request that copies of notices be provided directly to them. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2010 
Certificates unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible after the record date. The Omnibus 
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts 2010 
Certificates are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, interest and redemption payments on the 2010 Certificates will be made by the Trustee to Cede 
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to 
credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the 
County or the Trustee, on payable date in accordance with their respective holdings shown on DTC's 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 DTC, the Trustee or the County, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Payment of principal, interest and redemption 
proceeds to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct Participants 
and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the 2010 Certificates at any time 
by giving reasonable notice to the Trustee or the County. Under such circumstances, in the event that a successor 
depository is not obtained, Bond certificates are required to be printed and delivered. 

The County may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC. 

NEITHER THE COUNTY NOR THE TRUSTEE WILL HAVE RESPONSIBILITY OR OBLIGATION 
TO PARTICIPANTS WITH RESPECT TO ( I )  THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, 
ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (2) ANY NOTICE THAT IS PERMITTED 
OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE 2010 CERTIFICATES UNDER THE TRUST 
AGREEMENT; (3)THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT 
PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION 
OF THE 2010 CERTIFICATES; (4)THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR REDEMPTION 
PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT TO THE 2010 CERTIFICATES; (5) ANY 
CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF 2010 CERTIFICATES; OR 
( 6 )  ANY OTHER MATTERS. 

So long as Cede & Co. is the registered owner of the 2010 Certificates, as nominee for DTC, references 
herein to "Owner" or registered owners of the 2010 Certificates (other than under the caption "TAX MATTERS") 
shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of such 2010 Certificates. 



When reference is made to any action which is required or permitted to be taken by the Beneficial Owners, 
such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of such 
Beneficial Owners for such purposes. When notices are given, they shall be sent by the County or the Trustee to 
DTC only. 

So long as Cede & Co. is the registered Owner of the 2010 Certificates, as nominee for DTC, references 
herein to "Owner" or registered owners of the 2010 Certificates (other than under the captions "TAX 
EXEMPTION," "AMORTIZABLE PREMIUM and "ORIGINAL ISSUE DISCOUNT") shall mean Cede & Co., 
as aforesaid, and shall not mean the Beneficial Owners of such 2010 Certificates. 

When reference is made herein to any action which is required or permitted to be taken by the Beneficial 
Owners, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of 
such Beneficial Owners for such purposes. When notices are given, they shall be sent by the County or the Trustee 
to DTC only. 



$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

CONTINUING DISCLOSURE UNDERTAKING 
FOR THE PURPOSE OF PROVIDING 

CONTINUING DISCLOSURE INFORMATION 
UNDER SECTION (b)(5) OF RULE 15~2-12 

This Continuing Disclosure Undertaking (the "Undertaking") is executed and delivered 
by Pima County, Arizona (the "County"), in connection with the execution and delivery of 
$20,000,000 principal amount of Certificates of Participation, Series 2010 (the "Certificates"), 
pursuant to a Trust Agreement, dated as of June 1, 2008, as amended (the "Trust ~ ~ r e e m e n t " )  
between the County and U.S. Bank National Association, as trustee. 

In connection with the Certificates, the County covenants and agrees as follows: 

1. Purpose of this Undertaking. This Undertaking is executed and delivered by the 
County as of the date set forth below, for the benefit of the beneficial owners of the Certificates 
and in order to assist the Underwriter in complying with the requirements of the Rule (as defined 
below). 

2. Definitions. The terms set forth below shall have the following meanings in this 
Undertaking, unless the context clearly otherwise requires. 

"Annual Information" means the financial information and operating data set 
forth in Exhibit I. 

"Annual Information Disclosure" means the dissemination of disclosure 
concerning Annual Information and the dissemination of the Audited Financial Statements as set 
forth in Section 4. 

"Audited Financial Statements" means the general purpose audited financial 
statements of the County prepared pursuant to the standards and as described in Exhibit I. 

"Commission" means the Securities and Exchange Commission. 

"Dissemination Agent" means any agent designated as such in writing by the 
County and which has filed with the County a written acceptance of such designation, and such 
agent's successors and assigns. 



"EMMA" means the Electronic Municipal Market Access system of the MSRB. 
Information regarding submissions to EMMA is available at http://emma.msrb.org. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Material Event" means the occurrence of any of the events with respect to the 
Certificates set forth in Exhibit I1 that is material, as materiality is interpreted under the 
Exchange Act. 

"MSRI3" means the Municipal Securities Rulemaking Board. 

"Rule" means Rule 15c2- 12 adopted by the Commission under the Exchange Act, 
as the same may be amended from time to time. 

"State" means the State of Arizona. 

"Underwriter" includes each broker, dealer or municipal securities dealer acting 
as an underwriter in the primary offering of the Certificates. 

3. CUSIP NumberIFinal Official Statement. The base CUSIP Number of the 
Certificates is 721664. The Final Official Statement relating to the Certificates is dated January 
21,2010. 

4. Annual Information Disclosure. Subject to Section 8 of this Undertaking, the 
County shall disseminate its Annual Information and its Audited Financial Statement, if any (in 
the form and by the dates set forth in Exhibit I) to the MSRB through EMMA, in a format 
prescribed by the MSRB. The County is required to deliver such information in such manner 
and by such time so that such entities receive the information on the date specified. 

If any part of the Annual Information can no longer be generated because the 
operations to which it is related have been materially changed or discontinued, the County will 
disseminate a statement to such effect as part of its Annual Information for the year in which 
such event first occurs. 

If any amendment is made to this Undertaking, the Annual Information for the 
year in which such amendment is made shall contain a narrative description of the reasons for 
such amendment and its impact on the type of information being provided. 

5. Material Events Disclosure. Subject to Section 8 of this Undertaking, the County 
hereby covenants that it will disseminate in a timely manner notice of occurrence of a Material 
Event to the MSRB through EMMA, in a format prescribed by the MSRB. 

6. Consequences of Failure of the County to Provide Information. The County shall 
give notice in a timely manner to the MSRI3 through EMMA, in a format prescribed by the 
MSRB, of any failure to provide Annual Information Disclosure when the same is due 
hereunder. 



In the event of a failure of the County to comply with any provision of this 
Undertaking, the beneficial owner of any Bond may seek mandamus or specific performance by 
court order, to cause the County to comply with its obligations under this Undertaking. A default 
under this Undertaking shall not be an event of default on the Certificates. The sole remedy 
under this Undertaking in the event of any failure of the County to comply with this Undertaking 
shall be an action to compel performance. 

7. Amendments; Waiver. Notwithstanding any provision of this Undertaking, the 
County by certified resolutions authorizing each amendment or waiver, may amend the 
Undertaking, and any provision of the Undertaking may be waived, if: 

(a) The amendment 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 County, or type of business conducted; 

(b) This Undertaking, as amended, would have complied with the 
requirements of the Rule at the time of the primary offering, after taking into account any 
amendments or interpretations of the rule, as well as any change in circumstances; and 

(c) The amendment does not materially impair the interests of the beneficial 
owners of the Certificates, as determined by an independent counsel or other entity unaffiliated 
with the County. 

8. Non-Appropriation. The performance by the County of its obligations in this 
Undertaking shall be subject to the annual appropriation of any funds that may be necessary to 
permit such performance. In the event of a failure by the County to comply with its covenants 
under this Undertaking due to a failure to appropriate the necessary funds, the County covenants 
to provide prompt notice of such fact to the MSRB through EMMA. 

9. Termination of Undertaking. The Undertaking of the County shall be terminated 
hereunder when the County no longer has liability for any obligation relating to repayment of the 
Certificates or the Rule no longer applies to the Certificates. The County shall give notice in a 
timely manner if this Section is applicable to the MSRB through EMMA. 

10. Dissemination Agent. The County may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Undertaking, and may 
discharge any such Dissemination Agent, with or without appointing a successor Dissemination 
Agent. 

11. Additional Information. Nothing in this Undertaking shall be deemed to prevent 
the County 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 Information Disclosure or notice of occurrence of a Material Event, in addition to 
that which is required by this Undertaking. If the County chooses to include any information 
from any document or notice of occurrence of Material Event in addition to that which is 
specifically required by this Undertaking, the County shall have no obligation under this 
Undertaking to update such information or include it in any future disclosure or notice of 
occurrence of a Material Event. 



12. Beneficiaries. This Undertaking has been executed in order to assist the 
Underwriter in complying with the Rule; however, this Undertaking shall inure solely to the 
benefit of the County, the Dissemination Agent, if any, and the beneficial owners of the 
Certificates, and shall create no rights in any other person or entity. 

13. Recordkeeping. The County shall maintain records of all Annual Information 
Disclosure and notices of occurrence of Material Events including the content of such disclosure 
or notices, the names of the entities with whom such disclosure or notices were filed and the date 
of filing such disclosure or notices. 

14. Assignment. The County shall not transfer its obligations under the Trust 
Agreement unless the transferee agrees to assume all obligation of the County under this 
Undertaking or to execute an Undertaking under the Rule. 

15. govern in^ Law. This Undertaking shall be governed by the laws of the State. 

[Signature page to follow] 



PIMA COUNTY, ARIZONA 

By: 
Thomas Burke 
Finance and Risk Management Director 

Date: February 4,201 0 

[Signature page of Continuing Disclosure Undertaking] 



EXHIBIT I 

ANNUAL FINANCIAL INFORMATION AND AUDITED 
FINANCIAL STATEMENTS 

"Annual Financial Information" means quantitative financial information and operating 
data concerning the operations of the County of the type set forth in the Official Statement in 
Appendix B in the tables entitled "PIMA COUNTY, ARIZONA COMBINED STATEMENT 
OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES OF ALL 
GOVERNMENTAL FUND TYPES," "PIMA COUNTY, ARIZONA, STATEMENT OF FUND 
BALANCES - ALL GOVERNMENTAL FUND TYPES" and "PIMA COUNTY, ARIZONA, 
COMBINED STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN 
GENERAL FUND BALANCE." 

All or a portion of the Annual Financial Information and the Audited Financial 
Statements as set forth below may be included by reference to other documents which have been 
submitted to the MSRB through EMMA. If the information included by reference is contained 
in a Final Official Statement, the Final Official Statement must be available from the MSRB; and 
the Final Official Statement need not be available from the Commission. The County shall 
clearly identify each such item of information included by reference. 

Annual Financial Information exclusive of Audited Financial Statements will be provided 
to the MSRB through EMMA, no later than the first business day in February of each year, 
commencing February 1, 201 1. Audited Financial Statements as described below should be filed 
at the same time as the Annual Financial Information. If Audited Financial Statements are not 
available when the Annual Financial Information is filed, unaudited financial statements shall be 
included, to be followed up by Audited Financial Statements when available. 

Audited Financial Statements will be prepared according to generally accepted 
accounting principles ("GAAP"), as applied to governmental units as modified by State law 
("GAAP"), Audited Financial Statements will be provided to the MSRB through EMMA, at the 
same time as Annual Financial Information is filed, or if not available when such Annual 
Financial Information is filed, within 30 days after availability to the County. 

If any change is made to the Annual Financial Information as permitted by Section 4 of 
this Undertaking, the County will disseminate a notice of such change as required by Section 4, 
including changes in Fiscal Year or GAAP. 



EXHIBIT I1 

EVENTS FOR WHICH NOTICE OF OCCURRENCE OF 
MATERIAL EVENTS IS REQUIRED 

Principal and interest payment delinquencies 
Non-payment related defaults 
Unscheduled draws on debt service reserves reflecting financial difficulties 
Unscheduled draws on credit enhancements reflecting financial difficulties 
Substitution of creditor liquidity providers, or their failure to perform 
Adverse tax opinions or events affecting the tax-exempt status of the Certificates 
Modifications to the rights of holders of the Certificates 
Bond calls 
Defeasances 
Release, substitution or sale of property securing repayment of the Certificates 
Rating changes 
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RESOLUTION NO. 2009-26  7 

RESOLUTION OF THE BOARD OF SUPERVISORS OF PIMA COUNTY, 
ARIZONA RELATING TO LEASE-PURCHASE FINANCING FOR 
CAPITAL PROJECTS FOR THE COUNTY; AUTHORIZING ,THE 
EXECUTION AND DELIVERY OF SUPPLEMENTAL LEASE- 
PURCHASE AGREEMENTS AND SUPPLEMENTAL TRUST 
AGREEMENTS OR AMENDMENTS THEMTO AND OTHER 
NECESSARY AGREEMENTS, INSTRUMENTS AND DOCUMENTS IN 
CONNECTION WITH AMENDING AND EXTENDING CERTAIN 
CURRENT OBLIGATIONS AND FINANCING ADDITIONAL CAPITAL 
PR03ECT COSTS; APPROVING THE EXECUTION AND DELIVERY 
OF CERTIFICATES OF PARTICIPATION; AUTHORIZING OTHER 
ACTIONS AND MATTERS IN CONNECTION THEREWITH; AND 
DECLARING AN EMERGENCY. 

WHEREAS, Pima County, Arizona (the "County"), as ground lessor, previously entered 
into a Ground Lease dated June 1, 2008 (the "Ground Lease") with U.S. Bank National 
Association, as trustee (the "Trustee"), as ground lessee, pursuant to which the County leases to 
the Trustee certain real property, which is a portion of the hereinafter-described Leased Property; 
and 

WHEREAS, the County, as lessee, previously entered into a Lease-Purchase Agreement 
dated June 1, 2008 (the "Original Lease-Purchase Agreement") with the Trustee, as lessor, 
pursuant to which Trustee leases to the County, as lessee, certain Leased Property (as defined in 
the hereinafter defined Original Trust Agreement); and 

WHEREAS, the Trustee and the County have previously entered into a Trust Agreement 
dated as of June 1, 2008 (the "Original Trust Agreement"), pursuant to which the Trustee 
executed and delivered $50,000,000 principal amount of Certificates of Participation, Series 
2008 (the "2008 Certificates"), representing proportionate interests in the lease payments to be 
made by the County pursuant to the Original Lease-Purchase Agreement; and 

WHEREAS, under certain conditions, the Original Trust Agreement permits the 
execution and delivery of "Additional Certificates," on a parity with the 2008 Certificates, and 
permits the supplementation and amendment of the Original Trust Agreement and the Original 
Lease-Purchase Agreement to facilitate such an execution and delivery of Additional 
Certificates, and pursuant to such provisions the Trustee and the County have previously entered 
into a First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009 (the "First 
Amendment") and a First Supplement to Trust Agreement dated as of June 1, 2009 (the "First 
Supplement"), pursuant to which the Trustee executed and delivered $34,400,000 principal 
amount of Certificates of Participation, Series 2009 (the "2009 Certificates"), for the purpose of 
amending and extending the County's obligations under the Original Lease-Purchase Agreement 
in exchange for receipt of additional consideration from the Trustee therefor;.and 



WHEREAS, the County deems it prudent and advisable to authorize the execution and 
delivery of Additional Certificates in a principal amount not exceeding $20,000,000, plus any 
amount necessary to fund a debt service reserve fund, to be denominated "Certificates of 
Participation, Series 2009A" (the "2009A Certificates") for the purpose of further amending and 
extending the County's obligations under the Original Lease-Purchase Agreement, as amended 
by the First Amendment, in exchange for receipt of additional consideration from the Trustee 
therefor, which will be used to pay or to reimburse costs of the acquisition, construction. 
improvement and equipping of various County facilities and for other capital purposes (the 
"Projects"); and 

WHEREAS, in connection with the execution and delivery of the 2009A Certificates, it 
will be necessary for the County and the Trustee to enter into a Second Amendment to Lease- 
Purchase Agreement (the "Second Amendment" and together with the Original Lease-Purchase 
Agreement and the First Amendment, the "Lease-Purchase Agreement") and for the County and 
the Trustee to enter into a Second Supplement to Trust Agreement (the "Second Supplement" 
and together with the Original Trust Agreement and the First Supplement, the "Trust 
Agreement"); and 

WHEREAS, upon execution and delivery of the 2009A Certificates, all the conditions for 
the execution and delivery of Additional Certificates under the Trust Agreement will have been 
met; and 

WHEREAS, the 2009A Certificates will be executed, delivered and paid in accordance 
with the terms of a Trust Agreement or amendments or supplements, between the County and the 
Trustee in connection with the 2009A Certificates; and 

WHEREAS, the 2009A Certificates will be offered for sale pursuant to a Preliminary 
Official Statement (the "Preliminary Official Statement"), which, with conforming changes, will 
become the Official Statement (the "Official Statement") and sold pursuant to one or more 
Certificate Purchase Agreements (collectively, the "Purchase Agreement") among the County, 
the Trustee and RBC Capital Markets Corporation (the "Original Purchasery'); and 

WHEREAS, in connection with the execution and delivery of the 2009A Certificates, 
Securities and Exchange Commission Rule 15(c)2-12 may require the County to make certain 
agreements for the benefit of holders and beneficial owners from time to time of the 2009A 
Certificates, as evidenced in one or more Continuing Disclosure Undertakings from the County 
(the "Continuing Disclosure Undertaking"); and 

WHEREAS, in the event the County deems it prudent and advisable to prepay any 
outstanding 2008 Certificates, 2009 Certificates or 2009A Certificates from time to time prior to 
the payment dates thereof, it may be necessary for the County and the Trustee, as depository 
trustee, to execute and deliver one or more Depository Trust Agreements (each a "Depository 
Trust ~greement"); and 

WHEREAS, there has been furnished to the County and counsel to the County for their 
review, proposed forms of a Second Supplement, a Second Amendment, a Preliminary Official 



Statement, a Purchase Agreement, a Continuing Disclosure Undertaking and such additional 
agreements or documents (collectively, the "County Documents"); and 

WHEREAS, the County has the power and authority to enter into and deliver the County 
Documents or amendments thereto and has determined that it is advantageous and in the public 
interest to approve the execution, sale and delivery of the 2009A Certificates in order to secure 
the financial advantages for the County: 

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

1 .  The execution and delivery of the 2009A Certificates for the purpose of amending 
and extending the County's obligations under the Original Lease-Purchase Agreement, as 
previously amended by the First Amendment, in exchange for receipt of additional consideration 
from the Trustee therefor, which will be used to pay or to reimburse costs of the Projects, are 
hereby approved. 

2. The Chairman of this Board, the County Administrator of the County, or the 
designees of either of them (each an "Authorized Officer") are each hereby authorized, 
empowered and directed, with the approval of counsel to the County, in the name and on behalf 
of the County, to execute or attest, as required, and deliver the County Documents, in such forms 
as shall be reviewed and approved by the Authorized Officer executing the same and by counsel 
to the County. 

3. From and after the execution and delivery of the County Documents in definitive 
form by the County and the other parties thereto, as required, the officers, agents and employees 
of the County are hereby authorized, empowered and directed to do all such acts and things and 
to execute all such agreements, documents, instruments and certificates as may be necessary to 
carry out and comply with the provisions thereof, including but not limited to the execution of a 
tax compliance certificate or any other such document necessary in relation to the tax-exempt 
status of the 2009A Certificates or otherwise required by the Purchase Agreement. 

4. The execution, sale and delivery of the 2009A Certificates, in a principal amount 
not exceeding $20,000,000, plus any amount approved by an Authorized Officer as being 
necessary to fund a debt service reserve fund, bearing interest at the rate or rates per annum 
(which rates do not exceed a yield of 7.50% per annum, computed in accordance with Section 
148 of the Internal Revenue Code of 1986, as amended) and having the other terms and 
conditions to be provided in the Purchase Agreement and the Second Supplement (as executed 
and delivered) are consistent with this Resolution, and are in all respects, approved. The 2009A 
Certificates shall be sold and awarded to the Original Purchaser at a price of not less than 98% of 
par (excluding any original issue discount). The 2009A Certificates shall mature over a period of 
not more than 14 years from the date of issuance, may be subject to mandatory or optional 
redemption andlor tender for purchase prior to maturity and shall have such other terms, all as 
provided in the Second Supplement and Purchase Agreement (as executed and delivered). 

5 . The distribution of the Preliminary Official Statement by the Original Purchaser is 
hereby ratified and approved and the Official' Statement in substantially the form of the related 



Preliminary Official Statement, with such changes or revisions therein from the form of the 
related Preliminary Official Statement as may be approved by the Authorized Officer executing 
the same, is hereby approved, and any Authorized Officer is hereby, authorized, empowered and 
directed, in the name and on behalf of the County, to execute and deliver the same to the Original 
Purchaser, and to execute and deliver instruments confirming that the Preliminary Official 
Statement is "deemed final" in accordance with Securities and Exchange Commission 
Rule1 5(c)2-12. 

6. If the County Administrator or his designee determines that the purchase of an 
insurance policy securing payment of the 2009A Certificates or a surety bond or other reserve 
fund guaranty would be advantageous to the County or the terms of the financing represented by 
the 2009A Certificates, any officer, agent or employee of the County is hereby authorized to 
negotiate with and secure, with proceeds of the 2009A Certificates or otherwise, such an 
insurance policy or a reserve fund guaranty, or both, from one or more institutions the claims- 
paying ability of which are then assigned one of the two highest rating categories by a nationally 
recognized credit rating agency. Each Authorized Officer is hereby further authorized to execute 
and deliver any instruments or documents necessary in connection with the purchase of any such 
insurance policy andlor reserve fund guaranty, including those making provision for the 
repayment of amounts advanced by the institutions issuing such insurance policy andlor reserve 
fund guaranty. 

7.  The Authorized Officers are each hereby designated and appointed as the Lessee 
Representative, as defined in the Lease Agreement, and each of them is authorized to execute in 
the name of and on behalf of the County any closing documents, certificates, or other 
instruments or documents necessary or appropriate in connection with the transactions described 
in or contemplated by the related Official Statement, the Purchase Agreement, the Lease 
Agreement, or the Trust Agreement or amendments or supplements thereto and to do all acts and 
things as may be necessary or desirable to carry out the terms and intent of this Resolution and of 
any of the documents referred to herein. 

8. The proceeds received by the Trustee from the sale of the 2009A Certificates shall 
immediately be applied as provided in the Second Supplement and for the purpose of paying the 
costs of issuance of the 2009A Certificates, including without limitation the costs of any 
insurance policy, surety bond or reserve fund guaranty. Pending disbursement, the County 
Treasurer is directed to invest the amounts so received and held in the State Treasurer's Local 
Government Investment Pool (LGIP); provided, however, that the County, acting through the 
County Administrator or the Director of Finance and Risk Management, may at any time provide 
other \witten investment instructions to the County Treasurer and the County Treasurer, to the 
extent that such investments are lawhl, is authorized and directed to invest the monies 
designated in the written instructions in the investments set forth in the instructions. The County 
Administrator or the Director of Finance and Risk Management are hereby authorized to transfer 
monies from the Transportation Fund, the Regional Wastewater Reclamation Enterprise Fund, 
the Capital Projects Fund or any other funds, as appropriate, and in the amounts proportional to 
the use of the Certificate proceeds for transportation projects, wastewater projects, capital 
projects, or other projects, facilities or equipment, needed to make lease payments under the 
Lease Agreement to pay principal and interest with respect to the Certificates as such amounts 
become due. 



9. If the County Administrator or his designee determines that it is prudent or 
advisable to prepay from time to time any outstanding 2008 Certificates, 2009 Certificates or 
2009A Certificates prior to the payment dates thereof, any officer, agent or employee of the 
County is hereby authorized to take such action. Each Authorized Officer is hereby further 
authorized to execute and deliver any instruments or documents necessary in connection with the 
prepayment of the 2008 Certificates, 2009 Certificates or 2009A Certificates, including, without 
limitation, the execution and delivery of one or more Depository Trust Agreements. 

10. All actions of the officers, agents and employees of the County which are in 
conformity with the purposes and intent of the foregoing resolutions be, and the same are hereby, 
in all respects, authorized, approved, ratified and confirmed. 

11. Emergency. It is necessary to utilize an emergency clause with this Resolution to 
allow the marketing and sale of the 2009A Certificates to proceed as soon as document 
preparation and market conditions permit, thereby committing the Original Purchaser to the 
interest rates the 2009A Certificates will bear, transferring the market risk of changes in interest 
rate levels from the County to the Original Purchaser and permitting delivery of and payment for 
the 2009A Certificates to occur as soon as is possible. 

WHEREAS, the immediate operation of the provjsions of this Resolution is necessary for 
the preservation of the public peace, health and safety of the County, an emergency is hereby 
declared to exist, and this Resolution is enacted as an emergency measure and will be in full 
force and effect after its passage, adoption and approval by the Board of Supervisors and it is 
hereby exempt from the referendum provisions of the Constitution and laws of the State of 
Arizona. 

[Remainder of page left blank intentionally] 



PASSED, ADOPTED AND APPROVED by the Board of Supervisors of Pima County, 
Arizona, on October 20,2009. 

By: 

OCT 2 8 2009 

ATTEST: 

By: 
clerk, Bcard of Supervisors 

APPROVED AS TO FORM: 

SQUIRE, SANDERS & DEMPSEY L.L.P., 
Bond Counsel 



$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

GENERAL CERTIFICATE OF THE COUNTY 

The undersigned, the Chairman and the Clerk, respectively, of the Board of Supervisors 
of Pima County, Arizona (the "County"), acting for and on behalf of the County, do hereby 
certify as follows with respect to the above-described Certificates of Participation, Series 2010 
(the "20 10 Certificates"): 

1. They are the duly appointed, qualified and acting Chairman and Clerk of the 
Board of Supervisors of the County and, as such, are familiar with the books, records and 
proceedings of the County and are charged with the responsibility on behalf of the County for the 
execution and delivery of the 20 10 Certificates. 

2. Each of the following documents has been executed and delivered by the 
Chairman and attested by the Clerk of the Board of Supervisors of the County or by the Director 
of Finance and Risk Management of the County: 

Document Dated Date Other Partv(ies1 

Second Amendment to February 1, 20 10 U.S. Bank National Association, 
Lease-Purchase Agreement as Trustee (the "Trustee") 
(the "Second Amendment") 

Second Supplement to February 1, 20 10 Trustee 
Trust Agreement (the 
"Second Supplement") 

Certificate Purchase January 2 1, 20 10 Trustee 
Contract RBC Capital Markets 

Corporation, as Underwriter 

Continuing Disclosure February 4 ,20  10 None 
Undertaking 

Tax Compliance Certificate February 4 ,20 10 None 



The Lease-Purchase Agreement, dated as of June 1, 2008, between the County and the 
Trustee, as amended by the First Amendment to Lease-Purchase Agreement, dated as of June 
1, 2009 and by the Second Amendment, is herein collectively referred to as the "Lease- 
Purchase Agreement" and the Trust Agreement, dated as of June 1, 2008, between the 
County and the Trustee, as amended by the First Supplement to Trust Agreement, dated as of 
June 1, 2009 and by the Second Supplement, is herein collectively referred to as the "Trust 
Agreement." The Ground Lease, dated as of June 1, 2008, between the County and the 
Trustee (the "Ground Lease") relating to the Leased Property (as defined in the Lease- 
Purchase Agreement), the Lease-Purchase Agreement, the Trust Agreement, the Certificate 
Purchase Contract, the Continuing Disclosure Undertaking, and the Tax Compliance 
Certificate are herein sometimes collectively referred to as the "County Documents". 

3. The following persons were, at all relevant times from and after October 20,2009, 
through January 5, 2010, the duly qualified and acting Supervisors and officers of the County set 
forth opposite their respective names: 

Title Name 

Chairman and Supervisor Richard Elias 
Supervisor Sharon Bronson 
Supervisor Ray Carroll 
Supervisor Ann Day 
Supervisor Ram6n Valadez 

4. The following persons were, at all relevant times from and after January 5, 2010, 
through the date hereof, the duly qualified and acting Supervisors and officers of the County set 
forth opposite their respective names: 

Title Name 

Chairman and Supervisor Ram6n Valadez 
Supervisor Sharon Bronson 
Supervisor Ray Carroll 
Supervisor Ann Day 
Supervisor Richard Elias 

5. No authority or proceedings for the execution and delivery of the 2010 
Certificates or the execution and delivery of the County Documents has been rescinded or 
superseded and no referendum or other petition to revoke or alter the authorization of the 2010 
Certificates or the County Documents has been filed with or received by the County. 

6 .  The adoption of Resolution No. 2009-267 by the Board of Supervisors on October 
20, 2009, authorizing the 2010 Certificates and the execution and delivery of the County 
Documents not theretofore executed and delivered, and the execution and delivery of the County 
Documents and compliance with the provisions thereof does not and will not conflict with or 
result in the breach of any of the terms, conditions or provisions of, or constitute a default under, 
any existing ordinance or resolution of the County, including without limitation any requirement 
of competitive bidding, any existing law, court or administrative regulation, decree, order or any 



agreement, indenture, mortgage, lease, sublease or other instrument to which the County is a 
party or by which it or any of its properties is bound. 

7. By execution and delivery hereof, the County requests that the 2010 Certificates 
be executed and delivered by the appropriate officials of the Trustee and delivered against 
payment therefor as provided in the Trust Agreement and the Certificate Purchase Contract. 

8. Responsive to the Certificate Purchase Contract, to the best knowledge, 
information and belief of the undersigned (for purposes of this paragraph, capitalized terms used 
and not defined shall have the meaning assigned to such term in the Certificate Purchase 
Contract): 

(i) the representations and warranties of the County contained in the 
Certificate Purchase Contract are true and correct in all material respects on and as of the 
date hereof as if made on the date hereof; 

(ii) except as otherwise set forth in the Final Official Statement, no litigation 
or proceeding against it is pending or threatened in any court or administrative body nor 
is there a basis for litigation which would (a) contest the right of the members or officials 
of the County to hold and exercise their respective positions, (b) contest the due 
organization and valid existence of the County, (c) contest the validity, due authorization 
and execution of the 2010 Certificates, the County Documents or the Trustee Documents, 
(d) attempt to limit, enjoin or otherwise restrict or prevent the County fiom finctioning 
and appropriating lease payments or other amounts, including payments on the 
Certificates, pursuant to the County Documents, or (e) which if resolved adversely to the 
County, would have a material adverse effect on (I) the functioning of the County, the 
operations of the County, its revenues or its properties, or payment by the County of the 
amounts due under the Lease in the manner and time required thereby or (11) the validity 
or enforceability of the Lease or the financial condition of the County or its operations; 

(iii) the Resolution has been duly adopted by the Board of Supervisors of the 
County, is in full force and effect and has not been modified, amended or repealed; 

(iv) the audited financial statements included as Appendix F to the Preliminary 
Official Statement and the Final Official Statement were true and correct as of June 30, 
2009, and the other financial statements and other financial and statistical data included 
in the Preliminary Official Statement and the Final Official Statement are true and correct 
as of the date hereof, and 

(v) no event affecting the County has occurred since the date of the Final 
Official Statement which should be disclosed in the Final Official Statement for the 
purpose for which it is to be used or which it is necessary to disclose therein in order to 
make the statements and information therein, in light of the circumstances under which 
made, not misleading in any respect as of the time of Closing, and the information 
contained in the Final Official Statement (excluding the information under the headings 
"TAX MATTERS", "RATINGS", and "UNDERWRITING and in Appendix G thereof) 
is correct in all material respects and, as of the date of the 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 made therein, in the light of the circumstances under which they were made, 
not misleading. 

9. The exceptions to title shown on Schedule B of the title insurance policy issued 
by Lawyers Title Insurance Corporation with respect to the Leased Property will not materially 
impair the use of such Leased Property for the purposes of the Lease-Purchase Agreement or the 
security granted to the Trustee in the Trust Agreement. 

10. The undersigned Chairman and the persons named on the attached Schedule A are 
the persons initially designated to act on behalf of the County as Lessee Representatives 

[Signature page to follow] 



Dated: February 4,2010 

By: 

~fiairman, Board of Supervisors 

By: 
Lori Cfbdoshian 
Clerk, Board of Supervisors 

[Signature page to General Certificate of the County] 



SCHEDULE A 

Name Title Signature 

C.H. Huckelberry County Administrator 

Tom Burke Director of Finance 



TAX COMPLIANCE CERTIFICATE 
OF ISSUER 

Pertaining to 
$20,000,000 

PIMA COUNTY, ARIZONA 
CERTIFICATES OF PARTICIPATION 

SERTES 201 0 

Dated as of February 4,2010 

PIMA COUNTY, ARIZONA ("Issuer"), by its officer signing this Certificate, certifies, 
represents, and covenants as follows with respect to the captioned obligations ("Issue"). All 
statements in this Certificate are of facts or, as to events to occur in the future, reasonable 
expectations. Terms used herein, to the extent not defined in Attachment A or below, have the same 
meanings as defined in the 'l'rust Agreement dated, as of June 1, 2008, as supplemented (the 
"Trust Agreement"), between the Issuer and U.S. Bank National Association, as trustee thereunder 

' ("Trustee"). 

I. DEFINITIONS 

1.10 Attachment A. The definitions and cross-references set forth in Attachment A 
apply to this Certificate and its Attachments. All capitalized terms relating to a particular issue, 
such as Sale Proceeds, relate to the Issue, unless indicated otherwise. (For example, "Sale 
Proceeds" refers to Sale Proceeds of the Issue, unless indicated otherwise.) 

1.20 Special Definitions. In addition, the following definitions apply to this Certificate 
and its Attachments: 

"Acquisition Fund" means the 2010 Project Fund in the Acquisition Fund created 
pursuant to the Trust Agreement and used to pay the costs of the Project. 

"Certificate Fund" means the portion of the Lease Payment Fund established 
pursuant to the Trust Agreement that is allocable to the Issue. 

"Instructions" means the Rebate Instructions attached hereto as Attachment A-1 . 

"Leased Property" shall mean, collectively, the Public Works Building, the Legal 
Services Building and the Public Works Parking Garage, as more fully described in Exhibit B to 
the Trust Agreement. 

"Project" means, collectively, the costs of a replacement computer enterprise 
system composed of servers and other hardware, computer terminals, software and system 
training. The new enterprise system will serve the Issuer with finance, budget, procurement, 
human resources and material management systems, all of which are governmental purposes for 
purposes of the Code. 



"Underwriter" means RBC Capital Markets Corporation. 

1.30 References. Reference to a Section means a section of the Code. Reference by 
number only (for example, "2.10") means that numbered paragraph of this Certificate. 
Reference to an Attachment means an attachment to this Certificate. 

11. ISSUE DATA 

2.10 Issuer. The Issuer is a Governmental Unit. 

2.20 Purpose of Issue. 

(A) The Issue is being issued to provide funds to (i) pay costs of the Project, 
and (ii) pay certain Issuance Costs. 

(B) The moneys paid to the Issuer from the Acquisition Fund 
($20,325,680.10) will be used by the Issuer to finance the construction of the Project. 

2.30 Dates. The Sale Date is January 21, 2010, and the Issuance Date is February 4, 
201 0. The final maturity date of the Issue is June 1, 2019. 

2.40 Issue Price. The Issue Price is set forth in Attachment B and is computed as 
follows: 

Par Amount 
Net original issue premium 
Pre-Issuance Accrued Interest 

Issue Price 

2.50 Sale Proceeds, Net Proceeds and Net Sale Proceeds. The Sale Proceeds, Net 
Proceeds and Net Sale Proceeds are as follows: 

Issue Price 
Pre-Issuance Accrued Interest 
Sale Proceeds 
Deposit to reserve fund 
Net Proceeds 
Minor Portion 

Net Sale Proceeds 

2.60 Disposition of Sale Proceeds and Pre-Issuance Accrued Interest. There is no 
Pre-Issuance Accrued Interest. The Sale Proceeds will be applied as follows: 

To the Acquisition Fund 
To pay Underwriter's discount 
To pay other Issuance Costs 

Total Sale Proceeds 



2.70 Higher Yieldinn Investments. Gross Proceeds will not be invested in Higher 
Yielding Investments except for (A) those Gross Proceeds identified in 3.10, 3.20, and 3.30, but 
only during the applicable Temporary Periods there described for those Gross Proceeds, and (B) 
the Minor Portion to the extent provided in 3.70. 

2.80 Single Issue. All of the obligations of the Issue were sold on the Sale Date 
pursuant to the same plan of financing and are expected to be paid from substantially the same 
source of funds. Accordingly, all of the obligations of the Issue constitute a single "issue" for 
federal income tax purposes. No obligations, other than those comprising the Issue, have been or 
will be sold less than 15 days before or after the Sale Date that are expected to be paid from 
substantially the same source of funds as the Issue. Whether obligations are expected to be paid 
from substantially the same source of funds is determined without regard to guarantees from a 
person who is not a Related Party to the Issuer. Accordingly, no obligations other than those 
comprising the Issue are a part of a single issue with the Issue. 

111. ARBITRAGE (NONREBATE) MATTERS 

3.10 Use of Sale Proceeds and Pre-Issuance Accrued Interest; Temporary Periods; 
Transferred Proceeds. 

(A) Pre-Issuance Accrued Interest. There is no Pre-Issuance Accrued Interest. 

(B) Underwriter's Discount and Issuance Costs. Sale Proceeds of the Issue in 
the amount of $200,000 will be retained by the Underwriter from the Issue Price otherwise paid 
to the Issuer to purchase the Issue as compensation for their services in marketing the Issue to the 
public. Sale Proceeds in the amount of $86,400.00 will be used to pay other Issuance Costs 
within 13 months from the Issuance Date, such period being the Temporary Period for that 
amount. 

(C) Costs of the Proiect. 

(1) Sale Proceeds in the amount of $20,325,680.10 will be used to pay 
a portion of the costs of the Project. Such Sale Proceeds may be used to acquire or 
hold Higher Yielding Investments for a period ending on the third anniversary of the 
Issuance Date (such period being the Temporary Period for such amount) because the 
following three tests are reasonably expected to be satisfied: 

(a) At least 85% of the Net Sale Proceeds will be 
allocated to expenditures on the Project by the end of the Temporary Period 
for such Net Sale Proceeds; 

(b) Within 6 months of the Issuance Date, the Issuer 
will incur substantial binding obligations to one or more third parties to 
expend at least 5% of the Net Sale Proceeds on the Project; and 

(c) Completion of the Project and allocation of the Net 
Sale Proceeds to expenditures with respect to the Project will proceed with 
due diligence. 



Any Sale Proceeds that remain unspent on the third anniversary of the Issuance Date, 
which is the expiration date of the Temporary Period for such Proceeds, shall not be 
invested in Higher Yielding Investments with respect to the Issue after that date except 
as part of the Minor Portion. In complying with the foregoing sentence, the Issuer may 
take into account "yield reduction payments" (within the meaning of Regulations 
$1.148-5(c)) timely paid to the United States. 

(2) A Reimbursement Allocation is hereby made on this date in the 
financial records of the Issuer kept with respect to the Issue showing that $ -0- of the 
Sale Proceeds have been returned to the fund or account of the Issuer from which 
such amount was originally and temporarily advanced to finance Capital 
Expenditures comprising a portion of the Project paid before this date. Except for 
Capital Expenditures that constitute Preliminary Expenditures, (A) none of the 
Capital Expenditures were paid more than 60 days prior to the date on which the 
Issuer adopted or made a declaration of official intent with respect to such Capital 
Expenditure that satisfies Regulations 5 1.150-2(e), and (B) no Reimbursement 
Allocation will be made more than (i) 18 months after the later of the date the Capital 
Expenditures relating to such Reimbursement Allocation were paid or the date on 
which the property resulting from the Capital Expenditures relating to such 
Reimbursement Allocation and comprising part of the Project was Placed in Service 
or (ii) three years from the date the Capital Expenditures were paid. 

3.20 Investment Proceeds. Any Investment Proceeds will be used to pay costs of the 
Project. Such Investment Proceeds may be invested in Higher Yielding Investments during the 
Temporary Period identified in 3.1 O(C)(l) or, if longer, during the one year period from the date 
of receipt, such period being the Temporary Period for such Proceeds. 

3.30 Certificate Fund. The Certificate Fund is a Bona Fide Debt Service Fund. 
Amounts deposited from time to time in the Certificate Fund will be used to pay Debt Service 
within 13 months after the amounts are so deposited, such period being the Temporary Period for 
such amounts. 

3.40 No Other Replacement Fund or Assured Available Funds. The Issuer 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 Debt 
Service other than the Certificate Fund. Except for money referred to in 3.30 and Proceeds of a 
Refunding Issue, if any, no other money or Investment Property is or will be pledged as 
collateral or used for the payment of Debt Service (or for the reimbursement of any others who 
may provide money to pay that Debt Service), or is or will be restricted, dedicated, encumbered, 
or set aside in any way as to afford the holders of the Issue reasonable assurance of the 
availability of such money or Investment Property to pay Debt Service. 

3.50 No Overissuance. The Proceeds are not reasonably expected to exceed the 
amount needed for the governmental purposes of the Issue as set forth in 2.20. 

3.60 Other Uses of Proceeds Negated. Except as stated otherwise in this Certificate, 
none of the Proceeds will be used: 



(A) to pay principal of or interest on, refund, renew, roll over, retire, or replace 
any other obligations issued by or on behalf of the Issuer or any other Governmental Unit, 

(B) to replace any Proceeds of another issue that were not expended on the 
project for which such other issue was issued, 

(C) to replace any money that was or will be used directly or indirectly to 
acquire Higher Yielding Investments, 

(D) to make a loan to any person or other Governmental Unit, 

(E) to pay any Working Capital Expenditures other than expenditures 
identified in Regulations 51.148-6(d)(3)(ii)(A) and (B) (k, Issuance Costs, Qualified 
Administrative Costs, reasonable charges for a Qualified Guarantee or for a Qualified Hedge, 
interest on the Issue for a period commencing on the Issuance Date and ending on the date that is 
the later of three years from such Issuance Date or one year after the date on which the Project 
financed or refinanced by the Issue is Placed in Service, payments of the Rebate Amount, and 
costs, other than those already described, that do not exceed 5% of the Sale Proceeds and that are 
directly related to Capital Expenditures financed by the Issue, principal or interest on an issue 
paid from unexpected excess Sale Proceeds or Investment Proceeds, principal or interest on an 
issue paid from investment earnings on a reserve or replacement fund that are deposited in a 
Bona Fide Debt Service Fund) and expenditures for extraordinary, nonrecurring items that are 
not customarily payable from current revenues, such as casualty losses or extraordinary legal 
judgments in amounts in excess of reasonable insurance coverage, or 

(F) to reimburse any expenditures made prior to the Issuance Date that do not 
satisfy the requirements for a Reimbursement Allocation. 

No portion of the Issue is being issued solely for the purpose of investing Proceeds in Higher 
Yielding Investments. 

3.70 Minor Portion. The Minor Portion of $100,000.00 may be invested in Higher 
Yielding Investments. 

3.80 No Other Replacement Proceeds. That portion of the Issue that is to be used to 
finance or refinance Capital Expenditures has a weighted average maturity that does not exceed 
120% of the weighted average reasonably expected economic life of the property resulting from 
such Capital Expenditures. 

IV. REBATE MATTERS 

4.10 Issuer Obligation Regarding Rebate. Consistent with its covenants contained in 
the Lease-Purchase Agreement, the Issuer will calculate and make, or cause to be calculated and 
made, payments of the Rebate Amount in the amounts and at the times and in the manner 
provided in Section 148(f) and the Instructions with respect to Gross Proceeds to the extent not 
exempted under Section 148(f)(4) and the Instructions. 



4.20 No Avoidance of Rebate Amount. No amounts that are required to be paid to the 
United States will be used to make any payment to a party other than the United States through a 
transaction or a series of transactions that reduces the amount earned on any Investment Property 
or that results in a smaller profit or a larger loss on any Investment Property than would have 
resulted in an arm's length transaction in which the Yield on the Issue was not relevant to either 
party to the transaction. 

4.30 Exceptions. 

(A) Notwithstanding the foregoing, the computations and payments of 
amounts to the United States referred to in IV. need not be made to the extent that such failure 
will not adversely affect the exclusion from gross income for federal income tax purposes of 
interest on the Issue, based on an Opinion of Bond Counsel. 

(B) The Issue is a Construction Issue. The Issuer hereby elects to apply the 2- 
year spending exception to the rebate requirement on the basis of actual facts instead of the 
Issuer's reasonable expectations. 

V. OTHER TAX MATTERS 

5.10 Not Private Activity Bonds or Pool Bonds. No obligation of the Issue will be a 
Private Activity Bond or a pooled financing bond (within the meaning of Section 149(f)), based 
on the following: 

(A) Not more than 5% of the Proceeds, if any, directly or indirectly, will be 
used for a Private Business Use and not more than 5%, if any, of the Debt Service, directly or 
indirectly, will be derived from or secured by Private Security or Payments. 

(B) Less than 5% or $5,000,000, whichever is less, of the Proceeds, if any, 
will be used to make or finance loans to any Private Person or Governmental Unit other than the 
Issuer. 

(C) The lesser of the Proceeds that are being or will be used for any Private 
Business Use or the Proceeds with respect to which there are or will be Private Security or 
Payments does not exceed $1 5,000,000 and none of the Proceeds will be used with respect to an 
"output facility" (other than a facility for the furnishing of water) within the meaning of Section 
14 1 (b)(4). 

5.20 Disposition of Property. The Issuer does not intend to sell or otherwise dispose of 
the Project or any portion thereof during the term of the Issue except for dispositions of property 
in the normal course at the end of such property's useful life to the Issuer. With respect to 
tangible personal property, if any, that is part of the Project financed by the Issue, the Issuer 
reasonably expects that: 

(A) Dispositions of such tangible personal property, if any, will be in the 
ordinary course of an established governmental program; 



(B) The weighted average maturity of the bonds of the Issue financing or 
refinancing such property (treating the bonds of the Issue properly allocable to such personal 
property, as a separate issue for this purpose) will not be greater than 120% of the reasonably 
expected actual use of such property for governmental purposes; 

(C) The fair market value of such property on the date of disposition will not 
be greater than 25% of its cost; 

(D) The property will no longer be suitable for its governmental purposes on 
the date of disposition; and 

(E) The amounts received from any disposition of such property are required 
to, and will be, deposited in the Issuer's General Fund and commingled with substantial tax or 
other governmental revenues and will be spent on governmental programs within 6 months from 
the date of such deposit and commingling. 

5.30 Issue Not Federally Guaranteed. The Issue is not Federally Guaranteed. 

5.40 Not Hedge Bonds. At least 85% of the Spendable Proceeds of the Issue will be 
used to carry out the governmental purposes of the Issue within three years from the Issuance 
Date. Not more than 50%, if any, of the Proceeds of the Issue will be invested in Nonpurpose 
Investments having a substantially guaranteed Yield for four years or more, including but not 
limited to any investment contract or fixed Yield investment having a maturity of four years or 
more. The reasonable expectations stated above were not and are not based on and do not take 
into account (A) any expectations or assumptions as to the occurrence of changes in market 
interest rates or changes of federal tax law or regulations or rulings thereunder or (B) any 
prepayments of items other than items that are customarily prepaid. 

5.50 Hedge Contracts. The Issuer has not entered into, and does not reasonably expect 
to enter into, any Hedge with respect to the Issue, or any portion thereof. The Issuer 
acknowledges that entering into a Hedge with respect to the Issue, or any portion thereof, may 
change the Yield and that Bond Counsel should be contacted prior to entering into any Hedge 
with respect to the Issue in order to determine whether paymentslreceipts pursuant to the Hedge 
are to be taken into account in computing the Yield on the Issue. 

5.60 Internal Revenue Service Information Return. Within the time and on the form 
prescribed by the Internal Revenue Service under Section 149(e), the Issuer will file with the 
Internal Revenue Service an Information Return setting forth the required information relating to 
the Issue. The information reported on that Information Return will be true, correct and 
complete to the best of the knowledge and belief of the undersigned. 

5.70 Recordkeeping. The Issuer will maintain records to support the representations, 
certifications and expectations set forth in this Certificate until the date three (3) years after the 
last bond of the Issue has been retired. The records to be retained include, but are not limited to: 

(A) Basic records and documents relating to the Issue (including this 
Certificate and all Opinions of Bond Counsel relating to the Issue). 



(B) Documentation evidencing the timing and allocation of expenditures of 
Proceeds. 

(C) Documentation evidencing the use of the Project by all persons, including 
Private Persons (e.g., copies of any management contracts, leases, etc.). 

(D) Documentation evidencing all sources of payment or security for the 
Issue. 

(E) Documentation pertaining to all investments of Proceeds (including the 
purchase and sale of securities, SLGs subscriptions, actual investment income received from the 
investment of Proceeds, guaranteed investment contracts, and rebate calculations). 

(F) Records of all amounts paid to the United States pursuant to 4.10. 

(G) Any elections or revocations of elections under the Code relating to the 
Issue. 

5.80 Tax Covenant. The Issuer hereby agrees and covenants to do all things necessary 
to ensure that interest on the Issue shall be, and shall continue to be, excluded from the gross 
income of the holders thereof for federal income tax purposes. 

5.90 Responsibility of Officer. 

(A) The officer signing this Certificate is one of the officers of the Issuer 
responsible for issuing the Issue. 

(B) In making the representations in this Certificate, the Issuer relies in part on 
the representations of the Underwriter as set forth in the Underwriter's Certificate attached 
hereto as Attachment B. To the best of the knowledge, information, and belief of the 
undersigned, all expectations stated in this Certificate and in Attachment B are the expectations 
of the Issuer and are reasonable, all facts stated are true, and there are no other existing facts, 
estimates, or circumstances that would or could materially change the statements made in this 
Certificate or in Attachment B. The certifications and representations made in this Certificate 
are intended to be relied upon as certifications described in Treasury Regulations 1.148-2(b) 
and may be relied upon by Bond Counsel in connection with the rendering of any opinion with 
respect to the Issue. The Issuer acknowledges that any change in the facts or expectations from 
those set forth in this Certificate or in Attachment B may result in different requirements or a 
change in status of the Issue or interest thereon under the Code, and that bond counsel should be 
contacted if such changes are to occur. 
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The date of this Certificate is February 4,2010. 

PIMA COUNTY, ARIZONA 

By: 
'Thohfk Burke 
Finance and Risk Management Director 
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Attachment A 

Definitions for Tax Compliance Certificate 

The following terms, as used in Attachment A and in the Tax Compliance 
Certificate to which it is attached and in the other Attachments to the Tax Compliance Certificate, 
have [he following meanings unless lherein olherwise delined or unless a different meaning is 
indicated by the context in which the term is used. Capitalized terms used within these definitions 
that are not defined in Attachment A have the meanings ascribed to them in the Tax Compliance 
Certificate to whch this Attachment A is attached. The word "Issue," in lower case, refers either to 
the Issue or to another issue of obligations or portion thereof treated as a separate issue for the 
applicable purposes of Section 148, as the context requires. The word "obligation" or "obligations," 
in lower case, includes any obligation, whether in the form of bonds, notes, certificates, or any other 
obligation that is a "bond" within the meaning of Section 150(a)(l). All capitalized terms used in 
this Certificate include either the singular or the plural. All terms used in this Attachment A or in 
the Tax Compliance Certificate to which this Attachment A is attached, including terms specifically 
defined, shall be interpreted in a manner consistent with Sections 103 and 141-1 50 and the 
applicable Regulations thereunder except as otherwise specified. All references to Section, unless 
otherwise noted, refer to the Code. 

"Advance Refunding Issue" means any Refunding Issue that is not a Current 
Refunding Issue. 

"Advance Refunding Portion" means that portion of a Multipurpose Issue that 
constitutes a separate governmental purpose and that would be treated as an Advance Refunding 
Issue if it had been issued as a separate issue. 

"Available Construction Proceeds" means an amount equal to (a) the sum of (i) 
the Issue Price of an issue, (ii) Investment Proceeds on that Issue Price, (iii) earnings on any 
reasonably required reserve or replacement fund allocable to the issue not funded fiom the Issue 
Price, and (iv) Investment Proceeds and earnings on (ii) and (iii), (b) reduced by the portions, if any, 
of the Issue Price of the issue (i) attributable to Pre-Issuance Accrued Interest and earnings thereon, 
(ii) allocable to the underwriter's discount, (iii) used to pay other Issuance Costs of the issue, and 
(iv) deposited in a reasonably required reserve or replacement fund allocable to the issue. 
"Available Construction Proceeds" does not include Investment Proceeds or earnings on a 
reasonably required reserve or replacement fund allocable to the issue for any period after the earlier 
of (a) the close of the 2-year period that begins on the Issuance Date or (b) the date the construction 
of the project financed by the issue is substantially completed, provided, however, that such 
Investment Proceeds or earnings shall be excluded fiom "Available Construction Proceeds" if the 
Issuer has timely elected such exclusion. If an issue is a Multipurpose Issue that includes a New 
Money Portion that is a Construction Issue, this definition shall be applied by substituting "New 
Money Portion" for "issue" each place the latter term appears. If an issue or the New Money 
Portion of a Multipurpose Issue, as applicable, is not a Construction Issue, and the Issuer makes the 
bifurcation election under Regulations 5 1.148-7(j)(1) and Section 148(f)(4)(C)(v) to treat the issue 
or the New Money Portion as two separate issues consisting of the Construction Portion and the 



Nonconstruction Portion, this definition shall be applied by substituting "Construction Portion" for 
"issue" each place the latter term appears. 

"Bifurcated Issue" means a New Money Issue or the New Money Portion of a 
Multipurpose Issue that the Issuer, pursuant to Section 148(f)(4)(C)(v) and Regulations 5 1.148-7(j), 
has elected in its Tax Compliance Certificate to bifurcate into a Construction Portion, which 
finances 100% of the Construction Expenditures, and a Nonconstruction Portion. 

"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 issues, the portion of that fund 
properly allocable to an issue), or a combination of such funds, accounts or portions that is used 
primarily to achieve a proper matching of revenues with Debt Service on an issue within each Bond 
Year and that is depleted at least once each year except for a reasonable carryover amount not to 
exceed the greater of the earnings thereon for the immediately preceding Bond Year or one-twelfth 
of the annual Debt Service on the issue for the immediately preceding Bond Year. 

"Bond Counsel's Opinion" or "Opinion of Bond Counsel" means an opinion or 
opinions of a nationally recognized bond counsel firm whose opinion is given with respect to the 
Issue when issued, or its successors or other nationally recognized bond counsel appointed by the 
Issuer. 

"Bond Year" means the annual period relevant to the application of Section 148(f) 
to an 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 an issue unless the Issuer selects another date on which to end a Bond Year in the manner 
permitted by the Code. 

"Capital Expenditures" means 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, including capitalized interest computed taking into account the Placed in Service date. 

"Code" means the Internal Revenue Code of 1986, the Regulations (whether 
temporary or final) under that Code or the statutory predecessor of that Code, and any amendments 
of, or successor provisions to, the foregoing and any official rulings, announcements, notices, 
procedures and judicial determinations regarding any of the foregoing, all as and to the extent 
applicable. Unless otherwise indicated, reference to a Section includes any applicable successor 
section or provision and such applicable Regulations, rulings, announcements, notices, procedures 
and determinations pertinent to that Section. 

"Commingled Fund" means any fund or account of the Issuer that contains both 
Gross Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of the 
issue if the amounts in the fund or account are invested and accounted for collectively, without 
regard to the source of funds deposited in the fund or account. 

"Commingled Investment Proceeds" means Investment Proceeds of an issue 
(other than Investment Proceeds held in a Refunding Escrow) that are deposited in a Commingled 
Fund with substantial tax or other revenues from governmental operations of the Issuer and that are 



reasonably expected to be spent for governmental purposes withn 6 months from the date of 
deposit in the Commingled Fund, using any reasonable accounting assumptions. 

"Computational Base" means the amount of Gross Proceeds the Issuer or Conduit 
Borrower reasonably expects, as of the date a Guaranteed Investment Contract is required, to be 
deposited in that Guaranteed Investment Contract over its term. 

"Computation Date" means each date on which the Rebate Amount for an issue is 
required to be computed under Regulations 51.148-3(e). In the case of a Fixed Yield Issue, the first 
Computation Date shall not be later than five years after the Issuance Date of the issue. Subsequent 
Computation Dates shall be not later than five years after the immediately preceding Computation 
Date for which an installment payment of the Rebate Amount was paid. In the case of a Variable 
Yield Issue, the first Computation Date shall be the last day of any Bond Year irrevocably selected 
by the Issuer ending on or before the fifth anniversary of the Issuance Date of such issue and 
subsequent Computation Dates shall be the last day of each Bond Year thereafter or each fifth Bond 
Year thereafter, whichever is irrevocably selected by the Issuer after the first date on which any 
portion of the Rebate Amount is required to be paid to the United States. The final Computation 
Date is the date an issue is retired. 

"Conduit Borrower" means the obligor on a purpose investment. 

"Conduit Financing Issue" means an issue the Proceeds of which are reasonably 
expected to be used to finance one or more Conduit Loans. 

"Conduit Loan" means a purpose investment acquired by the Issuer with Proceeds 
of a Conduit Financing Issue, thereby effecting a loan to the Conduit Borrower. 

"Construction Expenditures" means Capital Expenditures allocable to the cost of 
real property (including the construction or m&ng of improvements to real property, but excluding 
acquisitions of interests in land or other existing real property) or constructed personal property 
within the meaning of Regulations 5 1.148-7(g). 

"Construction Issue" means an issue at least 75% of the Available Construction 
Proceeds of which are to be used for Construction Expenditures with respect to property that is, or 
upon completion will be, owned by a Governmental Unit or a 501(c)(3) Organization. If an issue is 
a Multipurpose Issue that includes a New Money Portion, this definition shall be applied by 
substituting "New Money Portion" for "Construction Issue" each place the latter term appears. If an 
election under Section 148(f)(4)(C)(v) and Regulations 5 1.148-70) is made to bihcate an issue or 
the New Money Portion of a Multipurpose Issue, this definition shall be applied by substituting 
"Construction Portion" for "Construction Issue" each place the latter term appears. 

"Construction Portion" means that portion of an issue or the New Money Portion 
of a Multipurpose Issue at least 75% of the Available Construction Proceeds of which are to be used 
for Construction Expenditures with respect to property that is, or upon completion will be, owned 
by a Governmental Unit or a 501(c)(3) Organization and that finances 100% of the Construction 
Expenditures. 



"Controlled Group" means a group of entities controlled directly or indirectly by 
the same entity or group of entities within the meaning of Regulations 5 1.150-1 (e). 

"Current Refunding Issue" means a Refunding Issue that is issued not more than 
90 days before the last expenditure of any Proceeds of the Refunding Issue for the payment of Debt 
Service on the Refunded Bonds. 

"Current Refunding Portion" means that portion of a Multipurpose Issue that 
constitutes a separate governmental purpose and that would be treated as a Current Refunding Issue 
if it had been issued as a separate issue. 

"Debt Service" means principal of and interest and any redemption premium on an 
issue. 

"Excess Gross Proceeds" means all Gross Proceeds of an Advance Refunding 
Issue that exceed an amount equal to 1% of the Sale Proceeds of such Advance Refunding Issue, 
other than Gross Proceeds allocable to: (a) payment of Debt Service on the Refunded Bonds; (b) 
payment of Pre-Issuance Accrued Interest on the Advance Refunding Issue and interest on the 
Advance Refunding Issue that accrues for a period up to the completion date of any capital project 
financed by the Prior Issue, plus one year; (c) a reasonably required reserve or replacement fund for 
the Advance Refunding Issue or Investment Proceeds of such fund; (d) payment of Issuance Costs 
of the Advance Refunding Issue; (e) payment of administrative costs allocable to repaying the 
Refunded Bonds, carrying and repaying the Advance Refunding Issue, or investments of the 
Advance Refunding Issue; (f) Transferred Proceeds allocable to expenditures for the governmental 
purpose of the Prior Issue (treating for this purpose all unspent Proceeds of the Prior Issue properly 
allocable to the Refunded Bonds as of the Issuance Date of the Advance Refunding Issue as 
Transferred Proceeds); (g) interest on purpose investments; (h) Replacement Proceeds in a sinking 
fund for the Advance Refunding Issue; and (i) fees for a Qualified Guarantee for the Advance 
Refunding Issue or the Prior Issue. If an Issue is a Multipurpose Issue that includes an Advance 
Refunding Portion, this definition shall be applied by substituting "Advance Refunding Portion" for 
"Advance Refunding Issue" each place the latter term appears. 

"Federally Guaranteed" means that (a) the payment of Debt Service on an issue, 
or the payment of principal or interest with respect to any loans made fiom the Proceeds of the 
issue, is directly or indirectly guaranteed in whole or in part by the United States or by an agency or 
instrumentality of the United States, within the meaning of Section 149(b), or (b) more than 5% of 
the Proceeds of an issue will be invested directly or indirectly in federally insured deposits or 
accounts. The preceding sentence does not apply to (a) Proceeds invested during an initial 
Temporary Period until such Proceeds are needed to pay costs of the project, (b) investments of a 
Bona Fide Debt Service Fund, (c) direct purchases from the United States of obligations issued by 
the United States Treasury, or (d) other investments permitted by Section 149(b) or Regulations 
§1.1490>)-l(b). 

"501(c)(3) Organization" means an organization described in Section 501(c)(3) 
and exempt from tax under Section 501(a). 



"Fixed Yield Issue" means an issue of obligations the Yield on which is fixed and 
determinable on the Issuance Date. 

"Future Value" means the value of a Payment or Receipt at the end of a period 
determined using the economic accrual method as the value of that Payment or Receipt when it is 
paid or received (or treated as paid or received), plus interest assumed to be earned and compounded 
over the period at a rate equal to the Yield on the applicable issue, using the same compounding 
interval and financial conventions that were used to compute that Yield. 

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

"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 Regulations tj 1.103- 1 (a). "Governmental Unit" does not include the United 
States or any agency or instrumentality of the United States. 

"Gross Proceeds" means Proceeds and Replacement Proceeds of an issue. 

"Hedge" means a contract entered into by the Issuer or the Conduit Borrower 
primarily to modify the Issuer's or the Conduit Borrower's risk of interest rate changes with respect 
to an obligation (s, an interest rate swap, an interest rate cap, a futures contract, a forward contract 
or an option). 

"Higher Yielding Investments" means any Investment Property that produces a 
Yield that (a) 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 (b) for all other purposes is more than 
one-eighth of one percentage point (.00125) higher than the Yield on the issue. 

"Investment Proceeds" means any amounts actually or constructively received 
from investing Proceeds of an issue in Investment Property. 

"Investment Property" means investment property within the meaning of Sections 
148(b)(2) and 148(b)(3), including any security (within the meaning of Section 165(g)(2)(A) or 
(B)), any obligation, any annuity contract and any other investment-type property (including certain 
residential rental property for family units as described in Section 148(b)(2)(E) in the case of any 
bond other than a Private Activity Bond). Investment Property includes a Tax-Exempt Obligation 
that is a "specified private activity bond" as defined in Section 57(a)(5)(C), but does not include 
other Tax-Exempt Obligations. 

"Issuance Costs" means costs to the extent incurred in connection with, and 
allocable to, the issuance of an issue, and includes underwriter's compensation withheld from the 
Issue Price, counsel fees, financial advisory fees, rating agency fees, trustee fees, paying agent fees, 
bond registrar, certification and authentication fees, accounting fees, printing costs for bonds and 



offering documents, public approval process costs, engineering and feasibility study costs, 
guarantee fees other than for a Qualified Guarantee and similar costs, but does not include fees 
charged by the Issuer. 

"Issuance Date" means the date of physical delivery of an issue by the Issuer in 
exchange for the purchase price of the issue. 

"Issue Price" means in the circumstances applicable to an issue: 

(1) Public Offering. In the case of obligations actually offered to the 
general public in a bona fide public offering at the initial offering price for each 
maturity set forth in the certificate of the underwriter or placement agent attached 
to the Tax Compliance Certificate of the Issuer, the aggregate of the initial 
offering price for each maturity (including any Pre-Issuance Accrued Interest and 
taking into account any original issue premium and original issue discount), 
which price is not more than the fair market value thereof as of the Sale Date, and 
at which initial offering price not less than 10% of the principal amount of each 
maturity, as of the Sale Date, was sold or reasonably expected to be sold (other 
than to bond houses, brokers or other intermediaries). In the case of publicly 
offered obligations that are not described in the preceding sentence, Issue Price 
means the aggregate of the initial offering price to the public of each maturity set 
forth in the certificate of the underwriter or placement agent attached to the Tax 
Compliance Certificate of the Issuer, at which initial offering price not less than 
10% of the principal amount of each maturity was sold to the public. 
Notwithstanding the foregoing, in no event shall the Issue Price of an issue exceed 
the fair market value of the issue as of the Sale Date thereof. 

(2) Private Placement. In the case of obligations sold by private 
placement, the aggregate of the prices (including any Pre-Issuance Accrued Interest 
and original issue premium, but excluding any original issue discount) paid to the 
Issuer by the first purchaser(s) (other than bond houses, brokers or other 
intermediaries). Notwithstanding the foregoing, in no event shall the Issue Price of 
an issue exceed the fair market value of the issue as of the Sale Date thereof. 

"Minor Portion" means an amount equal to the lesser of $100,000 or 5% of the 
Sale Proceeds of an issue. 

"Multipurpose Issue" means an issue the bonds of which are allocable to two or 
more separate governmental purposes within the meaning of Regulations 5 1.148-9(h). 

"Net Proceeds" means the Sale Proceeds of an issue less the portion thereof, if any, 
deposited in a reasonably required reserve or replacement fund for the issue. 

"Net Sale Proceeds" means the Sale Proceeds of an issue less (a) the portion 
thereof, if any, deposited in a reasonably required reserve or replacement fund for the issue and (b) 
the portion invested as a part of a Minor Portion for the issue. 



"New Money Issue" means an issue that is not a Refunding Issue. 

"New Money Portion" means that portion of a Multipurpose Issue other than the 
Refimding Portion. 

"Nonconstruction Portion" means that portion of a New Money Issue or of the 
New Money Portion other than the Construction Portion. 

"Nonpurpose Investments" means any Investment Property that is acquired with 
Gross Proceeds as an investment and not in carrying out any governmental purpose of an issue. 
"Nonpurpose Investments" does not include any investment that is not regarded as "investment 
property" or a "nonpurpose 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 "nonpurpose investment" 
within the applicable meaning of Section 148. 

"Payment" means payments actually or constructively made to acquire Nonpurpose 
Investments, as specified in Regulations 5 1.148-3 (d)(l)(i) through (v). 

"Placed in Service" means the date on which, based on all the facts and 
circumstances, a facility has reached a degree of completion that would permit its operation at 
substantially its design level and the facility is, in fact, in operation at such level. 

"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 
such Issuance Date. 

"Preliminary Expenditures" means any Capital Expenditures that are "preliminary 
expenditures" within the meaning of Regulations 5 1.150-2(f)(2), &, architectural, engineering, 
surveying, soil testing, reimbursement bond issuance, and similar costs that are incurred prior to 
commencement of acquisition, construction, or rehabilitation of a project other than land 
acquisition, site preparation, and similar costs incident to commencement of construction. The 
aggregate amount of Preliminary Expenditures may not exceed 20% of the aggregate Issue Price of 
the issue or issues that financed or are reasonably expected to finance the project for which such 
Preliminary Expenditures are or were incurred. 

"Prior Issue" means an issue of obligations all or a portion of the Debt Service on 
which is paid or provided for with Proceeds of a Refunding Issue. The Prior Issue may be a 
Refunding Issue. 

"Private Activity Bond" means (a) obligations of an issue more than 10% of the 
Proceeds of which, directly or indirectly, are or are to be used for a Private Business Use and more 
than 10% of the Debt Service on which, directly or indirectly, is or is to be paid from or secured by 
payments with respect to property, or secured by property, used for a Private Business Use, or (b) 
obligations of an issue, the Proceeds of which are or are to be used to make or finance loans to any 
Private Person that, in the aggregate, exceed the lesser of 5% of such Proceeds or $5,000,000. In 



the event of Unrelated or Disproportionate Use, the tests in (a) shall be applied by substituting 5% 
for 10% each place the latter term is used. 

"Private Business Use" means use (directly or indirectly) in a trade or business 
carried on by any Private Person other than use as a member of, and on the same basis as, the 
general public. Any activity carried on by a Private Person (other than a natural person) shall be 
treated as a trade or business. In the case of a Qualified 501(c)(3) Bond, Private Business Use 
excludes use by a 501(c)(3) Organization that is not an unrelated trade or business activity by such 
50 1 (c)(3) Organization within the meaning of Section 5 13(a). 

"Private Person" means any natural person or any artificial person, including a 
corporation, partnership, trust or other entity, other than a Governmental Unit. "Private Person" 
includes the United States and any agency or instrumentality of the United States. 

"Private Security or Payments" means (i) any interest in property used or to be 
used for a Private Business Use, or in payments in respect of such property, that directly or 
indirectly secures any payment of principal of, or interest on, an issue, or (ii) payments (whether or 
not to the Issuer) in respect of property, or borrowed money, used or to be used for a Private 
Business Use from which payments of principal of, or interest on, an issue are directly or indirectly 
derived, all as determined and measured in accordance with Treasury Regulations Section 1.14 1-4. 

"Proceeds" means any Sale Proceeds, Investment Proceeds, and Transferred 
Proceeds of an issue. "Proceeds" does not include Replacement Proceeds. 

"Qualified Administrative Costs" means the reasonable, direct administrative 
costs, other than carrying costs, of purchasing or selling Nonpurpose Investments such as separately 
stated brokerage or selling commissions. Qualified Administrative Costs do not include legal and 
accounting fees, recordkeeping, custody, and similar costs, general overhead costs and similar 
indirect costs of the Issuer such as employee salaries and office expenses and costs associated with 
computing the Rebate Amount. In general, Qualified Administrative Costs are not reasonable 
unless they are comparable to administrative costs that would be charged for the same investment or 
a reasonably comparable investment if acquired with a source of funds other than Gross Proceeds of 
Tax-Exempt Obligations. 

"Qualified 501(c)(3) Bonds" means an issue of obligations that satisfies the 
requirements of Section 145(a). 

"Qualified Guarantee" means any guarantee of an obligation that constitutes a 
"qualified guarantee" within the meaning of Regulations 5 1.148-4(f). 

"Qualified Hedge" means a Hedge that is a "qualified hedge" within the meaning of 
Regulations 51.148-4(h)(2). 

"Reasonable Retainage" means an amount, with respect to an issue, not to exceed 
5% of the Net Sale Proceeds of the issue, that is retained for reasonable business purposes relating 
to the property financed with Proceeds of the issue. For example, Reasonable Retainage may 
include a retention to ensure or promote compliance with a construction contract in circumstances in 



which the retained amount is not yet payable, or in which the Issuer reasonably determines that a 
dispute exists regarding completion or payment. 

"Rebate Amount" means the excess of the future value, as of any date, of all 
receipts on Nonpurpose Investments acquired with Gross Proceeds of an issue over the future value, 
as of that date, of all payments on those Nonpurpose Investments, computed in accordance with 
Section 148(f) and Regulations 5 1.148-3. 

"Rebate Analyst" means an independent individual, firm or entity experienced in 
the computation of the Rebate Amount pursuant to Section 148(f). 

"Receipt" means amounts actually or constructively received from Nonpurpose 
Investments as specified in Regulations 5 1.148-3(d)(2)(i) through (iii). 

"Refunded Bonds" means obligations of a Prior Issue the Debt Service on which is 
or is to be paid from Proceeds of a Refunding Issue. 

"Refunding Bonds" means obligations of a Refunding Issue. 

"Refunding Issue" means an issue the Proceeds of which are or are to be used to 
pay Debt Service on Refunded Bonds and includes Issuance Costs, Pre-Issuance Accrued Interest or 
permitted capitalized interest, a reasonably required reserve or replacement fund and similar costs of 
the Refunding Issue. 

"Refunding Escrow" means one or more funds established as part of a single 
transaction, or a series of related transactions, containing Proceeds of a Refunding Issue and any 
other amounts to be used to pay Debt Service on Refunded Bonds of one or more issues. 

"Refunding Portion" means that portion of a Multipurpose Issue the Proceeds of 
which are, or are to be, used to pay Debt Service on Refunded Bonds and includes Issuance Costs, 
Pre-Issuance Accrued Interest or permitted capitalized interest, a reasonably required reserve or 
replacement fund and similar costs properly allocable to the Refunding Portion. 

"Regulations" or "Reg." means Treasury Regulations. 

"Reimbursement Allocation" means an allocation of the Proceeds of an issue for 
the reimbursement of Capital Expenditures paid prior to the Issuance Date of such issue that: (a) is 
evidenced on the books or records of the Issuer maintained with respect to the issue, (b) identifies 
either actual prior Capital Expenditures, or the h d  or account from which the prior Capital 
Expenditures were paid, (c) evidences the Issuer's use of Proceeds of the issue to reimburse a 
Capital Expenditure for a governmental purpose that was originally paid from a source other than 
the Proceeds of the issue, and (d) satisfies the following requirements: except for Preliminary 
Expenditures, (i) the Issuer adopted an official intent for the Capital Expenditure that satisfies 
Regulations fj 1.150-2(e) prior to, or within 60 days after, payment of the Capital Expenditure, and 
(ii) the allocation in reimbursement of that Capital Expenditure occurs or will occur within 18 
months after the later of the date the Capital Expenditure was paid or the date the project resulting 
from such Capital Expenditure was Placed in Service or abandoned, but in no event more than 3 
years after the Capital Expenditure was paid. 



"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" as defined in Section 144(a)(3). 

"Replacement Proceeds" means, with respect to an issue, amounts (including any 
investment income, but excluding any Proceeds of any issue) replaced by Proceeds of that issue 
within the meaning of Section 148(a)(2). "Replacement Proceeds" includes amounts, other than 
Proceeds, held in a sinking fund, pledged fund or reserve or replacement fund for an issue. 

"Sale Date" means, with respect to an issue, the first date on which there is a 
binding contract in writing with the Issuer for the sale and purchase of an issue (or of respective 
obligations of the issue if sold by the Issuer on different dates) on specific terms that are not later 
modified or adjusted in any material respect. 

"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. 

"Spendable Proceeds" means the Net Sale Proceeds of an issue. 

"Tax-Exempt Obligation" means any obligation or issue of obligations (including 
bonds, notes and lease obligations treated for federal income tax purposes as evidences of 
indebtedness) the interest on which is excluded from gross income for federal income tax purposes 
within the meaning of Section 150, and includes any obligation or any investment treated as a 
"tax-exempt bond" for the applicable purpose of Section 148. 

"Tax-Exempt Organization" means a Governmental Unit or a 501(c)(3) 
Organization. 

"Temporary Period" means the period of time, as set forth in the Tax Compliance 
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. 

"Transferred Proceeds" means that portion of the Proceeds of an issue (including 
any Transferred Proceeds of that issue) that remains unexpended at the time that any portion of the 
principal of the Refunded Bonds of that issue is discharged with the Proceeds of a Refunding Issue 
and that thereupon becomes Proceeds of the Refunding Issue as provided in Regulations 
5 1.148-9(b). "Transferred Proceeds" does not include any Replacement Proceeds. 

"Unrelated or Disproportionate Use" means Private Business Use that is not 
related to or is disproportionate to use by a Governmental Unit within the meaning of Section 
14 1 (b)(3) and Regulations 5 1.14 1-9. 

"Variable Yield Issue" means any Issue that is not a Fixed Yield Issue. 



"Working Capital Expenditures" means any costs of a type that do not constitute 
Capital Expenditures, including current operating expenses. 

"Yield" has the meaning assigned to it for purposes of Section 148, and means that 
discount rate (stated as an annual percentage) that, when used in computing the present worth of all 
applicable unconditionally payable payments of Debt Service, all payments for a Qualified 
Guarantee, if any, and payments and receipts with respect to a Qualified Hedge, if any, as required 
by the Regulations, paid and to be paid with respect to an obligation (paid and to be paid during and 
attributable to the Yield Period in the case of a Variable Yield Issue), produces an amount equal to 
(a) the Issue Price in the case of a Fixed Yield Issue or the present value of the Issue Price at the 
commencement of the applicable Yield Period in the case of a Variable Yield Issue, or (b) the 
purchase price for yield purposes in the case of Investment Property, all subject to the applicable 
methods of computation provided for under Section 148, including variations from the foregoing. 
The Yield on Investment Property in which Proceeds or Replacement Proceeds of an issue are 
invested is computed on a basis consistent with the computation of Yield on that issue, including the 
same compounding interval of not more than one year selected by the Issuer. 

"Yield Period" means, in the case of the first Yield Period, the period that 
commences on the Issuance Date and ends at the close of business on the first Computation Date 
and, in the case of each succeeding Yield Period, the period that begins immediately after the end of 
the immediately preceding Yield Period and ends at the close of business on the next succeeding 
Computation Date. 

The terms "bond", "~bligation'~, "reasonably required reserve or replacement fund", 
"reserve or replacement fund", "loan", "sinking fund", "purpose investment", "same plan of 
financing", "other replacement proceeds", 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 
14 1 to 1 50 unless the context indicates another meaning. 

(End of Attachment A) 
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to 
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SERIES 2010 

INSTRUCTIONS FOR COMPLIANCE WITH REBATE 
REQUIREMENTS OF SECTION 148(f) OF THE CODE. 

The Issuer covenanted in the operative documents (i.e., Ordinance/Resolution/Trust 
Indenture and Tax Compliance Certificate) to comply with the arbitrage rebate requirement of 
Section 148(f) of the Code. These Instructions provide guidance for that compliance, including the 
spending exceptions that fiee the Issue from all or part of the rebate requirements. Capitalized 
terms that are not defined in these Rebate Instructions are defined in Attachment A to the Tax 
Compliance Certificate. 

PART I: GENERAL 

SECTION 1.0 1. REBATE GENERALLY. 

The Rebate Amount with respect to the Issue must be paid (rebated) to the United 
States to prevent the bonds of the Issue from being arbitrage bonds, the interest on which is subject 
to federal income tax. In general, the Rebate Amount is the amount by which the actual earnings on 
Nonpurpose Investments purchased (or deemed to have been purchased) with Gross Proceeds of the 
Issue exceed the amount of earnings that would have been received if those Nonpurpose 
Investments had a Yield equal to the Yield on the 1ssue.l Stated differently, the Rebate Amount for 
the Issue as of any date is the excess of the Future Value, as of that date, of all Receipts on 
Nonpurpose Investments over the Future Value, as of that date, of all Payments on Nonpurpose 
Investments, computed using the Yield on the Issue as the Future Value rate.2 

If the Issue is a Fixed Yield Issue, the Yield on the Issue generally is the Yield to 
maturity, taking into account mandatory redemptions prior to maturity. If the Issue is a Variable 
Yield Issue, the Yield on the Issue is computed separately for each Yield Period selected by the 
Issuer. 

I .  Amounts earned on the Bona Fide Debt Service Fund for the Issue are not taken into account in determining the 
Rebate Amount for any Bond Year in which the gross earnings on such Fund for such Year are less than 
%100,000 because none of the obligations of the Issue are Private Activity Bonds, the rates of interest on the 
lssue do not vary and the average maturity of the lssue is at least 5 years. 

I 
The scope of these Instructions does not permit a detailed description of the computation of the Rebate Amount 
with respect to the Issue. If you need assistance in computing the Rebate Amount on the Issue or want Squire, 
Sanders & Dempsey L.L.P. to do the computations, please feel fiee to contact the Squire, Sanders & Dempsey 
L.L.P. attorney with whom you normally consult to discuss engaging the Firm to provide such assistance. 



PART 11: EXCEPTIONS TO REBATE 

SECTION 2.0 1. SPENDING EXCEPTIONS. 

The rebate requirements with respect to the Issue are deemed to have been satisfied 
if any one of three spending exceptions (the 6-Month, the 18-Month, or the 2-Year Spending 
Exception, collectively, the "Spending Exceptions") is satisfied. The Spending Exceptions are each 
independent exceptions. The Issue need not meet the requirements of any other exception in order 
to use any one of the three exceptions. For example, a Construction Issue may qualify for the 
6-Month Spending Exception or the 18-Month Spending Exception even though the Issuer makes 
one or more elections under the 2-Year Exception with respect to the Issue. 

The following rules apply for purposes of all of the Spending Exceptions except as 
otherwise noted. 

Refundinn Issues. The only spending exception available for a Refunding 1ssue3 is 
the 6-Month Spending Exception. 

Special Transferred Proceeds Rules. In applying the Spending Exceptions to a 
Refunding Issue, unspent Proceeds of the Prior Issue that become Transferred Proceeds of the 
Refunding Issue are ignored. If the Prior Issue satisfies one of the rebate Spending Exceptions, the 
Proceeds of the Prior Issue that are excepted from rebate under that exception are not subject to 
rebate either as Proceeds of the Prior Issue or as Transferred Proceeds of the Refunding Issue. 

However, if the Prior Issue does not satisfy any of the Spending Exceptions and is 
not otherwise exempt from rebate, the Transferred Proceeds from the Prior Issue will be subject to 
rebate, even if the Refunding Issue satisfies the 6-Month Spending Exception. The Rebate Amount 
will be calculated on the Transferred Proceeds on the basis of the Yield of the Prior Issue up to each 
transfer date and on the basis of the Yield of the Refunding Issue after each transfer date. 

Application of Spending Exceptions to a Multipurpose Issue. If the Issue is a 
Multipurpose Issue, the Refunding Portion and the New Money Portion are treated for purposes of 
the rebate Spending Exceptions as separate issues. Thus, the Refunding Portion is eligible to use 
only the 6-Month Spending Exception. The New Money Portion is eligible to use any of the three 
Spending Exceptions. 

Expenditures for Governmental Purposes of the Issue. Each of the spending 
exceptions requires that expenditures of Gross Proceeds be for the governmental purposes of the 
Issue. These purposes include payment of interest (but not principal) on the Issue. 

,. For purposes of these Instructions, references to "Refinding Issue" include the Refinding Portion of a 
Multipurpose Issue. 



SECTION 2.02. 6-MONTH SPENDING EXCEPTION. 

The Issue will be treated as satisfying the rebate requirements if all of the Gross 
Proceeds of the Issue are allocated to expenditures for the governmental purposes of the Issue 
within the 6-month period beginning on the Issuance Date and the Rebate Amount, if any, with 
respect to earnings on amounts deposited in a reasonably required reserve or replacement fund or a 
Bona Fide Debt Service Fund if and to the extent that such Fund is subject to rebate (see footnote 3) 
is timely paid to the United States. If no bond of the Issue is a Private Activity Bond (other than a 
Qualified 501(c)(3) Bond) or a tax or revenue anticipation bond, the 6-month period is extended for 
an additional 6 months if the unexpended Gross Proceeds of the Issue at the end of the 6-month 
period do not exceed 5% of the Proceeds of the Issue. 

For purposes of the 6-Month Spending Exception, Gross Proceeds required to be 
spent within 6 months do not include amounts in a reasonably required reserve or replacement fund 
for the Issue or in a Bona Fide Debt Service Fund for the Issue. 

SECTION 2.03. 18-MONTH SPENDING EXCEPTION. 

The Issue (or the New Money Portion if the Issue is a Multipurpose Issue) is treated 
as satisfying the rebate requirement if the conditions set forth in (A), (B) and (C) are satisfied. 

(A) All of the Gross Proceeds of the Issue (excluding amounts in a reasonably 
required reserve or replacement fund for the Issue or in a Bona Fide Debt Service Fund for the 
Issue) are allocated to expenditures for the governmental purposes of the Issue in accordance with 
the following schedule, measured from the Issuance Date: 

(1) at least 15% within 6 months; 

(2) at least 60% within 12 months; and 

(3) 100% within 18 months, subject to the Reasonable Retainage 
exception described below. 

(B) The Rebate Amount, if any, with respect to earnings on amounts deposited 
in a reasonably required reserve or replacement fimd or in a Bona Fide Debt Service Fund for the 
Issue, to the extent such Fund is subject to rebate (see footnote 3), is timely paid to the United 
States. 

(C) The Gross Proceeds of the Issue qualify for the initial 3-year Temporary 
Period. 

If the only unspent Gross Proceeds at the end of the 18th month are Reasonable 
Retainage, the requirement that 100% of the Gross Proceeds be spent by the end of the 18th month 
is treated as met if the Reasonable Retainage, and all earnings thereon, are spent for the 
governmental purposes of the Issue within 30 months of the Issuance Date. 



For purposes of determining whether the spend-down requirements have been met 
as of the end of each of the first two spending periods, the amount of Investment Proceeds that the 
Issuer reasonably expects as of the Issuance Date to earn on the Sale Proceeds and Investment 
Proceeds of the Issue during the 18-month period are included in Gross Proceeds of the Issue. The 
final spend-down requirement includes actual Investment Proceeds for the entire 18 -months. 

The 18-Month Spending Exception does not apply to the Issue (or the New Money 
Portion, as applicable) if any portion of the Issue (or New Money Portion) is treated as meeting the 
rebate requirement under the 2-Year Spending Exception discussed below. This rule prohibits use 
of the 18-Month Spending Exception for the Nonconstruction Portion of a Bifurcated Issue. The 
only Spending Exception available for the Nonconstruction Portion of a Bifurcated Issue is the 
6-Month Spending Exception. 

SECTION 2.04. 2-YEAR SPENDING EXCEPTION FOR CERTAIN CONSTRUCTION 
ISSUES. 

(A) In general. A Construction Issue no bond of which is a Private Activity 
Bond (other than a Qualified 501(c)(3) Bond or a Bond that finances property to be owned by a 
Governmental Unit or a 501 (c)(3) Organization) is treated as satisfling the rebate requirement if the 
Available Construction Proceeds of the Issue are allocated to expenditures for the governmental 
purposes of the Issue in accordance with the following schedule, measured fiom the Issuance Date: 

(1) at least 10% within 6 months; 

(2) at least 45% within 1 year; 

(3) at least 75% within 18 months; and 

(4) 100% within 2 years, subject to the Reasonable Retainage exception 
described below. 

Amounts in a Bona Fide Debt Service Fund or a reasonably required reserve or 
replacement fund for the Issue are not treated as  Gross Proceeds for purposes of the expenditure 
requirements. However, unless the Issuer has elected otherwise in the Tax Compliance Certificate, 
earnings on amounts in a reasonably required reserve or replacement fund for the Issue are treated 
as Available Construction Funds during the 2-year period and therefore must be allocated to 
expenditures for the governmental purposes of the Issue. 

If the Issuer elected in the Tax Compliance Certificate to exclude fiom Available 
Construction Proceeds the Investment Proceeds or earnings on a reasonably required reserve or 
replacement fund for the Issue during the 2-year spend-down period, the Rebate Amount, if any, 
with respect to such Investment Proceeds or earnings fiom the Issuance Date must be timely paid to 
the United States. If the election is not made, the Rebate Amount, if any, with respect to such 
Investment Proceeds or earnings after the earlier of the date construction is substantially completed 
or 2 years after the Issuance Date must be timely paid to the United States. The Rebate Amount, if 
any, with respect to earnings on amounts in a Bona Fide Debt Service Fund must be timely paid to 
the extent such Fund is subject to the rebate requirements (see footnote 3). 
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The Issue does not fail to satisfy the spending requirement for the fourth spend- 
down period (&., 100% within 2 years of the Issuance Date) if the only unspent Available 
Construction Proceeds are amounts for Reasonable Retainage if such amounts (together with all 
earnings on such amounts) are allocated to expenditures within 3 years of the Issuance Date. 

For purposes of determining whether the spend-down requirements have been met 
as of the end of each of the first 3 spend-down periods, Available Construction Proceeds include the 
amount of Investment Proceeds or earnings that the Issuer reasonably expected as of the Issuance 
Date to earn during the 2-year period unless the Issuer elects, on or before the Issuance Date, to 
apply these spend-down requirements on the basis of actual facts rather than reasonable 
expectations. For purposes of satisfying the final spend-down requirement, Available Construction 
Proceeds include actual Investment Proceeds or earnings from the Issuance Date through the end of 
the 2-year period. 

Available Construction Proceeds do not include Gross Proceeds used to pay 
Issuance Costs financed by the Issue, but do include earnings on such Proceeds. Thus, an 
expenditure of Gross Proceeds to pay Issuance Costs does not count toward meeting the spend- 
down requirements, but expenditures of earnings on such Gross Proceeds to pay Issuance Costs do 
count. 

(B) 1 %% penalty in lieu of rebate for Construction Issues. If the Issuer elected in 
the Tax Compliance Certificate for a Construction Issue, or for the Construction Portion of a 
Bifurcated Issue, to pay a 1 %% penalty in lieu of the Rebate Amount on Available Construction 
Proceeds in the event that the Construction Issue fails to satisfy any of the spend-down 
requirements, the 1 %% penalty is calculated separately for each spend-down period, including each 
semi-annual period after the end of the fourth spend-down period until all Available Construction 
Proceeds have been spent. The penalty is equal to 0.015 times the underexpended Proceeds as of 
the end of the applicable spend-down period. The fact that no arbitrage is in fact earned during such 
spend-down period is not relevant. The Rebate Amount With respect to Gross Proceeds other than 
Available Construction Proceeds (G, amounts in a reasonably required reserve or replacement 
fund or in a Bona Fide Debt Service Fund, to the extent subject to rebate (see footnote 3)) must be 
timely paid. 

PART 111: COMPUTATION AND PAYMENT 

SECTION 3.01. COMPUTATION AND PAYMENT OF REBATE AMOUNT. 

If none of the Spending Exceptions described above is satisfied (and if the 1-112% 
penalty election for a Construction Issue or the Construction Portion of a Bifurcated Issue has not 
been made), then within 45 days after each Computation Date, the Issuer shall compute, or cause to 
be computed, the Rebate Amount as of such Computation Date. The first Computation Date is a 
date selected by the Issuer, but shall be not later than 5 years after the Issuance Date. Each 
subsequent Computation Date shall end 5 years after the previous Computation Date except that, in 
a Variable Yield Issue, the Issuer may select annual Yield Periods. The final Computation Date 
shall be the date the last obligation of the Issue matures or is finally discharged. 



Within 60 days after each Computation Date (except the final Computation Date), 
the Issuer shall pay to the United States not less than 90% of the Rebate Amount, if any, computed 
as of such Computation Date. Within 60 days after the final Computation Date, the Issuer shall pay 
to the United States 100% of the Rebate Amount, if any, computed as of the final Computation 
Date. In computing the Rebate Amount, a computation credit may be taken into account on the last 
day of each Bond Year to the Computation Date during which there are unspent Gross Proceeds that 
are subject to the rebate requirement, and on the final maturity date. 

If the operative documents pertaining to the Issue establish a Rebate Fund and 
require the computation of the Rebate Amount at the end of each Bond Year, the Issuer shall 
calculate, or cause to be calculated, within 45 days after the end of each Bond Year the Rebate 
Amount, taking into account the computation credit for each Bond Year. Within 50 days after the 
end of each Bond Year, if the Rebate Amount is positive, the Issuer shall deposit in the Rebate Fund 
such amount as will cause the amount on deposit therein to equal the Rebate Amount, and may 
withdraw any amount on deposit in the Rebate Fund in excess of the Rebate Amount. Payments of 
the Rebate Amount to the Internal Revenue Service on a Computation Date shall be made first from 
amounts on deposit in the Rebate Fund and second from other amounts specified in the operative 
documents. 

Each payment of the Rebate Amount or portion thereof shall be payable to the 
Internal Revenue Service and shall be made to the Internal Revenue Service Center, Ogden, UT 
84201 by certified mail. Each payment shall be accompanied by Internal Revenue Service Form 
8038-T and any other form or forms required to be submitted with such remittance. 

SECTION 3.02. BOOKS AND RECORDS. 

(A) The Issuer or Trustee, as applicable, shall keep proper books of record and 
accounts containing complete and correct entries of all transactions relating to the receipt, 
investment, disbursement, allocation and application of the Gross Proceeds of the Issue. Such 
records shall specify the account or fund to which each Nonpurpose Investment (or portion thereof) 
held by the Issuer or Trustee is to be allocated and shall set forth as to each Nonpurpose Investment 
(1) its purchase price, (2) identifiing information, including par amount, interest rate, and payments 
dates, (3) the amount received at maturity or its sales price, as the case may be, including accrued 
interest, (4) the amounts and dates of any payments made with respect thereto, and (5) the dates of 
acquisition and disposition or maturity. 

The Issuer, Trustee, or Rebate Analyst, as applicable, shall retain the records of all 
calculations and payments of the Rebate Amount until three years after the retirement of the last 
obligation that is a part of the Issue. 

SECTION 3.03. FAIR MARKET VALUE. 

No Nonpurpose Investment shall be acquired for an amount in excess of its fair 
market value. No Nonpurpose Investment shall be sold or otherwise disposed of for an amount less 
than its fair market value. 



The fair market value of any Nonpurpose Investment shall be the price at which a 
willing buyer would purchase the Nonpurpose Investment from a willing seller in an arms-length 
transaction. Fair market value generally is determined on the date on which a contract to purchase 
or sell the Nonpurpose Investment becomes binding h, the trade date rather than the settlement 
date). Except as otherwise provided in this Section, a Nonpurpose Investment that is not of a type 
traded on an established securities market (within the meaning of Section 1273 of the Code) is 
rebuttably presumed to be acquired or disposed of for a price that is not equal to its fair market 
value. 

(A) Obligations purchased directly from the Treasury. The fair market value of a 
United States Treasury obligation that is purchased directly from the United States Treasury is its 
purchase price. 

(B) Safe harbor for Guaranteed Investment Contracts. The purchase price of a 
Guaranteed Investment Contract shall be treated as its fair market value on the purchase date if all 
the following conditions are met: 

(1) The Issuer or broker makes a bona fide solicitation for a specified 
Guaranteed Investment Contract and receives at least three bona fide bids fi-om reasonably 
competitive providers (of Guaranteed Investment Contracts) that have no material financial 
interest in the Issue. 

(2) The Issuer purchases the highest-yielding Guaranteed Investment 
Contract for which a qualifying bid is made (determined net of broker's fees); 

(3) The Yield on the Guaranteed Investment Contract (determined net of 
broker's fees) is not less than the Yield then available from the provider on reasonably 
comparable Guaranteed Investment Contracts, if any, offered to other persons from a source 
of h d s  other than Gross Proceeds of Tax-Exempt Obligations; 

(4) The determination of the terms of the Guaranteed Investment 
Contract takes into account as a significant factor the Issuer's reasonably expected 
drawdown schedule for the amounts to be invested, exclusive of amounts deposited in a 
Bona Fide Debt Service Fund and a reasonably required reserve or replacement fund; 

(5) The terms of the Guaranteed Investment Contract, including 
collateral security requirements, are reasonable; and 

(6)  The obligor on the Guaranteed Investment Contract certifies the 
administrative costs that it is paying (or expects to pay) to third parties in connection with 
the Guaranteed Investment Contract. 

(C) Safe harbor for certificates of deposit. The purchase price of a certificate of 
deposit shall be treated as its fair market value on the purchase date if all of the following 
requirements are met: 



(1) The certificate of deposit has a fixed interest rate, a fixed payment 
schedule, and a substantial penalty for early withdrawal; and 

(2) The Yield on the certificate of deposit is not less than (a) the Yield 
on reasonably comparable direct obligations of the United States, or (b) the highest Yield 
that is published or posted by the provider to be currently available from the provider on 
reasonably comparable certificates of deposit offered to the public. 

Certificates evidencing the foregoing requirements should be obtained before 
purchasing any Guaranteed Investment Contract or certificate of deposit. 

SECTION 3.04. CONSTRUCTIVE SALEPURCHASE. 

(A) Nonpurpose Investments that are held by the Issuer or Trustee as of any 
Computation Date (or Bond Year if the computations are required to be done annually) shall be 
treated for purposes of computing the Rebate Amount as of such date as having been sold for their 
fair market value as of such date. Investment Property which becomes allocated to Gross Proceeds 
of the Issue on a date a'fter such Investment Property has actually been purchased shall be treated for 
purposes of the rebate requirements as having been purchased by the Issuer on such date of 
allocation at its fair market value on such date. 

(B) For purposes of constructive or deemed sales or purchases of Investment 
Property (other than Investment Property in the Escrow Fund or that is otherwise not invested for a 
Temporary Period or is not part of a reasonably required reserve or replacement fund for the Issue) 
must be valued at its fair market value on the date of constructive or deemed sale or purchase. 

(C) Except as set forth in (B), fixed rate Investment Property that is (1) issued 
with not more than 2% of original issue discount or original issue premium, (2) issued with original 
issue premium that is attributable exclusively to reasonable underwriters' compensation or (3) 
acquired with not more than 2% of market discount or market premium, may be treated as having a 
fair market value equal to its outstanding stated principal amount, plus accrued interest. Fixed rate 
Investment Property also may be treated as having a fair market value equal to its present value. 

SECTION 3.05. ADMINISTRATIVE COSTS. 

(A) Administrative costs shall not be taken into account in determining the 
payments for or receipts from a Nonpurpose Investment unless such administrative costs are 
Qualified Administrative Costs. Thus, administrative costs or expenses paid, directly or indirectly, 
to purchase, carry, sell, or retire Nonpurpose Investments generally do not increase the Payments 
for, or reduce the Receipts from, Nonpurpose Investments. 

(B) Qualified Administrative Costs are taken into account in determining the 
Payments and Receipts on Nonpurpose Lnvestments and thus increase the Payments for, or decrease 
the Receipts from, Nonpurpose Lnvestments. In the case of a Guaranteed Investment Contract, a 
broker's commission or similar fee paid on behalf of either the Issuer or the provider is a Qualified 
Administrative Cost to the extent that (1) the amount of the fee treated as a Qualified Administrative 
Cost does not exceed the lesser of (a) $35,000, or such higher amount as determined and published 
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by the Intemal Revenue Service as the "cost-of-living adjustment" for the calendar year in which 
the Guaranteed Investment Contract is acquired and (b) 0.2% of the Computational Base or, if more, 
$4,000 , or such higher amount as determined and published by the Internal Revenue Service as the 
"cost of living adjustment" for the calendar year in which the Guaranteed Investment Contract is 
acquired, and (2) the aggregate amount of broker's commissions or similar fees with respect to all 
Guaranteed Investment Contracts and Nonpurpose Investments acquired for a yield restricted 
defeasance escrow purchased with Gross Proceeds of the Issue treated as Qualified Administrative 
Costs does not exceed a cap of $99,000, or such higher amount as determined and published by the 
Intemal Revenue Service as the "cost of living adjustment" for the calendar year in which the 
Guaranteed Investment Contract is acquired, less the portion of such cap, if any, used in prior years 
with respect to the Issue. 

PART IV: COMPLIANCE AND AMENDMENT 

SECTION 4.0 1. COMPLIANCE. 

The Issuer, Trustee or Rebate Analyst, as applicable, shall take all necessary steps to 
comply with the requirements of these Instructions in order to ensure that interest on the Issue is 
excluded from gross income for federal income tax purposes under Section 103(a) of the Code. 
However, compliance shall not be required in the event and to the extent stated therein the Issuer 
and the Trustee receive a Bond Counsel's Opinion that either (A) compliance with such requirement 
is not required to maintain the exclusion from gross income for federal income tax purposes of 
interest on the Issue, or (B) compliance with some other requirement in lieu of such requirement 
will comply with Section 148(f) of the Code, in which case compliance with the other requirement 
specified in the Bond Counsel's Opinion shall constitute compliance with such requirement. 

SECTION 4.02. LIABILITY. 

If for any reason any requirement of these Instructions is not complied with, the 
Issuer and the Trustee, if applicable, shall take all necessary and desirable steps to correct such 
noncompliance within a reasonable period of time after such noncompliance is discovered or should 
have been discovered with the exercise of reasonable diligence. The Trustee shall have no duty or 
responsibility to independently verify any of the Issuer's, or the Rebate Analyst's, calculations with 
respect to the payments of the Rebate Amount due and owing to the United States. Under no 
circumstances whatsoever shall the Trustee be liable to the Issuer, any bondholder or any other 
person for any inclusion of the interest on the Issue in gross income for federal income tax purposes, 
or any claims, demands, damages, liabilities, losses, costs or expenses resulting therefrom or in any 
way connected therewith, so long as the Trustee acts only in accordance with these Instructions and 
the operative documents pertaining to the Issue. 

SQUIRE, SANDERS & DEMPSEY L.L.P. 
February 4,20 1 0 



Attachment B 
To Tax Compliance Certificate of 

$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

Dated: February 4, 20 10 

UNDERWRITER'S CERTIFICATE 

RBC Capital Markets Corporation ("Underwriter"), as underwriter for the certificates of 
participation ("the Certificates") identified above (the "Tssue"), executed and delivered for the 
benefit of Pima County, Arizona (the "Issuer"), based on its knowledge regarding the sale of the 
Issue, represents as of this date as follows: 

(I) Issue Price -- All of the Certificates of the Issue have been the subject of a 
bona fide offering to the public (excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers) (the "Public") pursuant to a 
Certificate Purchase Contract by and between the Issuer and the Underwriter dated January 21, 
2010 (the "Sale Date") and at least 10% of the principal amount of such maturity initially was 
sold or was reasonably expected to be sold at the respective price for that maturity shown on 
Exhibit 1 hereto. For purposes of this Certificate, the Underwriter has assumed that the phrase 
"bond houses, brokers or similar persons or organizations acting in the capacity of underwriters 
or wholesalers" refers only to persons who, to our actual knowledge, have an arrangement with 
the Issuer or the Underwriter to act in such capacity on behalf of the Issuer or the Underwriter. 

(2) Information Return. The following information is provided to enable the 
Issuer to complete the Information Return required to be filed in connection with the Issue: 

The weighted average maturity of the Issue is 5.61 12 years. 
The yield on the Issue is 3.4661%, calculated according to direction from 
bond counsel, as the yield that, when used in computing the present worth 
of all payments of principal'and interest to be paid on the Issue, computed 
on the basis of a 360 day year and semi-annual compounding, produces an 
amount equal to the aggregate of the sale prices shown in Exhibit 1. 
The Underwriter's discount or compensation is $200,000.00 
The CUSIP Number received from the CUSIP Bureau assigned to the final 
maturity of the Issue is 72 1664 DA5. 



(3) No Discount Certificates Subject to Mandatory Early Redemption. No 
Certificate of the Issue is subject to mandatory early redemption. 

(4) Premium Certificates. No Certificate of the Issue having a sales price as 
shown in Exhibit 1 that exceeds their stated redemption price at maturity is subject to optional 
redemption. No Certificate of the Issue is subject to optional redemption within five years of the 
Issuance Date of the Issue. 

(5) No Stepped Coupon Certificates. No Certificate of the Issue bears interest at 
an increasing interest rate. 

All capitalized terms not defined in this Certificate have the meaning set forth in the 
Issuer's Tax Compliance Certificate or in Attachment A to it. 

[Remainder of page left blank intentionally] 



To the extent that we provided the Issuer and Squire, Sanders & Dempsey L.L.P., as 
Special Counsel, with certain computations that show a yield on the Issue, Issue Price, weighted 
average maturity of the Issue and certain other information with respect to the Issue, these 
computations are provided for informational purposes and are based on our understanding of 
directions that we have received from Special Counsel regarding interpretation of the applicable 
law. We express no view regarding the legal sufficiency of any such computations or the 
correctness of any legal interpretation made by Special Counsel. The Issuer may rely on the 
foregoing representations in making its certification as to Issue Price of the Issue under the 
Internal Revenue Code of 1986, as amended (the "Code") and in completing and filing the 
Information Return for the Issue, and Special Counsel may rely on the foregoing representations 
in rendering their opinion on the exclusion from federal gross income of the interest on the 
Certificates; provided, however, that nothing herein represents our interpretation of any laws, 
and in particular, regulations under section 148 of the Code. 

Dated: February 4,2010 RBC CAPlTAL MARKETS CORPORATION 

BY: & zu“ 
Title: Managing Director 

[Signature page of Underwriter's Certificate] 
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Year 
[June 1) 

PIMA COUNTY, ARIZONA 
CERTIFICATES OF PARTICIPATION 

SERIES 2010 

$20,000,000 SERIES 20 10 

Amount Coupon Price Sales Price 
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$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

CERTIFICATE AND RECEIPT OF TRUSTEE 

The undersigned, U.S. BANK NATIONAL ASSOCIATION, as Trustee (the "Trustee") 
under the Trust Agreement, dated as of June 1,2008, (the "Original Trust Agreement"), by and 
between Pima County, Arizona (the "County") and the Trustee, as supplemented by the First 
Supplement to Trust Agreement, dated as of June 1, 2009 (the "First Supplement") and the 
Second Supplement to Trust Agreement, dated as of February 1, 2010 (the "Second 
Supplement" and, together with the Original Trust Agreement and the First Supplement, the 
"Trust Agreement"), hereby certifies as follows: 

1. For certain terms denoted by initial capitals herein and not otherwise defined 
herein, the definitions of terms set forth in the Trust Agreement are hereby adopted. 

2. The Trustee is duly organized and existing under and by virtue of the laws of the 
United States of America and is duly qualified to do trust business in the State of Arizona. 

3. The Trustee hereby acknowledges receipt of 

(a) A certified copy of Resolution No. 2009-267, adopted by the Board of 
Supervisors on October 20, 2009, authorizing, among other things, the execution and delivery 
on behalf of the County of the Second Supplement, the Second Amendment to Lease-Purchase 
Agreement, dated as of February 1, 201 0 (the "Second Amendment") between the County and 
the Trustee, amending a Lease-Purchase Agreement, dated as of June 1, 2008 (the "Original 
Lease-Purchase Agreement" and, as amended by the Second Amendment and a First 
Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, the "Lease-Purchase 
Agreement"), by and between the Lessor and the County, and the Certificate Purchase 
Contract, dated January 2 1, 20 10 (the "Certificate Purchase Contract"), among the County, the 
Trustee and RBC Capital Markets Corporation (the "Underwriter"). 

(b) Executed original counterparts of the Second Supplement, the Second 
Amendment, the Certificate Purchase Contract, and the Tax Compliance Certificate of the 
County dated the date hereof. 

4. The Second Supplement, the Second Amendment and the Certificate Purchase 
Contract (collectively, the "Trustee Documents") were executed by the undersigned officer 
who at the time of such execution, was and is duly authorized to execute such documents on 
behalf of the Trustee. 



5 .  Attached hereto as Exhibit A is the Assistant Secretary's Certificate of the 
Trustee which sets forth the authority of the signatory named in paragraphs 4 and 7 hereof to 
act on behalf of the Trustee, and that said authority was in effect on the date or dates said 
signatory acted and remains in full force and effect on the date hereof. 

6. Pursuant to the written request and authorization from the County, dated this 
date, the Trustee has executed $20,000,000 principal amount of Certificates of Participation, 
Series 2010 (the "2010 Certificates") on behalf of the County, each dated as of February 4, 
2010, maturing, bearing interest and having other terms provided by the Trust Agreement 
and has delivered all of said 2010 Certificates to the Underwriter, after execution and 
registration, on the order of the Underwriter and upon payment therefor to the Trustee, of the 
purchase price thereof, as provided in paragraph 9 below. 

7. The 2010 Certificates were executed by duly authorized signatory for the 
Trustee who at the time of such execution, were and are duly authorized to execute such 
201 0 Certificates on behalf of the Trustee. 

8. To the best of the knowledge of the undersigned officer of the Trustee after 
due investigation, no litigation is pending or threatened against the Trustee before any judicial, 
quasi-judicial or administrative forum (a) to restrain or enjoin the performance by the Trustee 
of its obligations and duties under the Trustee Documents, the Original Lease-Purchase 
Agreement or the Original Trust Agreement, (b) in any way contesting or affecting any 
authority for, or the validity of, the 2010 Certificates or the application of the proceeds of the 
2010 Certificates, or (c) in any way contesting the existence or corporate trust powers of the 
Trustee. 

9. The Trustee has received, in payment for the 2010 Certificates, 
$20,4 12,080.10 consisting of (a) $20,000,000.00 principal amount of the 201 0 Certificates, 
plus (b) $612,080.10 net reoffering premium, and less (c) $200,000.00 underwriter's 
discount. 

10. In accordance with the Trust Agreement, the moneys referred to in the 
foregoing paragraph 9 with respect to the proceeds of the 2010 Certificates have been 
deposited as follows: 

(a) $86,400.00 to the Delivery Costs Fund; 

(b) $20,325,680.10 to the 20 10 Project Fund. 

11. Responsive to the Certificate Purchase Contract, the undersigned further 
certifies as follows: 

(i) the representations and warranties of the Trustee contained in the 
Certificate Purchase Contract are true and correct in all material respects on and as of the date 
hereof as if made on the date hereof; 

(ii) the Trustee has full power and authority to (A) exercise corporate trust 
powers in the State of Arizona, (B) execute and deliver the 2010 Certificates and (C) execute 



and deliver, or acknowledge, as the case may be, and to perform its obligations under, the 
Trustee Documents and all documents included in exhibits thereto and required thereunder to 
be executed and delivered by the Trustee; 

(iii) the Trustee has by proper corporate action duly authorized (A) the 
execution and delivery, or acknowledgment, of, and the due performance of its obligations 
under the Trustee Documents, (B) the execution and delivery of the 2010 Certificates, and 
(C) the taking of any and all other actions as may be required on the part of the Trustee to 
carry out, give effect to and consummate the transaction contemplated by such Trustee 
Documents; and 

(iv) the Trustee's execution and delivery, or acknowledgment, of the 
Trustee Documents and its compliance with terms thereof does not contravene any provision 
of any order, decree, writ or injunction known to the Trustee, or the Trustee's Articles of 
Association or bylaws, or result in breach of or default under, or require consent under any 
agreement, indenture or other instrument to which the Trustee is a party or by which it is 
bound. 

[Remainder of page left blank intentionally] 



DATED: February 4,20 10 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
vice President 

[Signature page of Certificate and Receipt of Trustee] 



U.S. BANK NATIONAL ASSOCIATION 
ASSISTANT SECRETARY CERTIFICATE 

I, Cara L. Seeley, an Assistant Secretary of U.S. Bank National Association, hereby certify that 
the following is a true and exact extract from the Bylaws of U.S. Bank National Association, a 
national banking association organized under the laws of the United States. 

ARTICLE VI. 
CONVEYANCES, CONTRACTS, ETC. 

All transfers and conveyances of real estate, mortgages, and transfers, endorsements or assignments 
of stock, bonds, notes, debentures or other negotiable instruments, securities or personal property 
shall be signed by any elected or appointed officer. 

All checks, drafts, certificates of deposit and all funds of the Association held in its own or in a 
fiduciary capacity may be paid out by an order, draft or check bearing the manual or facsimile 
signature of any elected or appointed officer of the Association. 

All mortgage satisfactions, releases, all types of loan agreements, all routine transactional 
documents of the Association, and all other instruments not specifically provided for, whether to be 
executed in a fiduciary capacity or otherwise, may be signed on behalf of the Association by any 
elected or appointed officer thereof. 

The Secretary or any Assistant Secretary of the Association or other proper officer may execute and 
certify that required action or authority has been given or has taken place by resolution of the Board 
under this Bylaw without the necessity of further action by the Board. 

I further certify the following officers of U.S. Bank National Association have been duly 
appointed and qualified officers of the Association authorized to act under Article VI of the 
Bylaws of the Association and that such authority is in full force and effect as of the date hereof 
and have not been modified, amended or revoked. 

Brad Stevenson Vice President Mary J. Ambriz-Reyes Vice President 
Brenda D. Black Vice President Keith N. Henselen Asst.Vice President 
Robert L. Von Hess Vice President 

IN WITNESS WHEREOF, I have set my hand this lgth day of November, 2008. 

(No corporate seal) 



$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

UNDERWRITER'S RECEIPT 

The undersigned, RBC Capital Markets Corporation, is the underwriter of the above- 
referenced certificates (the "2010 Certificates") and as such hereby acknowledges receipt on this 
date, from U.S. Bank National Association, as trustee (the "Trustee"), of the 2010 Certificates 
issued under and pursuant to a Trust Agreement, dated as of June 1, 2008, by and between the 
Trustee and Pima County, Arizona, as supplemented, fully executed and delivered, in fully 
registered form, dated February 4, 2010, and maturing on June 1 in the years and principal 
amounts and bearing interest at the rates set forth below: 

Principal Amount 
$1,750,000 
2,025,000 
2,065,000 
2,130,000 
2,200,000 
2,280,000 
2,400,000 
2,525,000 
2,625,000 

Interest 
2.000% 
2.000 
3.000 
3.500 
3.500 
5.250 
5.250 
4.000 
4.125 

DATED: February 4,2010 
RBC CAPlTAL, MARKETS CORPORATION 

By: 6zzd 
Its: Managing Director 



Two Renaissance Square 
40 North Central Avenue, Suite 2700 
Phoenix, AZ 85004 

Office: +1.602.528.4000 
Fax: +1.602.253.8129 

February 4,20 10 

Pima County, Arizona 
Tucson, Arizona 

Re: $20,000,000 Pima County, Arizona 
Certificates of Participation, Series 20 10 

Ladies and Gentlemen: 

We have examined the transcript of proceedings (the "Transcript") relating to the 
execution and delivery by U.S. Bank National Association, as trustee (the "Trustee") of 
$20,000,000 aggregate principal amount of Pima County, Arizona Certificates of Participation, 
Series 2010 (the "2010 Certificates"), dated as of the date hereof, executed and delivered 
pursuant to a Trust Agreement, dated as of June 1, 2008, as supplemented by a First 
Supplement to Trust Agreement, dated as of June 1, 2009, and a Second Supplement to Trust 
Agreement, dated as of February 1, 2010 (collectively, the "Trust Agreement"), between Pima 
County, Arizona (the "County") and the Trustee, and relating to a Lease-Purchase Agreement, 
dated as of June 1, 2008, as amended by a First Amendment to Lease-Purchase, dated as of 
June 1, 2009 and a Second Amendment to Lease-Purchase, dated as of February 1, 2010 
(collectively, the "Lease Agreement"), between the Trustee, as lessor, and the County, as 
lessee. 

The documents in the Transcript examined include executed counterparts of the Lease 
Agreement, and the Trust Agreement. We also have examined a conformed copy of the 2010 
Certificates. 

The Lease Agreement and the Trust Agreement are referred to collectively as the 
"County Documents." 

The 2010 Certificates, together with other Certificates (as defined in the Trust 
Agreement) heretofore or hereafter executed and delivered pursuant to the Trust Agreement, 
represent undivided and proportionate interests in the obligations of the County under the Lease 
Agreement. The County has agreed to lease certain real and personal property from the Trustee, 
as lessor, under the Lease Agreement. 

Based upon our examination, we are of the opinion that, under existing law: 

1. The County is a political subdivision existing under the laws of the State of 
Arizona, and has all requisite power to enter into and perform its obligations under the County 
Documents. 
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2. The County Documents each have been duly authorized, executed and delivered 
by the County, and assuming due authorization, execution and delivery thereof by the other 
parties thereto, constitute legal, valid and binding obligations of the County enforceable in 
accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium, and other similar laws generally affecting the enforcement of creditors' rights and 
to principles of equity in the event equitable remedies are sought. 

3. The 201 0 Certificates have been duly authorized, executed and delivered by the 
Trustee at the request and for the benefit of the County and are valid and binding limited and 
special obligations payable solely from the Lease Payments (as defined in the Lease 
Agreement) and certain funds held under the Trust Agreement as provided therein. The 2010 
Certificates are not secured by an obligation or pledge of any taxing power or moneys raised 
thereby and are not a debt of and do not constitute a pledge of the faith and credit of the 
County, the State of Arizona or any political subdivision thereof. 

4. The portion of each Lease Payment made by the County pursuant to the Lease 
Agreement and denominated as and comprising interest pursuant the Lease Agreement and 
received by the owners of the 2010 Certificates (the "Interest Portion") is excluded from gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 
1986, as amended (the "Code"), and is not treated as an item of tax preference for purposes of 
the federal alternative minimum tax imposed on individuaIs and corporations. The Interest 
Portion is exempt from Arizona state income tax. We express no opinion as to any other tax 
consequences regarding the 2010 Certificates. We also express no opinion as to the treatment 
for federal income tax purposes or Arizona state income tax purposes of amounts paid to the 
owners of the 2010 Certificates in the event of termination of the Lease Agreement due to 
nonappropriation. 

In giving the foregoing opinion with respect to the treatment of the Interest Portion 
under the tax laws, we have assumed and relied upon compliance with the covenants of the 
County and the accuracy, which we have not independently verified, of the representations and 
certifications of the County, contained in the Transcript. The accuracy of those representations 
and certifications, and the County's compliance with those covenants, may be necessary for the 
Interest Portion to be and to remain excluded from gross income for federal income tax 
purposes and for certain of the other tax effects stated above. Failure to comply with certain of 
those covenants subsequent to execution and delivery of the 2010 Certificates could cause the 
Interest Portion to be included in gross income for federal income tax purposes retroactively to 
the date of execution and delivery of the 2010 Certificates. 

Under the Code, the Interest Portion is excluded from the calculation of a corporation's 
adjusted current earnings for purposes of the corporate alternative minimum tax, but the Interest 
Portion may be subject to a federal branch profits tax imposed on certain foreign corporations 
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doing business in the United States and to a federal tax imposed on excess net passive income of 
certain S corporations. 

The opinions expressed in this letter are based on the law in effect on the date hereof and 
may be affected by actions taken or omitted or events occurring after the date hereof, and we 
assume no obligations to revise or supplement this opinion should such law be changed by 
legislative action, judicial decision, or otherwise, or to determine or to inform any person 
whether any such actions are taken or omitted or any such events occur. 

Respectfully submitted, 
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Two Renaissance Square 
40 North Central Avenue, Suite 2700 
Phoenix, AZ 85004 

Office: +1.602.528.4000 
Fax: +1.602.253.8129 

U.S. Bank National Association, as trustee 
Phoenix, Arizona 

We have today delivered to you a copy of our executed legal opinion as special Counsel, 
dated this date, relating to the execution and delivery of the Pima County, Arizona Certificates of 
Participation, Series 2010, in the aggregate principal amount of $20,000,000. 

Please consider this letter as our advice to you that you are entitled to rely upon our 
opinion as if it was addressed to you. 

Respectfully submitted, 



Two Renaissance Square 
40 North Central Avenue, Suite 2700 
Phoenix, AZ 85004 

Office: +1.602.528.4000 
Fax +1.602.253.8129 

February 4,20 10 

RBC Capital Markets Corporation 
Phoenix, Arizona 

Ladies and Gentlemen: 

Pursuant to a Certificate Purchase Contract, dated January 21, 2010 (the "Certificate 
Purchase Contract"), among Pima County, Arizona, RBC Capital Markets Corporation and U.S. 
Bank National Association, as trustee, we have delivered to you our approving opinion of even 
date herewith (the "Approving Opinion") relating to the $20,000,000 aggregate original amount 
of Pima County, Arizona Certificates of Participation, Series 20 10 (the "20 10 Certificates"). All 
terms used herein shall have the same meaning as assigned in the Certificate Purchase Contract. 

We hereby supplement the aforesaid Approving Opinion and further advise you as 
follows: 

1. The Resolution has been duly adopted and is in full force and effect; 

2. It is not necessary, in connection with the offering and sale of the 2010 
Certificates, to register the 2010 Certificates under the Securities Act of 1933, as amended or to 
qualify the Trust Agreement under the Trust Indenture Act of 1939, as amended; 

3. The statements and information contained in the final Official Statement on the 
cover page, under the headings entitled "INTRODUCTORY STATEMENT," "DESCRIPTION 
OF THE 2010 CERTIFICATES," "PLAN OF FINANCE - General," "SOURCES OF 
PAYMENT OF THE CERTIFICATES," "SECURITY FOR THE CERTIFICATES," "TAX 
MATTERS" and "CONTINUING SECONDARY MARKET DISCLOSURE" (other than 
matters relating to the County's complicmce with prior undertakings as to which no vpiriivn is 
expressed), and Appendices C, D and E thereto, insofar as such statements and information 
summarize certain provisions of the 2010 Certificates, the County Documents and certain 
provisions of Arizona and federal law, including the federal and Arizona income tax status of 
interest on the 2010 Certificates, fairly present the information purported to be shown, and 
nothing has come to our attention which would lead us to believe that such information contains 
any untrue statement of a material ftct or that such information, taken collectively, omits to state 
any material fact that is necessary in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading; provided, however, that such 
information does not purport to summarize all the provisions of, and is qualified in its entirety 
by, the complete documents which are summarized; 
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4. The Certificate Purchase Contract has been duly authorized, executed and 
delivered by the County and (assuming due authorization and execution by the Trustee and the 
Underwriter) is a legal, valid and binding obligation of the County, enforceable in accordance 
with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, and 
other similar laws generally affecting the enforcement of creditors' rights and to principles of 
equity in the event equitable remedies are sought; 

5.  The Undertaking has been duly authorized, executed and delivered by the County 
and is a legal, valid, and binding obligation of the County, enforceable in accordance with its 
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, and other 
similar laws generally affecting the enforcement of creditors' rights and to principles of equity in 
the event equitable remedies are sought; 

6 .  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 prior to the execution and delivery of the Lease, the Trust 
Agreement, the Undertaking and the Certificate Purchase Contract) is required in connection 
with the execution, delivery and performance by the County of the Lease, the Trust Agreement, 
the Undertaking and the Certificate Purchase Contract. 

You may rely upon the Approving Opinion as though it were specifically addressed to 
you. 

This letter is provided pursuant to Section 7(j)(4) of the Certificate Purchase Contract and 
is being given solely for the information of and assistance to the addressee of this letter in its 
capacity as the Underwriter of the 20 10 Certificates. In giving this opinion to the Underwriter, it 
is expressly understood that no attorney-client relationship is being created thereby. Without our 
express prior written permission, this opinion may not be relied upon by any person other than 
the County and the Underwriter and is not to be used, circulated, quoted, or otherwise referred to 
in connection with the offering of the 2010 Certificates, except that reference may be made to 
this opinion in any list of closing documents pertaining to the execution and delivery of the 201 0 
Certificates. 

Respectfully submitted, 
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COUNSEL SANDERS wonLowlor 
Two Renaissance Square 
40 North &ntral Avenue, Suite 2700 
Phoenix, AZ 85004 

Office: +1.602.528.4000 
Fax: +1.602.253.8129 

February 4,20 10 

U.S. Bank National Association 
Phoenix, Arizona 

Re: $20,000,000 Pima County, Arizona 
Certificates of Participation, Series 2010 

Ladies and Gentlemen: 

We have served as Special Counsel in connection with the execution and delivery of the 
above-described Certificates of Participation (the "2010 Certificates") under the Second 
Supplement to Trust Agreement, dated as of February 1,201 0 (the "Second Supplement"), to the 
Trust Agreement, dated as of June 1,2008 (as supplemented by the Second Supplement and by a 
First Supplement to Trust Agreement, dated as of June 1, 2009, the "Trust Agreement"), each 
between Pima County, Arizona (the "County"), and U.S. Bank National Association, as trustee 
(the "Trustee"). This opinion is delivered to you pursuant to Section 2.1 1 of the Trust 
Agreement. 

In connection with the execution and delivery of the 2010 Certificates, you have been 
provided, among other items, with the following: 

1. Original executed counterparts of (a) the Second Supplement, and (b) the Second 
Amendment to Lease-Purchase Agreement, dated as of February 1, 2010 (the "Second 
Amendment"), to the Lease-Purchase Agreement, dated as of June 1, 2008 (as amended by the 
Second Amendment and by a First Amendment to Lease-Purchase Agreement, dated as of June 
1, 2009, the "Lease Agreement"), between the County, as lessee, and the Trustee, as lessor (in 
such capacity, the "Lessor"); 

2. Closing Certificate of the County, of even date herewith, including a request from 
the County (the "Request"), for the 'Trustee to execute and deliver the 2010 Certificates and 
containing certain representations therein; 

3. Our opinion, of even date herewith (the "Approving Opinion"), addressing the 
validity of the 2010 Certificates and the other matters described therein. 
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Based on the foregoing and an examination of the law and such documents and matters as 
we deemed necessary to render this opinion, it is our opinion and we herewith advise you that: 

(i) The foregoing documents submitted to the Trustee in connection with the 
Request comply with the requirements of the Trust Agreement for the execution and delivery of 
the 20 10 Certificates, any filings required to be made under Section 1 1.4 of the Trust Agreement 
have been made, and all conditions precedent to the delivery of the 2010 Certificates have been 
fulfilled. 

(ii) When executed and delivered by the Trustee, the 2010 Certificates will be 
valid and binding in accordance with their terms, as described in the Approving Opinion, and 
will be secured under the Trust Agreement equally and on a parity with the 2008 Certificates and 
the 2009 Certificates as to the assignment to the Trustee of the amounts pledged thereunder. 

(iii) The execution and delivery of the 2010 Certificates will not result in the 
portion of the Lease Payments on the 2009 Certificates (as defined in the Trust Agreement) 
designated as interest evidenced by the 2008 Certificates becoming includable in gross income 
for purposes of federal income taxation. 

(iv) The Second Amendment has been duly authorized, executed and delivered 
by the County, and the Lease Agreement, as amended by the Second Amendment constitutes a 
legal, valid and binding obligation of the County, enforceable in accordance with its terms, 
subject to applicable bankruptcy, insolvency, reorganization, moratorium and other similar laws 
generally affecting the enforcement of creditors' rights and to the principles of equity in the 
event equitable remedies are sought. 

Respectfully submitted, 



OFFICE OF THE 

February 4,2010 

Pima County Attorney 
Civil Division 

32 N. STONE 
SUITE 2100 

Tucson, Arizona 85 701-1412 
(520) 740-5750 

FAX (520) 620-6556 

Barbara LaWall 
PlMA COUNTY AlTORNEY 

RBC Capital Markets Corporation 
Phoenix, Arizona 

U.S. Bank National Association, as Trustee 
Phoenix, Arizona 

Re: Pima County, Arizona Certificates of Participation, Series 2010 

This opinion is rendered in connection with the execution and delivery by Pima 
County, Arizona (the "County"), of: a Lease-Purchase Agreement, dated as of June 1, 2008, as 
amended by a First Amendment to Lease Agreement, dated as of June 1,2009, and by a Second 
Amendment to Lease Agreement, dated as of February 1, 2010 (as so amended, the "Lease- 
Purchase Agreement"), between the County, as lessee, and U.S. Bank National Association, as 
trustee (the "Lessor"); as lessor, a Ground Lease, dated as of June 1,2008 (the "Ground Lease"), 
between the County and the Trustee; a Trust Agreement, dated as of June 1, 2008, as 
supplemented by a First Supplement to Trust Agreement, dated as of June 1, 2009, and by a 
Second Amendment to Lease Agreement, dated as of February 1, 2010 (as so supplemented, the 
"Trust Agreement"), between the County and the Trustee; a Continuing Disclosure Undertaking, 
dated the date hereof (the "Undertaking"), and a Certificate Purchase Contract, dated January 21, 
2010 (the "Certificate Purchase Contract"), among the County, the Trustee and RBC Capital 
Markets Corporation. The Lease-Purchase Agreement, the Ground Lease, the Trust Agreement, 
the Undertaking and the Certificate Purchase Contract are each authorized by resolutions adopted 
by the Board of Supervisors of the County on June 17, 2008, April 14, 2009 and October 20, 
2009 (collectively, the "Authorizing Resolution"). We have examined the transcript of 
proceedings relating to the execution and delivery of the Lease-Purchase Agreement, the Ground 
Lease, the Trust Agreement, the Undertaking and the Certificate Purchase Contract and such 
other documents as we considered necessary to our opinion. As to questions of fact material to 
our opinion we have relied upon, and assumed due and continuing compliance with the 
provisions of, the above-mentioned proceedings and other documents, and have relied upon 
certificates, covenants and representations furnished to us by the County without undertaking to 
verify the same by independent investigation. 

Based upon the foregoing, we are of the opinion, as of this date that: 

1. The authorization, approval and execution of the Lease-Purchase 
Agreement, the Ground Lease, the Trust Agreement, the Undertaking and Certificate Purchase 
Contract, the adoption of the Authorizing Resolution and all other proceedings of the County 
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relating to the authorization, approval and execution of the Lease-Purchase Agreement, the 
Ground Lease, the Trust Agreement, the Undertaking and the Certificate Purchase Contract have 
been carried out in conformance with the applicable open meeting and other laws of the State of 
Arizona. 

2. The authorization, execution and delivery of the Lease-Purchase 
Agreement, the Ground Lease, the Trust Agreement, the Deed, the Undertaking and the 
Certificate Purchase Contract and compliance with the provisions thereof under the 
circumstances contemplated thereby, do not and will not in any material respect conflict with or 
constitute on the part of the County a breach of or default under any agreement or other 
instrument to which the County is a party or of any existing law, administrative regulation, court 
order or consent decree to which the County or the Leased Property (as defined in the Lease- 
Purchase Agreement) is subject. 

3. There are no lawsuits or administrative proceedings pending or, to the best 
of our knowledge, threatened, against the County (i) which in any way question (a) the validity 
and the proper authorization, approval and execution of the Lease-Purchase Agreement, the 
Ground Lease, the Trust Agreement, the Undertaking or the Certificate Purchase Contract, 
(b) the authority of the County or its officials to enter into the Lease-Purchase Agreement, the 
Ground Lease, the Trust Agreement, the Undertaking and the Certificate Purchase Contract or 
the ability of the County otherwise to perform its obligations under the Lease-Purchase 
Agreement, the Ground Lease, the Trust Agreement, the Undertaking and the Certificate 
Purchase Contract and to carry out the transactions contemplated thereby or (ii) wherein an 
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by 
the Lease-Purchase Agreement, the Ground Lease, the Trust Agreement, the Undertaking and the 
Certificate Purchase Contract or the Leased Property or the financial condition of the County. 

4. The statements in the Official Shtement (as defined in the Certificate 
Purchase Agreement) under the heading "LITIGATION are true and correct in all material 
respects and do not omit to state a material fact necessary to make the statements made therein, 
in light of the circumstances under which they were made, not misleading. 

PIMA COUNTY ATTORNEY 

. Nassen 
Attorney 
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RBC Capital Markets Corporation 
Suite 700 
2398 East Camelback Road 
Phoenix, Arizona 85016 

Re: $20,000,000 Certificates of Participation, 
Series 2010, Evidencing a Proportionate Inter- 
est of Owners Thereof In Lease Payments To Be 
Made By Pima County, Arizona, as Lessee 

We have acted as counsel for you in connection with 
the purchase by you of the captioned Certificates (hereinafter 
referred to as the "Certificates"), evidencing proportionate 
interests of the owners thereof in a Lease-Purchase Agreement, 
dated as of June 1, 2008, as amended by a First Amendment to 
Lease-Purchase Agreement, dated as of June 1, 2009, and a Second 
Amendment to Lease-Purchase Agreement, dated as of February 1, 
2010, by and between Pima County, Arizona (hereinafter referred 
to as the MCountyn) , and U.S. Bank National Association, as 
trustee in its separate capacity as lessor, pursuant to a Trust 
Agreement, dated as of June 1, 2008, as supplemented by a First 
Supplement to Trust Agreement, dated as of June 1, 2009, and a 
Second Supplement to Trust Agreement, dated as of February 1, 
2010, by and among the County, U.S. Bank National Association, 
as trustee, and U.S. Bank National Association, as trustee in 
its separate capacity as lessor. As your counsel, we have 
examined the Official Statement, dated January 21, 2010 (herein- 
after referred to as the "Official StatementM), relating to the 
Certificates. In addition, we have examined originals (or 
copies certified or otherwise identified to our satisfaction) of 
such other instruments, certificates and documents as we have 
deemed necessary or appropriate for the purposes of the opinions 
rendered hereinbelow. In such examination, we have assumed the 
genuineness of all signatures, the authenticity of all documents 
submitted to us as originals and the conformity to the original 
documents of all documents submitted to us as copies. As to any 
facts material to our opinion, we have, when relevant facts were 
not independently established, relied upon the aforesaid instru- 
ments, certificates and other documents. 

GREENBERG TRAURIG, LLP . A-ORNEYS AT LAW 1 WWW.GTLAW.COM 

2375 East Camelback R o a d  . Suite 700 . P h o e n i x ,  AZ 85016 . Te1602.445.8000 1 Fax 602.445.8100 
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In accordance with our understanding with you, we rendered 
legal advice and assistance to you in connection with your participa- 
tion in the preparation of the Official Statement. Based upon our 
participation in the preparation of the Official Statement as counsel 
for you and without having undertaken to determine independently the 
accuracy, completeness or fairness of the statements contained in the 
Official Statement and except as otherwise indicated herein, we have 
no reason to believe that the Official Statement as of its date and as 
of the date hereof contained any untrue statement of a material fact 
or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein, in the light of the circum- 
stances under which they were made, not misleading. We express no 
views with respect to (i) the information contained in the Official 
Statement relating to The Depository Trust Company, New York, New 
York, (ii) the financial or statistical data included in the Official 
Statement, (iii) the information in Appendices F and G to the Official 
Statement or (iv) the status of the Certificates for any purpose 
including particularly, but not by way of limitation, for federal or 
State income tax purposes. 

This opinion is furnished by us as your counsel in connec- 
tion with the issuance and delivery of the Certificates and is 
intended solely for your benefit. 

Respectfully submitted, 

GREENBERG TRAURIG, LLP ATTORNEYS AT LAW = WWW.GTLAW.COM 



PIMA COUNTY 
DEPARTMENT OF FINANCE AND RISK MANAGEMENT 

Tom Burke, Director 
CERTIFICATE OF SELF-INSURANCE 

THlS IS TO CERTIFY THAT PlMA COUNTY, IN ACCORDANCE WITH A.R.S. 
51 1-981 AND PlMA COUNTY CODE s3.04, IS SELF-INSURED. 

TO THE EXTENT PERMITTED BY LAW, THE COUNTY, AS A SELF-INSURER, 
IS PROVIDING EVIDENCE OF GENERAL LIABILITY COVERAGE OF ONE MILLION 
DOLLARS ($1,000,000) FOR LIABILITIES THAT HAVE BEEN PROPERLY 
DETERMINED TO ARISE FROM THlS ACTIVITY. 

DATE OF ISSUE: CERTIFICATE HOLDER: 

February 4,201 0 U.S. Bank National Association As Trustee, 
As Lessee Under Ground Lease and Holder and 
as Lessor Under Lease - Purchase Agreement 

PROJECT: 

Liability Coverage for 
32 N. Stone Avenue, Tucson, Arizona 
201 N. Stone, Tucson, Arizona 

From: 10/01/2009 To: 9/30/2010 

Certificate good with respect to Pima 
1 A ~ / 1  County only. 

(hd 1A 
Lauren G. Eib, Risk Manager 
Pima County Finance & ~ ' k k  Management Department 

effective. Dated February 4, 201 0. 

2 - 4 - w  
Date 

Finance and Risk Management Director 

130 West Congress Street, 6'h Floor, Tucson, Arizona 85701-1317 Ph. (520) 243-2336 Fax (520) 243-2329 



FACTORY MUTUAL INSURANCE COMPANY 6320 Canoga Avenue, Suite 1100 
Woodland Hills, CA 91367 
818-227-2200 

CERTIFICATE OF INSURANCE 

We hereby certify that insurance coverage is now in force with our Company as outlined 
below. This certificate does not amend, extend or alter the coverage afforded by the - 
policy. 
TITLE OF INSURED: 
PIMA COUNTY 

Policy No: UB754 Effective: 01-Oct-2009 

Account No: 1-54263 ~xpires: 01-Oct-2010 

Description h Location of Property Covered: 
Real and Personal Property 
Public Works Bldg, Garage and Legal Services Bldg 
32 & 201 North Stone Avenue 
TUCSON, AZ 85701 

Index No: 000000.00 
Ins Loc: * 

COVERAGE IN FORCE: (Subject to limits of liability, deductibles and all conditions in the 
policy) 

Insurance Provided: Peril : 
PROPERTY DAMAGE ALL RISK 

Limit of Liability: 
$50,000,000 

ADDITIONAL INTERESTS: 

Additional interests under the policy, consisting of, but not limited to mortgagees, 
lenders loss payees, loss payees, and additional named insureds, are covered in 
accordance with certificates of Insurance issued to such interests and on file with this 
Company. Loss, if any, shall be payable to such additional interests, as their interests 
may appear, and in accordance with loss payment provisions of the policy. 

Type - Loss Payee in accordance with the Additional Interests clause stated above. 

Name - US BANK NATIONAL ASSOCIATION 
Address - MAIL CODE LM-AZ-X16P 

101 NORTH FIRST AVENUE, SUITE 1600 
PHOENIX, AZ 85003 

RE: Trust Account #123573000 for Pima County certificates of participation, series 2008 
value at USD50,000,000 for the Public Works Building and Garage located at 201 N. Stone 
Avenue; Tucson, AZ and the Legal Services Building located at 32 N. Stone Avenue, Tucson, 
AZ . 
A thirty (30) day notice of cancellation applies. 

Mailing: 

Certificate: 00002-001 
US BANK NATIONAL ASSOCIATION 
MAIL CODE LM-AZ-X16P 
101 NORTH FIRST AVENUE, SUITE 1600 
PHOENIX, AZ 85003 

Catherine E ~odnar 30-Sep-2009 



OWNER'S POLICY OF TITLE INSURANCE 

0" arlawyers Title Insurance Corporation 

LandAmerica ~ ~ n m ~ r ; a - a a L e - ~  POLICY NUMBER 

Lawyen Title dm-"nh. c29-zo32025 
Any n o t l u  of claim and any other n o t l u  or etatement In M n g  required to be glvm to tha Company un& thh Pdlcy must be giwn to tho 
Company at tho addma ehown In Section 18 of the C o n d i t h r  . . . . 

COVERED WSKS 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULEB, AND THE 
CONDITIONS, LAWYERS TITLE INSURANCE CORPORATION, a Nebraska corporation (the %ofripany') insures, as of Date of Polky and, to the 
extent stated in Covered RBIs 9 and 10, atter Date of P d i ,  against lose or damage, not exceeding the Amwnt of Inauranee, sustained or incurred by 
the Insured by reason of: 

1. T i  belng vested other than as stated in Schedule A. 
2 Any defect in or lien or enxunbrance on the T I  ThIs Covered Rlsk Includes but is not Ilmlted to insurance against loss fran 

(a1 A defect In the Tltle caused bv . . 
(9 forgery, fraud, undue ~ ~ u m c s ,  draws, hcompetency, krcapacity,or knpersanatkn; 
(Ill failure of any person or EnWy to have authorhed a transfer or conveyance: 
(iii) a docunentaffecting TlUe ndt properiy created, executed, witnerrsad, sealad. acknowledged, natarhed, or  deb^ 
(i) failure to perform those acts necessary to create a doament by elecbonk meana authorized by law; 
(v) a docunent executed under a falsified, expired, or'otharwise Invalid power of attorney; 
(v9 a docunient not pmpedy filed, recorded, or indexed in the Public Records including faflure to perfcnn thase acts by electronic meam 

authorized by law; or 
(vli) a defective judiilal or adminisbathre proceedhg. 

(b) The lien of real estate tax85 or assessments imposed on the M l e  by a governmental authorily due or payable, but unpakL 
(c) Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the T i e  that would be disclosed by an accurate and 

complete land survey of the Land. The tenn 'encroachmenl' includes encroachments of existing Imprwemmta located on the W onto 
adjolnlng land, and encroachments onto the Land of existing improvements b t e d  on adjoining land. 

3. Unmarketable T I  
No right of access to and from the Land. 

, The violation or enforcement of any law. ordinance, permlt. or governmental regulation (lncludlng those relating to building and zoning) restricting, .: regulating, prohibiting, or relating to 
(a) the occupancy, use, or enjoyment of the land; 
@) the character, dlmendons, or location of any Improvement erected on the Land; 
(c) the subdivlston of land; or 
(d) environmental protedbn 

if a notlce, describing any part of the Land. Is recorded In the Publk Records setting forth the vlolatlon or intention to enforce, but only to the 
extent of the violation or enforcement referred to in that notica 

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Rlsk 5 1 a not& d the enforcement a c t l g  
describing any part of the Land, Is recorded In the Plrblk Recorda. but only to the extent of the enforcement referred to in that notice. 

7. The exercise of the tights of emlnent domaln if a notice of the exerc&e, describing any part of the Land, is recorded in the Pub& Recolda 
8. Any taking by a governmental body that has occurred and is bindhg on the righta of a purchaser for value without Knawledgs 
9. Title behg vested other than as stated in Schedule A or being defedva 

(a) as a result of the awldance h whole or In part, ar from a court order provldlng an altematlve remedy, of a transfer of all or any pert of the UUo 
to or any interest In the Land occurring prior to the transam vesting Title as shown In Schedule A because that prior transfer constiMed a 
fraudulent or preferential transfer under federal bankruptcy, state Insdvency, or sbnllar creditma' rim l a w  or 

@) because the instnnnent of transfer vesting T i e  aa shown in Schedule A constitutes a preferential M e r  under f d m l  bankruptcy, state 
idvency.  or similar creditors' rim laws by reason of the faibxe d ib recording in the Public Records 
(I) to be thely, or 
(ii) to impart notice of L existence to a purchaser for value or to a judgmerd or lien a e d h .  

10. Any defect In or lien or encumbrance on the Titie or other matter Included in Covered Rlsk 1 thrwgh 9 that has been created or attached or has 
been filed or recorded in the Publk Records subsequent to Date of Policy and prior to the recording of the deed or other instrument of transfer in 
the Publk Records that vests Title as shown in Scheduk A. I 

The Company will also pay the costs. attorneys' fees. and expenses lncuned in defense of any matter insured agalnst by this Poky, but only to the 
extent provided in me Conditkmr. 

IN WITNESS WHEREOF, the Company has caused thls Poky to be signed with the facsimile signatures af b President and Secretary and sealed as 
required by its By-Law. 

LAWYERS TITLE INSURANCE CORPORATION 

, * r u r b  &+y-'"%~ 

*3 -. - ~ 4 4 & ,  
President 

Dbl Cover - ALTA Owner's Policy (06/17/06) 
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EXCLUSIONS FROM COVERAQE 

The following matters are expressly excluded from the coverage of this policy, and the Company w i l  not pay kss or damage, costs, atlorneyd feei, or 
nses that arise by reason d 

(a) Any law, ordinance. permit or governmental regutation ftloding those relating to building and z w i i )  restricting, regulating, prohibiting, or .r" relathg to 

(i) the occupancy,'use, or enjoyment of the land; 
(ii) the character, dlmensiwg, or location of any improvement erected cn the Land; 
(iii) the subdhriskn ot W ot 
(Iv) environmental pmtectkn; 
or the effect of any vloktlcn of these laws, ordinances, or governmental regulations. Thb Exclusion l(a) does not modify or h i t  the comago 
provided under Covered Rfsk d 

(b) Any governmental police power. This B c W i  1 @) doea not modify or limit the coverage provided under Covered Risk 6. 
2 Rights of eminent domain. Thts Exclusion doe8 not modify or IbnP the coverage provided under Covered Rlsk 7 or 8. 
3. Defects, liens. encumbrances. adverse c lah.  or other matters 

(a) created, suffered, assuned, or agmd to by the Insured Claimant 
(b) not Known to the Company, not recorded in the Public Records at Date of Pollcy, but Known to the Insured ClaJmant and not disclosed h 

writing to the Company by the Insured Claimant prbr to the date the Inswed Claimant became an Inwed under this policy; 
(c) resulting in no bsa or damage to the Insured Claimant; 
(d) attaching or created subsequent to Dam of Poky (however, this does nat modlfy or IlmP the coverage provkled under Covered Rlsk 9 and 10; 

or 
(e) resulting In loss w damage that woukl not have beem sustained I the Insured Clamant had paid value for the fitle. 

4. Any claim, by reason of the operatkn of federal banknptcy, state lnsohrency, or simllar creditors' rlgM8 laws, that the tmmadm vestlng the T i  
as shown in Schedule A, b 
(a) a fraudulent conveyance or fraudulent transfer: or 
(b) a preferential transfer for any reason not stated In Covered Rlsk 9 d this policy. 

5. Any lien on tha Title for real estate taxes or assessments imposed by governmental autharity and created or attaching between Date oS Pollcy.and 
the date d recording of the deed or other instrument of transfer in the Publie Records that vests THle as shown In Schedulek 

Dbi Cover - ALTA Owns's Policy (06417106) 
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Valid only if Schedules A and B are attached 



POLICY OF TITLE INSURANCE 
Issued by 

Lawyers Title Insurance Corporation 

SCHEDULE A 

Policy No.: C29-2032025 Ffle No.: 06155031-024-Pl3 

Amount of Insurance: $50,000,000.00 

Date of Policy: June 26,2008 at Fee No. 20081240006 

1. Name of Insured: 

U.S. BANE NATIONAL ASSOCIATXON, as -tee pursuant to the Trust Agreement referred to in 
Paragraph 21 of Schedule B; and the Registered Owners of the Certificates of Partidpation referred to in 
said TNst Agreement, as their respective interests may appear 

2. The estate or interest in the Land that is insured by this policy is: 

LEASEHOLD under the terms and conditions of the Lease referred to in Paragraph 11 of Schedule B, as to 
Parcels 1-7; FEE, as to Parcels 8 and 9, and EASEMENT, as to Parcel 9. 

3. Title is vested in: 

PIMA COUNTY, ARIZONA, as to Fee Titk as to Parcels 1-7; and U.S. BANK NATIONAL ASSOCIATION, 

a as Trustee for ffie benefit of the Registered Owners of the CeMcates, as to the Leasehold Estnte as to Pareele 
1-7; Fee Title as to Parcels 8 and 9) and Easement, as to P d  9. 

4. The land referred to in this policy is described in Exhibit "A" attached hereto and made a part 
hereof. 

Countersigned: 

BY 
Authorized Officer or Agent 

ALTA Owner's Policy - Standard Coverage 
Schedule A (Rev 6/06) 



Policy No.: C29-2032025 

EXHIBIT "A" 

file No.: 06155031-02.4-Fl3 

PUBLIC WORKS PARKING STRUCTURE: 

The Public Works Parking Structure as shown on the architectural plans titled 'Tarking Structure Pima 
County Public Works Center Tucson, Arizona", by William I. Podolsky * Associates, Architects & 
Planners, Project No. 8909, and dated March 27,1991, on file in the Department of Facilities 
Management, Pima County, Arizona, being located within Block 180 of the City of Tucson, and described 
as follows: 

Parcel 1 

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified 
copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the North line of said Lot 1,150 feet Easterly of the Northwest corner of said 
lot; 

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also being a the Northwest corner of that certain parcel of land described in Docket 58 at page 123, records of Pima 
County, Arizona; 

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 feet, more 
or less, to a point on the South line of Lot 1, which point is distant 171.7 feet Westerly from the Southeast 
comer of said lot; 

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to a point distant 150 feet 
East from the Southwest corner of said lot, said point also being the Southeast corner of that certain 
parcel described in Deed recorded in Book 267 of Deeds at page 407, records of Pima County, Arizona; 

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet, more or 
less, to the POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

Parcel 2 

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified 

ALTA Owner's Policy - Standard Covaage 
(Rev 6/06) 



Policy No.: CZPZO32@ZS Fie No.: 06155031424-PI3 

EXHIBIT "A" 

(CONTINUED) 

copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Westerly from the 
Southeast corner of said lot, which point is the Southwest comer of the property described in Deed 
recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona; 

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet to a 
point; 

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the East line 
of that certain property described in Deed recorded in Book 14 of Deeds at page 476, records of Pima 
County, Arizona, said point being the TRUE POINT OF BEGINNING, 

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North line of 
said Lot 2; 

THENCE westerly along the North line of said Lot 2, to the Northwest corner thereof; 

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast comer of Lot 3 in said Block 
.lW 

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 13 feet from the' 
Northeast comer of Lot 4 in said Block 180; 

THENCE Southerly to the Southwest corner of said Lot 2; 

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a distance of 
115 feet to a point; 

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point; 

THENCE in a Northerly direction to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(JV Arb 22 and 24) 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the @ official survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified 

ALTA Owner's Policy - Standard Coverage 
(Rev 6/06) 
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copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, described as follows: 

BEGINNING at the Southwest corner of said Lot 3 on tbe East side of Church Street; 

THENCE North 12 'A degrees West along the West line of said Lot 3, a distance of 7854 feet, more or 
less, to a point on the West line of said lot, distant 74.58 feet Southerly from the Northwest corner 
thereof; 

THENCE Easterly to a point on the East line of said lot, which point is South 11 % degrees East and 
distant 74.58 feet from the Northeast corner thereof; 

THJ3NCE South 11 l/z degrees East along the East line of said lot to the Southeast comer thereof; 

THENCE South 75 W degrees West along the South line of said Lot 3, a distance of 90.42 feet to the 
POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

Parcel 4 

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
offlcial survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a c e a e d  
copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at the City Survey Monument at the intersection of Church and Council Street as now 
established, 

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, a 
distance of 42.07 feet to a point; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly rightsf- 
way line of Council Street as now established, 

THENCE South 13 degrees 06 minutes 30 seconds East dong the Easterly right-of-way line of Church 
Street as now established, a distance of 104.96 feet to a point on that certain line described in Deed 
recorded in the office of the County Recorder of Pima County, Arizona, in Docket 1608 at page 381, and 
in Docket 1608 at page 380, said point being the TRUE POINT OF BEGINNING, 

ALTA Owner's Policy - Standard Coverage 
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EXHIBIT uA,' 

KO-) 

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance of 91.08 
feet, more or less, to a point on the East line of said Lot 3; 

THENCE South 11 % degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet, more or 
less, to the Northeast comer of that certain parcel of land described in Deed recorded in Docket 112 at 
page 305, records of Pima County, Arizona; 

THENCE Westerly along the Northerly line of the last above described parcel to a point on the Westerly 
line of said Lot 3 and the Easterly line of Church Street; 

THENCE North 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church Street, a 
distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING. 

TOGETHER WITH easements as set forth in Docket 8573 at page 1087. 

(Jv Arb 32) 

Parcel 5 ' 

%at portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Viage) of Tucson on June 26,1872, a certified 
copy of wbich is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, described as follows: 

COMMENCING at a point on the South side of Council Street and the North line of said Block ,180, 
distant 150 feet East from the Northwest comer of said Lot 1; 

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot; 

THENCE South 84 degrees West, a distance of 75 feet; 

THENCE North 12 34 degrees West, a distance of 100 feet, more or less, to the South line of Council 
Street; 

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF 
BEGINNING. 

(JV Arb 14) 

ALTA Owner's Policy - Standard Coverage 
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EXHIBIT "A" 

(CONTINUED) 

Lot 4 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official survey, field 
notes, and map as made and executed by S. W. Foreman and approved and adopted by the Mayor and 
Common Council of said City (then Village) of Tucson on June 26,1872, a certified copy of which is of 
record in the office of the County Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at 
page 70 thereof, 

AND 

Tbat portion of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official survey, 
field notes, and map as made and executed by S. W. Foreman and approved and adopted by the Mayor 
and Common Council of said City (then Village) of Tucson on June 2 4  1872, a kertified copy of which is 
of record in the omce of the County Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at  
page 70 thereof, described as follows: 

BEGINNING at the Southeast corner of Lot 4 in said B l e  

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said Easterly line 
of Lot 4 with the Southerly line of Lot 3 in said block, 

a THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point; 

THENCE Southe,rly to the POINT OF BEGINMNG. 
(JV Arb Lot 2=21, Lot 4=34) 

Parcel 7 

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official survey, 
field notes, and map as made and executed by S. W. Foreman and approved and adopted by the Mayor 
and Common Council of said City (then Village) of Tucson on June 26,1872, a certified copy of which is 
of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of Maps and Plats at  
page 70 thereof, described as follows: 

Commencing at the City Survey Monument at the intersection of Church and Council Streets; 

THENCE North 89 degrees 39 minutes 15 seconds East, a d i c e  of 42.07 feet along the Council Street 
monument line; 

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest corner of 
said Block 180 and the TRUE POINT OF BEGINNING; 

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet; 

ALTA Owner's Policy - Standard Coverage 
(Rev 6/06) 



Policy No.: C29-2032025 File No.: 06155031424-P13 

EXHIBIT "An 

(CONTINUED) 

THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to a point ia 
the Westerly line of that property described in Deed to Harman Ray and Pauline Ray, husband and wife, 
recorded in the office of the County Recorder of Pima County, Arizona, in Book 267of Deeds at page . 

407; 

THENCE Northerly along the West line of said Ray property to a point in the South line of Council 
Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT OF BEGINNING, 

THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE POINT OF 
BEGINNING. 

(JV Arb Lot 1= 813) 

EXCEPTING FROM SAID Parceis 1 through 7, all that portion thereof described in the Lease dated 
December 5,1989, to the YOUNG MEN'S CHRISTIAN ASSOCIATION OF TUCSON, an Arizona non- 
profit corporation, as disclosed in Memorandum of Ground Lease Agreement recorded in Docket 8834 a t  
page 1387 and corrected in Docket 9348 at page 1417. 

Parcel 8 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, Arizona, in 
Book 3 of Maps and Plats at page 70 thereof, and a strip of land lying between the original East line of 
said Block 180 and the West line of Stone Avenue as now established, lying Easterly of the fo11owing 
described line: 

COMMENCING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established; 

THENCE South 5 degrees 00 minutes 00 seconds East along the Stone Avenue city monument line, a 
distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on the West 
line of Stone Avenue, as now established, which point is the Northeasterly corner of that parcel described 
in instrument recorded in the Office of the County Recorder of Pima County, Arizona, in Book 201 of 
Deeds at page 111 and the Southeasterly corner of property described in instrument recorded in Docket 
8506 at page 2723; 

ALTA O m ' s  Policy - Standard Cov- 
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EXHIBIT "A" 

THENCE continuing along the Southerly line of said property described .in Docket 8506 at page 2723, 
South 83 degrees 29 minutes 43 seconds West, a distance of 128.44 feet to a point; 

THENCE South 84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance'of 24.10 feet to a point on the South 
line of Lot 1 in Block 180, which point is 171.7 feet Westerly from the original South-East corner of said 
Lot 1, being the Southwest corner of said parcel described in Docket 8506 at page 27m, 

THENCE North 1 degree 18 minutes 45 seconds West along the Westerly line of said parcel, a distance of 
84.11 feet to a point on the South line of Council Street, as now established, which point is 209.00 feet 
Easterly along said line from the Northwest corner of said Lot 1, being the Northwest corner of property 
described in Docket 8506 at page 2723 and the POINT OF BEGINNING of line description; 

THENCE South 1 degree 18 minutes 45 seconds East along the West line of said parcei a distance of 
84.11 feet to the Southwest corner of said parcel; 

THENCE North 84 degrees 09 minutes 00 seconds East along the Southerly line of said property 
described in Docket 8506 at page 2723 a distance of 24.10 feet to the Northwest comer of proper@ 
described in instrument recorded in Docket 6165 at page 1031; a - 
THENCE South 0 degrees 11 minutes 37 seconds West, along the Westerly line of said property, a 
distance of 88.73 feet to the Southwest corner of said property, said point also being the Northwesterly 
corner of property described in instrument recorded in Docket 7629 at page 1863; 

THENCE South 0 degrees 07 minutes 25 seconds West along the Westerly line of said property, a 
distance of 19.92 feet to the Northwesterly corner of property described in instrument recorded in Docket 
8166 at page 160, 

THENCE South 0 degrees 11 minutes 55 seconds West along the Westerly line of said property, a 
distance of 52.56 feet to an angle point on said Westerly line; 

THENCE continuing along said Westerly line, South 22 degrees 40 minutes 04 seconds East a distance of 
4439 feet to a point on the Northerly right-of-way line of Alameda Street, said point being the terminus 
point of said line description. 

EXCEPT that portion described as follows: 

Those portions of Lots 1 and 2 of Block 180, of the CITY OF TUCSON, Pima County, Arizona according 
to the official survey, field notes, and map as made and executed by S. W. Foreman and approved and 
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a 
certified copy of which is of record in the office of the County Recorder of Pima County, Arizona, in 
~ o o k  3 of Maps and Plats at page 70 thereof, and a strip of land lying between the original East line of 
said Block 180 and the West line of Stone Avenue as now established, described as follows: 

ALTA Owna's Policy - Standard Covmgc 
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EXHIBIT "A" 

(CONTINUED) 

COMMENCING at the city survey monument located at the intersection of Council Street and Stone 
Avenue as now established, 

THENCE South 5 degrees 00 minutes 00 seconds East dong the Stone Avenue city monument line, a 
distance of 95.91 feet to a point; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 51.29 feet to a point on the West 
line of Stone Avenue, as now established, which point is the Northeasterly corner of that parcel described 
in instrument recorded in the Office of the County Recorder of Pima County, Arizona, in Book 201 of 
Deeds at page 111, which is the TRUE POINT OF BEGINNING, 

FROM said POINT OF BEGINNING, thence continue South 83 degrees 29 minutes 43 seconds West, a 
distance of 128.44 feet to a point; 

THENCE South.84 degrees 41 minutes 39 seconds West, a distance of 20.98 feet to a point; 

THENCE South 84 degrees 09 minutes 00 seconds West, a distance of 24.10 feet to a point on the South 
line of said Lot 1 in Block 180, which point is 171.7 feet Westerly from the original South-East corner of 

- 
THENCE North 1 degree 18 minutes 45 seconds West, a distance of 84.11 feet to a point on the South line 
of Council Street, as now established, which point is 209.00 feet Easterly along said line from the 
Northwest corner of said Lot 1; 

THENCE North 89 degrees 39 minutes 15 seconds East along said South line of Council Street, which 
South line is parallel with and 34.90 feet Southerly from the Council Street monument line, a distance of 
169.69 feet to the point of intersection of said South line of Council Street with the West line of Stone 
Avenue, as now established, which point is South 89 degrees 39 minutes 15 seconds West, a distance of 
5037 feet from the intersection of the Easterly extension of said South line of Council Street with the 
Stone Avenue city monument line; 

THENCE South 4 degrees 04 minutes 48 seconds East, along said West line of Stone Avenue, as now 
established, a distance of 6634 feet to the TRUE POINT OF BEGINNING. 

FURTHER EXCEPT the following: 

That portion of Block 180, of the CITY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted by the 
Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified copy of 
which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of Maps and 
Plats at page 70 thereof, together with a strip of ground lying between the East boundary of original Lot 

@2 in said Block 180 and the West property line of Stone Avenue as now established, described as follows: 
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(Rev 6/06) 



Policy No.: C29-Z032Q2!I File No.: 06155031-(nePl3 

EXHIBIT "A" 

(CONTINUED) 

BEGINNING at the city survey monument located at the intersection of Council Street and Stone Avenue 
as now established, 

THENCE South 5 degrees 0 minutes East, a distance of 95.91 feet to a point on the Stone Avenue city 
monument line; 

THENCE South 83 degrees 29 minutes 43 seconds West, a distance of 5139 feet, more or less, to a point 
on the West property line of Stone Avenue as now established, distant 67.67 feet South 4 degreea 4 
minutes 48 seconds East from the Northeast corner of said Block 180, which last mentioned point is the 
TRUE POINT OF BEGINNING of the parcel herein described; 

THENCE South 4 degrees 4 minutes 48 seconds East, a distance of 78.85 feet along the West line of Stone 
Avenue to a point; 

THENCE South 80 degrees 11 minutes 57 seconds West along the Northerly wall of a brick building, a 
distance of 156.09 feet; 

THENCE North 0 degrees 11 minutes 37 seconds West, a distance of 88.73 feet; 

THENCE North 84 degrees 41 minutes 39 seconds East, a distance of 20.98 feet; 

THENCE North 83 degrees 29 minutes 43 seconds East, a distance of 128.44 feet to the TRUE POINT OF 
BEGINNING. 

(JV Arbs 23 and 25) 

LEGAL SERVICES BUILDING: 

Parcel 9 

All that part of Lot 8 in Block 195, of the CITY OF TUCSON, Pima County, Arizona according to the 
official survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted 
by the Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified 
copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book 3 of 
Maps and Plats at page 70 thereof, lying West of a line drawn from the Southwest corner of Lot 6 of  said 
Block 195, to the Northwest corner of Lot 16 of said Block 1%. 

ALTA Owner's Policy - Standard Covaagc 
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EXHIBIT "A" 

(CONTINUED) 

An easement for ingress, egress and light and air over, upon and across the North 1 foot of the West 59.1 
feet of Lot 18 in Block 195, of the CITY OF TUCSON, Pima County, Arizona according to the official 
survey, field notes, and map as made and executed by S. W. Foremau and approved and adopted by the 
Mayor and Common Council of said City (then Village) of Tucson on June 26,1872, a certified copy of 
which is of record in the o f l h  of the County Recorder of Pima County, Arizona, in Book 3 of Map and 
Plats at page 70 thereof, ss set forth in Indenture recorded in Book 52 of Deeds at page 179. 

ALTA Owner's Policy - Standard Coveage . 
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SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, nor against costs, attorneys fees or expenses, any or a l l  of 
which arise by reason of the following: 

PART I 

1. (a)Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or 
assessments 'on real property or by the Public Reco~ds, (b) pmxdings by a public agency that may result in taxes or 
assessments. or notices or such proceedings, whether or not shown by the records of such agency or by the public record. 

2. Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an 
inspection of the Land or that may be asserted by persons in possession of the Land. 

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records. 

4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by 
an accurate and csmplete land survey of the Land and not shown by the Public Records. 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizi~~g the 
issuance thereof; (c) watm rights, claims or title to water, whether or not the matters excepted under 
(a), (b) or (c) are shown by the public records. 

END OF SCHEDULE B - PART I 

ALTA Owner's Policy - Standard Covemge 
(Rev 6/06) 



Policy No.: C29-ZO320tS File No.: 06155031-024-P13 

SCHEDULE B 

PART I1 

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE BY REASON OF THE FOLLOWING: 

The followina Exceotions affect Parcels 1-7 

1. RESTRICIIONS, CONDITIONS, COVENANTS, RESERVATIONS, EASEMENTS including but not limited to  any 
recitals creating easements, liabilities, obligations or party walls, omitting, if any, from the above, any 
restrictions based on race, color, religion sex, handicap, famillal status or national origin contained In 
instrument: 

Recorded In Docket 
Page 

2. EASEMENT and rights incident thereto, as set forth in instrument: 

Recorded in Book 251 of Deeds 
Page 189 
Purpose sewer 

3. EASEMENT and rights incident thereto, as set forth in instrument: 

Recorded in Docket 787 
Page 172 
Purpose electric facilities 

. WEMENT and rights Incident thereto, as set forth in instrument: 

Recorded In Docket 
Page 
Purpose 

854 
235 
electric fadlltles 

5. EASEMENT and rights incident thereto, as set forth in Instrument: 

Recorded In Docket 
Page 
Purpose 

854 
239 
electric facilities 

6. EASEMENT and rights incident thereto, as set forth in instrument: 

Recorded in Docket 
Page 
purpose 

855 
479 
electric facilities 

7. EASEMENT and rights incident thereto, as set forth In instrument: 

Recorded in Docket 
Page 
Purpose 

1781 
242 
electric facilities 

8. EASEMENT and rights incident thereto, as set forth in instrument: 

Recorded in Docket 
Page 
wwose 

1781 
244 
electric facilities 

ALTA Owner's Policy - Standard Coverage 
(Rev 6/06) 



Policy No.: C29-2032025 File No.: 06155031-WPl3 

SCHEDULE B 

PART 11 (CONTINUED) 

9. EASEMENT and rights incldent thereto, as set forth in instrument: . 

Recorded in Docket 
Page 
Purpose 

5799 
900 
communicatlon facilities 

10. EASEMENT and rights incldent thereto, as set forth in instrument: 

Recorded in Docket 
Page 
Purpose 

8837 
870 
electric facilitles and communicatlon facilities 

11. GROUND LEASE under the terms and conditions therein made by, 

Lessor 
Lessee 

Dated 
Recorded 
Docket 
Page 

PIMA COUNTY, ARIZONA 
U.S. BANK NATIONAL ASSOCIATION, as Trustee for the benefit of the registered 
owners of the Certificates 
June 1, 2008 
June 26,2008 
13336 
21  

The foilowina E x c e o t l o ~ e c t  Parcel 8 

. M E  RIGHTS of Tucson Gas, Electric Ught and Power Company to attach wires and fixtures on the North and el2 West walls of the building, as disclosed in instrument recorded in Book 63 of Miscellaneous Records at page 77 

13. The encroachment of a building above second floor level into the right-of-way of Alameda Street, as disclosed 
in instrument recorded In Docket 5535 at page 452. 

14. EASEMENT and rights incident thereto, as set forth in Instrument: 

Recorded in Docket 
Page 
Purpose 

1812 
349 
electric facllitfes 

15. AGREEMENT, according to the terms and conditions, contained therein: 

Purpose Real Property and Grant of  Easements 
Recorded July 06, 1989 
Docket 8573 
Page 1087 

The followina exceotions afkct  Parcels 9 and 9a 

16. RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, Including but not limited to any recitals creating. 
easements, liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based on 
race, color, religion sex, handlcap, familial status or  national origin contained in instrument: 

Recorded in Docket 
Page 

ALTA Owner's Policy - Standard Covaage 
(Rev 6/06) 



Policy No.: C29-ZQ320W File No.: 06U5031-024-PI3 

SCHEDULE B 

17. TERMS and Conditions and Easements for ingress, egress and light and air as set forth in instruments 
recorded in Book 52 of Deeds at page 179 and page 181. 

18. EASEMENT and rights Incident thereto, as set forth in instrument: 

Recorded in Docket 
Page. 
Purpose 

7525 
1257 
exit staimse 

The followina exce~tions affects All P a r c e  

19. RESERVATIONS contained in the Patent from the United States of America, recorded in Book 2 of Deeds at  
page 311, reading as follows: 

EXCEPT any gold, silver, cinnabar or copper or any valid mining claim or possesslon held under existing laws 
of Congress as reserved in the Patant from the United States of America. 

20. Terms and Conditions contained in LEASE-PURCHASE AGREEMENT, by and between U.S. BANK NATIONAL 
ASSOCIATION, as Trustee, as Lessor, and PIMA COUNTY, ARIZONA, as Lessee, recorded June 26,2008 in 
Docket 13336 at page 36. 

21. Terms and Conditions contained in T R U n  AGREEMENT, by and between U.S. BANK NATIONAL ASSOCIATION, 
as Trustee, and PIMA COUNTY, ARIZONA, as Lessee, dated as of June 1,2008, recorded June 26, 2008 in 
Docket 13336 at page 86. 

@22. Any failure to comply with the terms, covenants and conditions of the lease or leases being insured herein. 

END OF SCHEDULE B - PART II 

ALTA Owner's Policy - Standard Coverage 
(Rev 6/06) 



CON 

.;. OERNlTtON OF TERMS 
e folkwing terms when used in this pd'q meam 

(a) 'Amount of Insurance: The amount stated in Schedule A, as 
may be Increased or decreased by endorsement to thla poky, 
increased by Sectbn 8(b), or decreased by Sections 10 and 11 of these 
C o n d i i  

(b) 'Date of Policy': The date designated as 'Date of P o w  h 
Scheduta A. 

(c) A corporation, parlnem, hmt, limited lhblllty 
company, or other shilar legal entity. 

(d) 'Insured': The lnsured named in Schedule A. 
(1) The t e n  'Insured' also includea 

(A) successore to the T i e  of the Insured by ~ p ~ a t l a r  
of law aa distinguished from purchase. induding helm devisees, 
swvhrors, personal representatives. or next of kln; 

(8) successors to an lnsured by diilutlon, merger, 
consolidation, dlsbibdm, or reorganiteticn; 

(C) sucwsota to an lnsured by its converskn to 
another kind of EM& 

(D) a grantee of an lnsured under a deed delhrered 
without paymenl of actual valuable consideratlon conveying the Title 

(1) i f  the stock, shares, memberships. or other 
equily interests of the grantee are whollyowned by the named Insured, 

(2) if the gmnteo wholly owns the named Insured, 
(3) H the grantee k wholly-owned by an afflllated 

EntHy of the named Insured. provided the afflnated Entity and the 
named lnsured are both whollyswned by the same person or Entity, or 

(4) if the grant88 ie a bustee or beneficiary of a 
trusl created by a written instrument established by the lnsured named 

. In Schedule A for estate planning purposes. 
(71) With regard to (A), (B), (C), and (D) resmlng, however, 

all riahts and defenses as to anv successor that the Company muld . - 
have-had against any Insured. 

(8) 'Insured Clalmanf: An lnsured clalmlng bss or damaga .- (9 'Knowledges or 'Knowns: Actual knowledge, not constructbe 
wledge or notice that may be Imputed to an lnsured by reason of the 

Publlc Records or any other records thd impart cDnsbucthre notlce of 
mattem affecting the T i i  

(g) 'Landm: The land described In SchedubA, and affixed 
Improvements that by law constitube real property. The term 'Lanb 
does not indude any property beyond the lines d the area described In 
Schedule A, nor any tight, title. interest, estate, a easement fn abrrttlng 
streets. roads, avenues. alleys, lanes, waya. or waterways. but thb 
does not modify or hit the extent that a rigM of access to and from the 
Land Ls insured by this policy. 

(h) 'Mortgage': Mortgage, deed of tru* tnrR deed, or other 
security instnment, including one evidenced by electrani meam 
authorired by law. 

(I) 'Public Records': Records establiied under state statutes at 
Date of Policy for the purpase of imparting constmcth notice of 
mattem relating to real property lo purchasers for value and withwt 
Knowledge. With respect to Covered Risk S(d). 'Pub& Records' shall 
also include environmental protection Rens flled in the records of the 
clerk d the Unlted States Distrid Court for the district where the Land is 
located. 

(D TItW: The estate or interest described in Schedule A 
(k) 'Unmarketable Tid: Tile affected by an alleged or apparent 

matter that would perm& a prospeEthre purctreser or lessee of the Titk 
or lender on the T i e  to be released Iran the obligation to purchese, 
leaset, or lend if there is a contmctual c o n d i  requiring the deriry of 
marketable tltla 
2 COMlNUATlON OF INSURANCE 
The caveraae of thk w r i  shag continue in force as of Date of Polka in 
faw; of an Tnsured, but oily so long as the Insured retai i  an estat6 or 
interest in tho Land, or holds an obligation secured by a pu- 
money Mortgage given by a purchaser from the Insured, or only so kng 
as the lnsured shall have liability by reason of warrarrtles in any transfer 
or conwyance ot the T i .  Thls poky shall not continue in force in fava 
of any purchaser from the Insured of either (i) an estate or lnterest in the 
Land. or (ii) an obligation secured by a purchase money Moltgage given 
to the Inswed. 

3. NQnCE OF CUUN TO BE GIVEN BY INSURED CWMANT 
The lnsured shall notify the Company promptly In mng (i) in case af 
any liigation as set f o h  in Section 5(a) of these Conditkns, (ll) h casa 
Knowledge shd  come to an Insured herernder d any chm d tftle a 
interest that Is adverse to the Title, as insured, and that might cause 
Iosa or damage for whlch the Canpany may be lhble by virtue d tMs 
policy, or (ili) # the T i &  as lnsured, is rejected as UrmarketaMe T i  If 
the Company Is prejudiced by the fallwe of the Insured Mahrant to 
provide prompt notice. the Campanyh liability to the Inswed CLahran( 
mder the polley shall be reduced to the extent of the prejudlca 
A PROOFOFLOSS 
In the event the Company is unable to determine the amourt of lolg or 
damage. the Company may. at its option, requERl aa a condltkn of 
payment that the lnsured Claimant furnish a signed praof of bss. The 
proof of loss must dsscni the defed, lien, encumbrance, or other 
matter insured against by this poky that constitutes the bask d loss or 
damage and shall state, to the extent possible, the basla of calculethg 
the amount of the bss or damaga 
5. DERNSE AND PROSECUTlON OF ACTIONS 

(a) Upan writtem request by tho Insured. and SubJect to the 
options contained In Section 7 of these Conditkrw, the Company, at b 
own cost and without unreasonable delay, shall provlde for the de- 
of an lnsured In litlgatlon h vhlch any third party assertll a claim 
covered by this pollcy adverstt to the Insured. Thls obligation is h y e d  
to only those stated causes d action alleglng matters insured againat by 
this policy. The Company shall have the right to select counsel of b 
choice (subject to the right d the lnsured to object for reasonable 
cause) to represent the lnsured as to thoso stated causaa d actbn. It 
shall not be liable for and will not pay the fees of any other counsel. The 
Company will not pay any fees. costa. or expenses incurred by the 
lnsured In the defense of those causes of d o n  that akge matten not 
insured against by this p a l i  

(b) The Company shall have the rlght, In addltbn to tho optlaim 
contained in Section 7 of these Condfltom, at ita ow coat to i n m e  
and prosecute any actlon or proceeding or to do any other act that In L 
opinion may be necessary or desirable to establish the Mle. as baured. 
or to preveil or reduce lbsa or damage to the Insured. f i e   an& 
may take any a m t i a t e  action under the terms d this pllcy, w h d w  
or not it shaU be llable to the Ins- The exerclse of these rights shell 
not be an admission of IlaMltty or wahrer of any pov lsh  of this pollcy. 
If the Company exercises its rl- under thls subsection, it must do eo 
diligently. 

(c) Whenevsr the Company brings an adlon w assem a 
defense aa requlred or permitted by this pollcy. the Company may 
pursue the litlgatkn to a final determination by a cout at competent 
]urlsdkthm, and it expressly reserves the right, In its sole discretkn, b 
appeal any adverse judgment or order. 
6. DUTY OF INSURED CLAIMANT TO COOPERAh 

(a) In all cases where this pollcy permils or requlres the 
Company to prosecute or prwide for the defense d any actkn or 
proceeding and any appeals, the Insured shall secure to the Company 
the right to so prosecute or provide defense in the a m  or ploceedbg, 
includii the right to use. at its option, the name of the lnsured for thla 
purpose. Whenever requested by the Canpany, the Insured, at the 
Company% expense, shall give the Company all reasonable ald (I) h 
securing evldema, oWabrlng W e a ,  pmsecutlng or defending the 
action or proceeding, or effectbrg settlement and (if) h any other Qwfd 
act that in the opin i i  of the Campany may be necessary or desirabb to 
establish the ntle a any other matter as Ensured H the Cornpay b 
prejudiced by the failure of the lnsured to fumlsh the reqW 
cooperation, the Company's obligations to the Insured under the poky 
shall terminate, including any TiiMy or obfigatbn to defend, prosecute, 
or continue any ligation. with regard to the maller or matters requiring 
such cmeratbn 

(b) ' The Company may r e a ~ ~ b l y  require the Insured Claimant 
to submit to examination under oath by any authorized repmentattwo of 
the Company and to produce for examlnatiar, inspecthri. and m, 
at such reasonable times and places as may be designated bv ths 
authorized representative of the Company. a# recom- in w h a k r  
mediun maintaimed, includii books. ledgers, checks. memoranda 
correspondence, reports. e-niails. diske, tapes, and videos whether 
bearing a date before or after Date of Policy, thal reasonably pertaln to 



the losa or damage. Further, if requested by any authoriEed 
representatbe of the Company, the Insured Clahant shall grant L 
permission, in writing, for any authorized representative of the Company 
to examine, inspect, and c q y  all d these records In tha custody of .. n t d  of a thlrd party that reasonably pertah to the loss or damaga 
A l  information designated as conRdentfal by the Insured Cbiianl 
provided to the Company pursuant to thii Section shall not be disclosed 
to others unless. In the reasonable judgment of the Campany, R Is 
necessary In the administration of the daim. Failure af the Inswed 
Claimant to suknit for examlnath under mth. vroduca any re8~0nabl~ 
requested lnformatlg or grant permission -to secure ream& 
necessaw information from third wrties as required In this subs&tm, 
unless pmhibiied by law or governmental reg&tkn, shall terminate ay 
IiabilttV of the Commm under thls wlicy as to that clahl. 
7. OPTIONS TO .PAY OR ' OT~IEWSE S ~ E  CLAIMS; 
TERMINATION OF UABlLlTY 
In case of a clah under this policy, the Company shall have tlm 
following a d d i a l  optknr 

(a) To Pay or Tender Payment of the Amount of Insurance. 
To pay or tender payment of the Amount of Insurance under this poky 
together with any costs, attorneys' fees, and expenses IncurreU by the 
lnsured Claimant that were authorized by the Company up to the time 
of payment or tender of payment and that the Company is obligated to 
pay. 
Upon the exerclse by the Company of thb optkn, all liability and 
obllsratkna of the Company to me lnsured under this policy, other than 
to 6ake the required In this subsection, shall terminate, 
including any liability or obligation to defend, prosecute, or continue any 
~itigationi - 

- 

(b) To Pay or Otherwise Setlb Wth Parties Other Than the 
lnsured or W i  the lnsured Clalmant 

(I) To pay or othemrise settle with other parties for or in the 
name of 'an lnsured Clalrnant any claim Insured agalnst under thb 
policy. In additlg the Company will pay any coste, attomeye' fees, and 
expenses incurred by the lnsured Clalmant that were authorized by the 
Company up to the time of payment and that the Company Is obligated 

a to pay; or (lo To pay or othenvise settle with the lnsured Claimant the 
loss or damage provided for under this policy, together with any costs, 
attorneys' fees, and expenses Incurred by the lnsured CleImant that 
were authorized by the Company up to the time of payment and that the 
Company is obligated to pay. 
Upon the exercise by the Campany of either of the options provided for 
in subsections (b)(i) or (i, the Carnpanfs obllgatkm to tbe lnswcd 
under this pollcy for the clabned loss or damage, other than the 
payments required to be made, shaH termlnate, including any liability or 
obligatkn to defend, prosecute. or continue any IMgation. 
8. DETERMINATION AND EXTENT OF UABIUTY 
Thls pi lcy~is  a contract of Indemnity against actual monetary kss or 
damage slstalned or incurred by the Insured Claimant who has 
suffered loss or damage by reason of maitem insured against by thls 

Wlya)  The extent of liability of the Company for bsa or damage 
under thls policy shall not exceed the lesser of 

(i) the Amount of Insurance; or 
(11) the difference between the value of the Title as insured 

and the value of the Title subject to the risk insured agalnsl by this 

PO1?b~ U me company pursua its rights under smon 5 of these 
Conditions and Is unsuccessfd in establishing the Title. as insured, 

(ij the Amount c4 Insurance shall be increased by 10% and 
(11) the lnsured Claimant shall have the right to have the loss 

or damage detmined e * W  as oS the date the dain was made by the 
Insured Claimant or as of the date it is settled and paid. 

(c) In addion to the exient of liability under (a) and @), the 
Company will also pay those costs. attorneys' fees, and expenses 
incurred in accordance with Sections 5 and 7 of these Co- 
9. UMlTAT1ON OF UABIUTY 

(a) If the Company establishes the Tie. or removes the alleged 
defect, lien, or encumbrance, or cures the lack of a right of access Bo or 
from the Land, or cures the claim of Unmarketable Tie. all as insured, 
in a reasonably diligent manner by any method, including litlgatron and 
the completion of any appeals, it shall have fully performed its 
obligat&ns with resped to that matter and shall not be liable for any kss 
or damage caused to the Insured. 

@) In the event of any 'tigatkm, includhg migation by the 
Company or with the Companyb consent the Company shaH have no 

' liability for loss or damage until there has h , a  flnal determlnatkn by 
a cowl of competent j u r i s d i i  and disposition of all appeab, adverse 
to the Title, as Inswed 

(c) The Company shal not be llabk for loss or damage to the 
insured for lii i l ity volvltarily aS8uned by the lnsured in settling any 
claim or sult withwl the prior written consea of the Commnv. 
10. REMlCllON OF INSURANCE; REDUCTION OR 'TERMINATION 
OF U A B I W  
All payrnenta under this policy, except paymenla made for cosg, 
attorneys' fees, and emenses, shall reduce the Amount d lnsumnm bv 
the amount of the paynient 
11. LIABILITY NONCUYULATlVt 
The Amant of Insurance shall be reduced by any amount the Company 
pays under any policy Insuring a Mortgage to whkh ereeptlon b taken 
in Schedule B or to Mkh the Insured has agreed, assuned, or taken 
subject, or wh#l is executed by an Insured after Daw of Policy and 
which is a charge or Hen on Tie, and the amorurt so paid shall be 
deemed a payment to the lnsured under thm poky. 
12  PAYMENT OF LOSS 
When l i i i l lty and the extent of loss or damage have baen definitely 
fixed In accordance with these CondHions, the payment shall be made 
withln 30 days. 
33. RIGHTS OF RECOVERY UPON PAYMENT OR S€llLE?dEHT 

(a) Whenever the Company shall have semed and paid a claim 
under thls polby, it shall be s&fqated and entitled to the rights of the 
lnsured Claimant in the Tiie and ail other rights and remedies In respect 
to the clalm that the lnsured Claimant has against any person a 
property, to the extent of the amount of any loss. costs, anomeys' fees, 
and ehnses mM by the Comvanv. It reauested bv the Commnv. the 
insured claimant shdl executedokenm to evidince the kin& to 
the Company of lhese righls and remedies. The lnsured Claimant shall 
pinnit the &pan$ to sue, canpromise, or settle In the name of the 
lnsured Claimant and to use tho name of the Insured Ck ian t  h any 
transaction or litigation involving these rights and remedies. 
If a payment on account of a clam does not fully cover the loss d ths 
Insured Claifnant, the Cornpaw shall defer the exerclse of Its rioht to 
recover unUl aft& the Insured 6Mnant shall have recovered its"& 

(b) The Corn W s  rIgM of subroaath includes the riahm of the 
lnsurd to lndemnitik, g d e e ,  othe+licles of lnsunince~or bonds, 
notwithstanding any terms or candm contained In those in~trut'nenta 
that address samgatkn fights 
14 ARBrnATmN 
Either the Company or the lnsued may demand that the d a h  or 
controversy shill & submitted to arbitklion pursuant to the rile 
Insurance Ahitrathi Rules of the American Land Title Assodatbn 
("Rule#). Except as provided In the Rulaa. there shall be no Joinder or 
consolidation with claims or ccntrovenies of other persons. A W i  
matt- may Include. but are not lhnited to, any cartrwersy or cfam 
between the Company and the Insured arising out of or relating to th& 
polky, any service in connactkn MI ita issuance or the breach af a - 
policy provision, or to any OUIW controversy or claim arislng out of the 
transaction gMng rlse to thk policy. AU arbttrabk matters when the 
Amomt of Insurance b $2,000,000 or less shall be arbitiated at the 
option of either the Ccmpany or the lnsured. AP a r b i i e  matters whem 
the Amomt of Insurance is h excess of 4,000,000 shaH be arbitrated 
only when agreed to by both the Company and the Insured. Arbitmtim 
pursuant to this polley and under the Rules shall be blndIng upon Lhe 
pa t i i .  Judgment upon the award rendered by the Arbltrator(s) may ba 
entered In any court of competent jurisdiction. 
15. U A B l W  LIMITED TO THIS POUCY; POUCY ENllRE 
CONTRACT 

(a) Thk policy together with all endorsements. if any, attactted to 
it by the Company is the entire policy and contract between the lnsured 
and the Company. In interprating any prevision of this policy, this p o l i  
shall be construed as a whole. 

(b) Any c h i  of loss or damage that arises out of the status af 
the Title or by any action asserting such claim shall be restricted to thb 
pow. 

(c) Any amendment d or endorsement to this policy must be h 
d n g  and authentkated by an authorized persar or emresslv 
incoqkrated by Schedule A dthis pdlcy. 

(d) Each endorsement to thii policy issued at any time is made a 
part of thIs poltcy and is subject to a# of its terms and provls- 



Except as the endorsement expressly states, 1 do& not (i) modify any 
of the terms and provisions of the policy, (ii) modify any prla 
endorsement, ( l i i  extend the Date of Poky, or (iv) increase the Amovrt 
of lrsuranca 
6. SEVERABIUTT 
n the event any provision of thls policy. in whole or h part, ts held m 
invalid or unenforceaMe under applicable law, the policy shaH be 
deemed nat to Indude that provision a sueh part held to be invalid, but 
all other provisions shall remaln In full force and effect 
17. CHOICE OF LAW; FORUM 

(a) Choice of Law: The lnswed acknowledges the Company haa 
underwitten the risks covered .by thb policy and determined tha 
premim charged therefor in reliance upon the law affectiig interests h . 
real property and applicable to the Interpretation, rights, remedies, or 
enforcement of policiea of title insumme of the jurisdiction where tho 
Land is W e d .  

Therefore, the court or an arbbator shall apply the law of the jurlsdldbn, 
where the Land is located to determine the vaJidii d claims against the 
T i e  that are ackerse to the Inswad and to interpret and enforce the 
tenns oi thb pollcy. In neither case shall the court or arbhator apply its 
conflicts of law principles to determine the applicable law. 

(b) ChorCe of Form: Any #Hgation or other proceading h o g M  
by the insured against the Company must be flled only h a state a 
federal court withim the United Statas d America or its tenitoms having 
appropriate jurisdlctkn. 
18. NOTICES, WHERE SENT 
Any notice of claim and any other noUw or statement in mitlng requimd 
to be given to the Company under thls Pdlcy must be given b the 
Company at: Comuner Affairs Depament W Box 27587 Richmond, 
Virginia 23261-7587. 



PRIVACY POLICY NOTICE 
LandAmerica Financial Group. Inc and its family of affiliated companies ("LandAmerica") respect the privacy of our c u s t o ~ '  personal 
information. This Notice explains the ways in which we may collect and use personal infonnation under the LandAmerica Privacy Policy. 

LandAmerica provides title insurance and other real estate servicca through its affiliates. The three largest memben of the LaadAmerica family, 
Commonwealth Land Title Insurana Company, Lawyers Title Insurance Corporation. and Thmation Title Insurance Company, and && titk 
affiliates, issue title policies and handle real estate closinp across the country. You may review a complete list of the L e e r i a  family of 
affiliates covered by this Rivacy Policy on our website at htt~://www.landam.coq! under the privacy policy link or request a copy be sent to yau from 
the address listed below. The LandAmerica Rivacy Policy applies to ail LandAmerica customers, fonner customers and applicants. Please visit our 
website for an explanation of our privacy practices relating to elecmnic communication. 

What kin& of information we rolled: Depending on the services you use, the types of information we may collect from you, your lender, attorney, 
real estate brokm. public records or from 0th- sources include: 

information h m  forms and applications for savices, such as your name, address and telephone number, 

information about your transaction, including information about the red property you bought. sold or financed such as a d h q  -9 
existing liens. easements, other title information and dads, 

with closing, escrow, settlement or mortgage lending services or mortgage loan servicing, we may also collect your social security nu* 
as well as information from third partie8 including property appraisair credit reports. lorn applications, land surveys, nal estate a 
information. escrow account balances, and sometimes bank account n u m h  or credit card account numbers to facilitate the transaction, 
and 

information about your transactions and experiences as a customer of ours or our affiliated companies, such as products or services 

a purchased and payments m&. 

ow we use and disclose this informatiom We use your infonnation to provide you with the services, products and insurance that you, your 
lender, attorney, or real estate brokers have requested We disclose information to our aftiliaus and unrelated companies as needed to carry out and 
service your transai$on, to protect against fraud or unauthorized lransactions, for institutional risk control, to provide info-on to governmart and 
law enforcement agencies and as othenvise permitted by law. As required to facilitate a tmn~action, our title affiliates record docuramts that are part 
of your vansaction in the public records as a legal rcquiranmt for real p r o m  notice puposes. 

We do not share any nonpublic personal information we collect from you with unrelated companies for their own use. 

We do not share any information regarding your transaction that we obtain from t h i i  parties (including credit report information) except as needed 
to enable your transaction as permitted by law. 

We may also disclose your name, address and property information to other companies who perform marketing services such as letter production d 
maiiing on our behalf. or to other financial service companies (such as insurance companies,.banks, mortgage broken, credit companies) with whom 
we have joint marketing arrangements. Additionally. some LandAmerica affiliates may share i n f o d m  about their hansaction and ex@- 
with you in orda to identie opportunities to market other LandAmerica services or products that may be useful to you. 

How we protect your infonnatior We maintain administrative, physical. electronic and pmccdural safeguards to guard your nonpublic personal 
information We reinforce our privacy policy with our employees and our contractors. Joint markdas and third parties service providm have 
access to nonpublic personal information to provide marketing or services on our behalf arc required by conaau bD follow appropriate standards af 
security and confidentiality. 

Title insurance agents may be covered by this policp: If your transaction goes through a title insurance agent that is not part of the LandAmerica 
family, the agent handling your transaction should provide you with the agent's own privacy policy or evidence that the agent has adopted our policy. 

If you have any questions about this privacy statement or our practices at LandAmerica, please email ua at 
custornerservice@landam.com or write w a t  LandAmerica Privacy, P.O. Box 27567, Richmond, VA 23261 



MANK YOU 
TiUe insurance provides for the protection of your real estate bwestmenL We suggest you keep this policy in a safe place where it can be 
readily available for Mure mfe#ence. 

If you have questions about titk insurance a the coverage provided by thk policy, contact the office that issued thls policy, or yau may cali or 
mite: 

L a y e n  T I  Insurance Corporatbn 
Consumer Affain, 
P.O. b 27567 
Richmond, Wrginia 23261-7587 
Teled~one. toU todlfrea- 800 446-7086 

We thank you for choosing to do business with Layrars Title Insurance Corporation, and look forward to rneeltng your Mure Wle Ins- 
needs. 

Lawyen Tltk Inwrance Corpomtkn 
Is a member of the LandAmerlca family of tle insurance u n m e r a  

LandAmerica 
Lawyers Title 



ENDORSEMENT 
Attached to P o l l y  No. C29-2032025 

Issued By 
Lawyerr Title Insurance Corporation 

1. As used in this endorsement, these terms shall mean the following: 

a. "Evicted' or "Evictionn: (a) the lawful deprivation, In whole or in part, of the right of 
possession insured by thls policy, contrary to the terms of the Lease or (b) the lawful 
prevention of the use of the Land or the Tenant Leasehold Improvements for the purposes 
permitted by the Lease, in either case as a result of a matter covered by this policy. 

b. "Lease': the lease agreement described in Schedule A. 

c. "Leasehold Estaten: the right of possession for the Lease Term. 

d. "Lease Term": the duration of the Leasehold Estate, including any renewal or extended term if' 
a valid option to renew or extend Is contained in the Lease. 

e. "Personal Propertyn: chattels located on the Land and property which, because of their 
character and manner of affixation to the Land, can be severed. from the Land without causing 
appreciable damage to themselves or to the Land to which they are affixed. 

f. "Remaining Lease Term": the portion of the Lease Term remaining after the Insured has been 
Evicted as a result of a matter covered by this policy. 

9- "Tenant Leasehold Improvements": Those improvements, including landscaping, required or 
permitted to be built on the Land by the Lease that have been built at the Insured's expense 
or in which the Insured has an interest greater than the right to possession during the :lease 
Term. 

2. Valuation of Estate or Interest Insured 

If in computing loss or damage it becomes necessary to value the Title as the result of a covered matter that 
results in an Eviction of the Tenant, then that value shall consist of the value for the Remaining Lease Term of 
the Leasehold Estate and any Tenant Leasehold Improvements existlng on the date of the Eviction. The 
Insured Claimant shall have the right to have the Leasehoid Estate and the Tenant Leasehold Improvements 
valued either as a whole or separately. In either event, this determination of value shall take into account 
rent no longer required to be paid for the Remaining Lease Term. 

3. Additional items of loss covered by this endorsement 

If the Insured is Evicted, the following items of loss, if applicable, shall be included in computing loss or 
damage incurred by the Insured, but not to the extent that the same are included in the valuation of the Title. 

a. The reasonable cost of removing and relocating any Personal Property that the Insured has 
the right to remove and relocate, sltuated on the Land at the time of Eviction, the cost of 
transportation of that Personal Property for the initial one hundred miles incurred in 
connection with the relocation, and the reasonable cost of repairing the Personal Property 
damaged by reason of the removal and relocation. 

b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as 
owner of the Leasehoid Estate may be obligated to pay to any person having paramount t i l e  
to that of the lessor in the Lease. 



c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the 
lessor after Eviction with respect to the portion of the Leasehold Estate and Tenant Leasehold 
Improvements from which the Inshred has been Evicted. 

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured In 
any lease or sublease made by Tenant as lessor of all or part of the Leasehold Estate or the 
Tenant Leasehold Improvements. 

e. Damages that the Insured is obligated to pay to lessees or subiessees on account of the 
breach of any lease or sublease made by the Tenant as lessor of all or part of the Leasehold 
Estate or the Tenant Leasehold Improvements caused by the Eviction 

f. Reasonable costs Incurred by the Insured to secure a replacement leasehold equivalent to the 
Leasehold Estate. 

9- If Tenant Leasehold Improvements are not substantially completed at the time of Evlctlon, the 
actual cost incurred by the Insured, less the salvage value, for the Tenant Leasehold 

. Improvements up to the time of Eviction. Those costs include costs incurred to obtain land 
use, zoning, building and occupancy permits, architectural and engineering fees, construction 
management fees, costs of environmental testing and reviews, and landscaping costs. 

This endorsement Is issued as part of the policy. Except as It expressly states, it does not (1) modify any of 
the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance. To the extent a provision of the pollcy or a previous endorsement Is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement Is subject to all of the terms and provisions of the pollcy and of any prior endorsements to it. . 

IN WITNESS WHEREOF, the Company has caused this Endorsement to be signed with the facsimile signatures 
of its President and Secretary and sealed as required by its By-Laws. 

Dated: June 26,2008 

Lawyers Title Insurance Corporation 

Countersigned: 

End. - ALTA Form 13-06 Leasehold - Owners (6/17/06) 
Form 5556-13L 
Page 2 of 2 



STANDARD 
One w e t  
Stewrt Tower, 15th Floor 
Sa Francisco, CA 94105-1000 
te1415 371-5000 
reference no.: 1088094 

October 28,2009 

Pima County 
Finance Department 
130 West Congress Street, 10th Floor 
Tucson, AZ 85701 
Attention: Mr. Thomas Burke, Finance and Risk Management Director 

Re: US$20,000,000 Pima County, Arizona, Certificates of Participation, Series 2009A, dated: 
Date of Delivery, due: June 1,2019 

Dear Mr. Burke: 

Pursuant to your request for a Standard & Poor's rating on the above-referenced obligations, we 
have reviewed the information submitted to us and, subject to the enclosed Terms and Conditions, 
have assigned a rating of "A+". Standard & Poor's views the outlook for this rating as stable. A 
copy of the rationale supporting the rating is enclosed. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification of 
any information. The assignment of a rating does not create a fiduciary relationship between us 
and you or between us and other recipients of the rating. We have not consented to and will not 
consent to being named an "expert" under the applicable securities laws, including without 
limitation, Section 7 of the Securities Act of 1933. The rating is not a "market rating" nor is it a 
recommendation to buy, hold, or sell the obligations. 

This letter constitutes Standard & Poor's permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard & Poor's relies on the issuerlobligor and its counsel, accountants, and other experts for 
the accuracy and completeness of the information submitted in connection with the rating. This 
rating is based on financial information and documents we received prior to the issuance of this 
letter. Standard & Poor's assumes that the documents you have provided to us are final. If any 
subsequent changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon 
as such information is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly notify us of all material changes in the financial 



Mr. Thomas Burke 
Page 2 
October 28, 2009 

information and the documents. Standard & Poor's may change, suspend, withdraw, or place on 
Creditwatch the rating as a result of changes in, or unavailability of, such information. Standard 
& Poor's reserves the right to request additional information if necessary to maintain the rating. 

Please send all information to: 
Standard & Poor's Ratings Services 
Public Finance Department 
55 Water Street 
New York, NY 10041 -0003 

Standard & Poor's is pleased to be of service to you. For more information on Standard & Poor's, 
please visit our website at www.standardand~oors.com. If we can be of help in any other way, 
please call or contact us at nv~ublicfinance@standardand~oors.com. Thank you for choosing 
Standard & Poor's and we look forward to working with you again. 

Sincerely yours, 

Standard & Poor's Ratings Services 
a division of The McGraw-Hill Companies, Inc. 

vb 
enclosures 
cc: Mr. Kurt M. Freund, Managing Director 

RBC capital Markets 



STANDARD 

Standard & Poor's Ratings Services 
Terms and Conditions 

Applicable To 
U.S. Public Finance Ratings 

Request for a ratinn. Standard & Poor's issues public finance ratings for a fee upon request from an issuer, or from an 
underwriter, financial advisor, investor, insurance company, or other entity, provided that the obligor and issuer (if 
different from the obligor) each has knowledge of the request. The term "issuerlobligor" in these Terms and 
Conditions means the issuer and the obligor if the obligor is different from the issuer. 

Agreement to Acceot Terms and Conditions. Standard & Poor's assigns Public Finance ratings subject to the terms 
and conditions stated herein and in the rating letter. The issuerlobligor's use of a Standard & Poor's public finance 
rating constitutes agreement to comply in all respects with the terms and conditions contained herein and in the rating 
letter and acknowledges the issuerlobligor's understanding of the scope and limitations of the Standard & Poor's rating 
as stated herein and in the rating letter. 

Fees and exoenses. In consideration of our analytic review and issuance of the rating, the issuerlobligor agrees to pay 
Standard & Poor's a rating fee. Payment of the fee is not conditioned on Standard & Poor's issuance of any particular 
rating. In most cases an annual surveillance fee will be charged for so long as we maintain the rating. The 
issuerlobligor will reimburse Standard & Poor's for reasonable travel and legal expenses if such expenses are not 
included in the fee. Should the rating not be issued, the issuer/obligor agrees to compensate Standard &Poor's based on 
the time, effort, and charges incurred through the date upon which it is determined that the rating will not be issued. 

Scooe of Rating. The issuerlobligor understands and agrees that (i) an issuer rating reflects Standard & Poor's current 
opinion of the issuerlobligor's overall financial capacity to pay its financial obligations as they come due, (ii) an issue 
rating reflects Standard & Poor's current opinion of the likelihood that the issuerlobligor will make payments of principal 
and interest on a timely basis in accordance with the terms of the obligation, (iii) a rating is an opinion and is not a 
verifiable statement of fact. (iv) ratings are based on information supplied to Standard & Poor's by the issuerlobligor or 
by its agents and upon other information obtained by Standard & Poor's from other sources it considers reliable, (v) 
Standard & Poor's does not perform an audit in connection with any rating and a rating does not represent an audit by 
Standard & Poor's, (vi) Standard &Poor's relies on the issuerlobligor, its accountants, counsel, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating and surveillance process, (vii) 
Standard & Poor's undertakes no duty of due diligence or independent verification of any information, (viii) Standard & 
Poor's does not and cannot guarantee the accuracy, completeness, or timeliness of the information relied on in connection 
with a rating or the results obtained from the use of such information, (ix) Standard & Poor's may raise, lower, suspend, 
place on Creditwatch, or withdraw a rating at any time, in Standard & Poor's sole discretion, and (x) a rating is not a 
"market" rating nor a recommendation to buy, hold, or sell any financial obligation. 

Publication. Standard & Poor's reserves the right to publish, disseminate, or license others to publish or disseminate the 
rating and the rationale for the rating unless the issuerlobligor specifically requests that the rating be assigned and 
maintained on a confidential basis. If a confidential rating subsequently becomes public through disclosure by the 
issuerlobligor or a third party other than Standard & Poor's, Standard & Poor's reserves the right to publish it. 
Standard & Poor's may publish explanations of Standard & Poor's ratings criteria from time to time and nothing in this 
Agreement shall be construed as limiting Standard & Poor's ability to modify or refine Standard & Poor's criteria at any 
time as Standard & Poor's deems appropriate. 

Information to be Provided bv the Issuerlobli~or. The issuerlobligor shall meet with Standard & Poor's for an analytic 
review at any reasonable time Standard & Poor's requests. The issuerlobligor also agrees to provide Standard & 
Poor's promptly with all information relevant to the rating and surveillance of the rating including information on 
material changes to information previously supplied to Standard & Poor's. The rating may be affected by Standard & 
Poor's opinion of the accuracy, completeness, timeliness, and reliability of information received from the 
issuerlobligor or its agents. Standard & Poor's undertakes no duty of due diligence or independent verification of 



information provided by the issuerlobligor or its agents. Standard & Poor's reserves the right to withdraw the rating if 
the issuerlobligor or its agents fails to provide Standard & Poor's with accurate, complete, timely, or reliable 
information. 

Standard & Poor's Not an Advisor, Fiduciarv. or Exoert. The issuerlobligor understands and agrees that Standard & 
Poor's is not acting as an investment, financial, or other advisor to the issuerlobligor and that the issuerlobligor should 
not and cannot rely upon the rating or any other information provided by Standard & Poor's as investment or financial 
advice. Nothing in this Agreement is intended to or should be construed as creating a fiduciary relationship between 
Standard & Poor's and the issuerlobligor or between Standard & Poor's and recipients of the rating. The issuerlobligor 
understands and agrees that Standard & Poor's has not consented to and will not consent to being named an "expert" 
under the applicable securities laws, including without limitation, Section 7 of the U.S. Securities Act of 1933. 

Limitation on Damages. The issuer/obligor agrees that Standard & Poor's, its officers, directors, shareholders, and 
employees shall not be liable to the issuerlobligor or any other person for any actions, damages, claims, liabilities, 
costs, expenses, or losses in any way arising out of or relating to the rating or the related analytic services provided for 
in an aggregate amount in excess of the aggregate fees paid to Standard & Poor's for the rating, except for Standard & 
Poor's gross negligence or willful misconduct. In no event shall Standard & Poor's, its officers, directors, 
shareholders, or employees be liable for consequential, special, indirect, incidental, punitive or exemplary damages, 
costs, expenses, legal fees, or losses (including, without limitation, lost profits and opportunity costs). In furtherance 
and not in limitation of the foregoing, Standard & Poor's will not be liable in respect of any decisions made by the 
issuerlobligor or any other person as a result of the issuance of the rating or the related analytic services provided by 
Standard & Poor's hereunder or based on anything that appears to be advice or recommendations. The provisions of 
this paragraph shall apply regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in. 
contract, statute, tort (including, without limitation, negligence), or otherwise. The issuerlobligor acknowledges and 
agrees that Standard & Poor's does not waive any protections, privileges, or defenses it may have under law, including 
but not limited to, the First Amendment of the Constitution of the United States of America. 

m. This Agreement shall terminate when the ratings are withdrawn. Notwithstanding the foregoing, the paragraphs 
above, "Standard & Poor's Not an Advisor, Fiduciary, or Expert" and "Limitation on Damages", shall survive the 
termination of this Agreement or any withdrawal of a rating. 

Third Parties. Nothing in this Agreement, or the rating when issued, is intended or should be construed as creating any 
rights on behalf of any third parties, including, without limitation, any recipient of the rating. No person is intended as 
a third party beneficiary to this Agreement or to the rating when issued. 

Binding Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors 
and assigns. 

Severability. In the event that any term or provision of this Agreement shall be held to be invalid, void, or 
unenforceable, then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term 
and provision shall be valid and enforceable to the fullest extent permitted by law. 

Com~lete Agreement. This Agreement constitutes the complete agreement between the parties with respect to its subject 
matter. This Agreement may not be modified except in a writing signed by authorized representatives of both parties. 

Governing Law. This Agreement and the rating letter shall be governed by the internal laws of the State of New York. 
The parties agree that the state and federal courts of New York shall be the exclusive forums for any dispute arising 
out of this Agreement and the parties hereby consent to the personal jurisdiction of such courts. 



FitchRatings 
111 Congress Avenue. Suite 2010 T 512 215 3737 1888 262 4820 
Austin, TX 78701 www.fitchratings.com 

November 11.2009 

Ms. Michelle Carnpagne 
Division Manager 
Pima County 
Finanaal Management and Audit 
130 W. Congress St., 6th Floor 
Tucson. AZ 85701 

Dear Ms. Campagne: 

Fitch Ratings has assigned one or more ratings andlor otherwise taken rating action(s), as detailed on the attached 
Notice of Rating Action. 

Ratings assigned by Fitch are based on documents and information provided to us by issuers, obligors, andlor their 
experts and agents, and are subject to receipt of the final closing documents. Fitch does not audit or verify the truth 
or accuracy of such information. 

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make 
or hold any investment, loan or security or to undertake any investment strategy with respect to any investment, loan 
or security or any issuer. Ratings do not comment on the adequacy of market price, the suitability of any investment, 
loan or security for a particular investor (including without limitation, any accounting andlor regulatory treatment), or 
the tax-exempt nature or taxability of payments made in respect of any investment, loan or security. Fich is not your 
advisor, nor is Fitch providing to you or any other party any financial advice, or any legal, auditing, accounting, 
appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such advice or 
services. 

It is important that Fitch be provided with all information that may be material to its ratings so that they continue to 
accurately reflect the status of the rated issues. Ratings may be changed, withdrawn, suspended or placed on Rating 
Watch due to changes in, addltions to or the inadequacy of information. 

Ratings are not recommendations to buy, sell or hold securities. Ratings do not comment on the adequacy of market 
price, the suitability of any security for a particular investor, or the tax-exempt nature or taxability of payments made 
in respect of any security. 

The assignment of a rating by Fitch shall not constitute a consent by Fitch to use its name as an expert in connection 
with any registration statement or other filing under U.S.. U.K., or any other relevant securities laws. 

We are pleased to have had the opportunity to be of s e ~ ~ c e  to you. If we can be of further assistance, please feel 
free to contact us at any time. 

Sincerely, 

\, hl 
c( 

- J 
Jose L. Acosta 
Senior Director 
U.S. Public Finance 

Enc: Notice of Rating Action 
(Doc ID: 13571 0) 



Notice of Rating Action 

Band Doreription 

P i i  Carnty (AZ) COPS ser 2008 

Pima Cwnty (At) COPS ser 2009 

Plma Cwnty (AZ) COPS ser 2009A 

Pima Cwnty (AZ) GO bonds ser 1998 

Pima County (AZ) GO bonds ser 1999 

Pima County (AZ) GO bonds ser 2000 

Pima County (AZ) GO bonds ser 2002 

Plma County (AZ) GO bonds ser 2003 

Pima County (AZ) GO bonds ser 2004 

Pima County (At) GO bonds ser 2005 

Pima County (AZ) GO bonds ser 2007 

Pima County (AZ) GO bonds ser 2008 

Pima County (AZ) GO bonds ser 2009 

Rating Typo 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Long Term 

Action - 
New Ratlng 

New Rating 

New Rating 

Affirmed 

m e d  

Afiirmed 

Affirmed 

Affirmed 

Arnrmed 

Affirmed 

ARlrrned 

Aftinned 

Affirmed 

Rleng 

A+ 

A+ 

A+ 

AA- 

AA- 

AA- 

AA- 

AA- 

AA- 

AA- 

AA- 

AA- 

AA- 

Outlookl 
Watch - 
R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

R0:Sta 

RO:Sta 

Eff Date - Notea 

09-NW-2009 

04Nw-2009 

09-NW-2009 

09-NOV-2009 

09-NOV-2009 

09-NW-2009 

09-Nw-2009 

09-NOV-2009 

09-NOV-2009 

09-Nw-2009 

09-NOV-2009 

09-NOV-2009 

09Nov-2009 

Pima County (AZ) GO bonds ser 2009A Long Term Affirmed AA- R0:Sta 09-Nov-2009 

Pima County (AZ) street & hwy rev bonds ser 2002 Long Term Affirmed AA- R0:Sta 09-Nov-2009 

Pima County (AZ) street 8 hwy rev bands ser 2003 Long Term Affirmed AA- RO:Sta 09-N~-2009 

Pima County (AZ) street & hwy rev bonds ser 2005 Long T e n  Affirmed AA- R0:Sta 09-Nw-2009 

Pima County (AZ) street 8 hwy rev bonds ser 2007 Long Term Affirmed AA- RO.Sta 09-Nw-2009 

Pima County (AZ) street 8 hwy rev bonds ser 2008 Long Term A f h e d  AA- RO:Sta 09-Nw-2009 

Pima County (AZ) street 8 hwy rev bonds ser 2009 Long Term ARlrmed AA- R0:Sta 04Nw-2009 

- -- - 

Key: RO: Rating Outlook, RW: Rating Watch; Pos: Positive, Neg: Negative, Sta: Stable, Evo: Evolving 

(Doc ID: 135710) Page 1 of 1 



7 Name of issue 
Certificates of Participation, Series 2010 

8 CUSlP number 1 721664 DA5 

OMB No. 1545-0720 
Form 8038-6 
(Rev. November 2000) 
Departmenl of the Treasury 
Inlefnal Revenue S e e  

Information Return for Tax-Exempt Governmental Obligations 
b Under Internal Revenue Code section 149(e) 

b See separate Instructions. 
Caution: I f  the issue price is under $700,000, use Form 8038-GC. 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  13 Transportation 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  14 Public safety. 
15 Environment (including sewage bonds) . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  16 Housing 
17 Utilities . . . .  . . . . . . . . . . .  
18 a Other. Describe b 
19 If obligations are TANS or RANs, check box b 

Reporting Authority If Amended Return, check here b [7 

9 Name and title of ofticer or legal representative whom the IRS may call for more information 
Thomas E. Burke, Finance and Risk Management Director 

I (a) Final maturity date I (b) lssue price price at maturity I ~)wwjg!i%ritY I (e) Yield I (c) Stated redemption 

1 Issuer's name 
Pima County, Arizona 

3 Number and street (or P.O. box if mail is not delivered to street address) 
130 West Congress, 10th Floor 

10 Telephone number of officer or legal representative 
( 520 ) 740-3030 

22 Proceeds used for accrued interest 22 NIA . . . . . . . . . . . . . . . . . . . . .  
23 Issue price of entire issue (enter amount from line 21, column (b)) 23 20,612,080.10 . . . . . . .  
24 Proceeds used for bond issuance costs (including underwriters' discount) . 24 
25 Proceeds used for credit enhancement . . . . . . . . . . . .  25 
26 Proceeds allocated to reasonably required reserve or replacement fund . . 26 
27 Proceeds used to currently refund prior issues . . . . . . . . .  27 
28 Proceeds used to advance refund prior issues . . . . . . . . .  28 
29 Total (add lines 24 through 28). . . . . . . . . . . . . . . . . . . . . . . .  286,400.00 

. .  30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here). 30 20,325,680.10 
-. 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 . . .  b NIA years 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded b NIA years . . .  
33 Enter the last date on which the refunded bonds will be called . . . . . . . . . . .  b NIA 

2 Issuer's employer identification number 
86 i 6000543 

Type of lssue (check applicable box(es) and enter the issue price) See instructions and attach schedule 

2 1 

34 Enter the date(s) the refunded bonds were issued b 
~ c e l l a n e o u s  

Roomlsuite 

5 City, town, or post office, state, and ZIP code 
Tucson, Arizona 85701 

11 0 Education . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
12 Health and hos~i ta l  . . . . . . . . . . . . . . . . . . . . . . . . .  

I I I I 

June I, 2019 1 $20,612,080.10 1 $20,000,000.00 ( 5.6112 years I 3.4661 % 

. . .  35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract b 
37 Pooled financinas: a Proceeds of this issue that are to be used to make loans to other qovernmental units 37a 

4 Report number 
3 01 

6 Date of issue 
21041201 0 

11 ( 
12 1 

Uses of Proceeds of Bond lssue (including underwriters' discount) 

- - 
b If this issue is a loan made from the proceeds of another tax-exempt issue, check box b and enter the name of the 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. NO. 63773s Form 8038-G (Rev. 11 -2000) 

issuer b and the date of the issue b 
38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box . . .  b [7 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . . . . . . . . . .  b 
40 If the issuer has identified a hedge, check box . . . . . . . . . . . . . . . . . . . . . . .  b 

Sign 
Here 

Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge 

z04'2010 1 Thomas Burke, Finance and Risk Mngt Director 
Date Type or print name and title 



SQUIRE, SANDERS & DEMPSEY L.L.P. 

Two Renaissance Square 
40 North Central Avenue, Suite 2700 
Phoenix, AZ 85004 

Office: +1.602.528.4000 
Fax: +1.602.253.8129 

Direct: +1.602.528.4031 
tpickrell@ssd.com 

February 5,20 10 

Via Certified Mail 

Internal Revenue Service Center 
Ogden, Utah 84201 

Re: $20,000,000 Pima County, Arizona 
Certificates of Participation, Series 20 10 

Ladies and Gentlemen: 

On behalf of Pima County, Arizona, enclosed is Form 8038-G, Information Return for 
Tax-Exempt Governmental Obligations. 

Sincerely, 

Enclosure 

Certified Number 7007 2680 0000 9 191 1434 



I u 
I Sent To 

g ,,:,,.-----I~ernal-Re--Senricemr --r.rr.-r.rrr. .. 
or PO Box No. Ogden, Utah 8420 1 

P -------------------..-----------------a .-....--.---.------------.--....-..----..---...-- t Clly. Sfate, ZIP+4 



SQUIRE, SANDERS & DEMPSEY L.L.P. 

AFFIDAVIT OF MAILING 

STATE OF ARIZONA ) 
) ss: 

County of Maricopa ) 

I, Timothy E. Pickrell, being first duly sworn upon my oath, depose and say that I 
delivered to the United States Postal Service on the 5th day of February, 2010, an envelope 
containing a Form 8038-G, Information Return for Tax-Exempt Governmental Obligations, with 
respect to the Pima County, Arizona $20,000,000 Certificates of Participation, Series 2010, 
postage prepaid, certified mail (Certified Number 7007 2680 0000 9191 1434), addressed as 
follows: 

Internal Revenue Service Center 
Ogden, Utah 8420 1 

SUBSCRIBED AND SWORN to before me this 5th day of February, 2010. 

My Commission Expires: 

\s,a\a, 



Report of Bond and Security Issuance 
Pursuant to A.R.S. 5 35-501 B 

This information is due to the Department of Revenue within 60 days of the issue. 

1. Jurisdiction: Pima County, Arizona 

7. Repayment sources: Lease payments 
1 9. Total amount outstanding of senior 

2. Issue namehitle: Certificates of Participation,Series 2010 

3. Dated Date: 021041 2010 Closing Date: 02/04/2010 

5. Overall Interest rate (TC6 OR NIC): 3.7370% 

a. Par Amount 
(Principal Amount) 

4. Par amount: $20,000,000 

6. Type of Bond or Security: annual appropriation 

8. Total amount outstanding: $20,000,000 

10. Original issue price: 

For general obligation Bonds: 

or subordinate bonds: $0 
11. Total limitations (Constitutional or Statutory) 

on the type of bondslsecurities issued: NIA 

a. Secondary net assessed value: NIA 
I I 

b. Original Issue Discount (-1 ( 61,685.50) 
I 

c. Premium Amount (+) 673,765.60 

f. Net Proceeds (=) $20,412,080.10 ( 13. Total amount authorized: $ NIA 
1 15. If voter authorized, 

b. Debt limit percentage: N/A 

d. Original Issue Price (=) $20,612,080.10 
e. Undewriter Compensation 

(Discount) (-> (200,000.00) 

1 14. Remaining authorized amount: NIA Election dates: 
16 - 19 Please attach 1) a schedule providing a detailed listing of lssue Costs; 2) the Debt Service Schedule; 3) 

c. Total debt limit: N/A 

12. Available debt limit: N/A 

. . 
temeni Please refer to hstructions on bsck of form. 

Februarv 4, 201 0 
Signature C/ I Date 

Political Subdivision Contact 
Title, address and phone number Trustee name, address and phone number Name, address, phone number 

Tom Burke, Director U.S. Bank National Association 
Pima County Finance Department Bond Registrar and Paying Agent 
Pima County, Arizona Corporate Trust Services 
130 West Congress, 6th Floor 101 North First Ave., Suite 1600 
Tucson AZ 85701 Phoenix, Arizona 85003 
(520) 740-3030 (602) 257-5331 

Pima County Finance Department 
Pima County, Arizona 
130 West Congress, 6th Floor 
Tucson, Arizona 85701 
(520) 740-3030 

Submit this form with attachments within 60 days of issuance to: 

Arizona Department of Revenue 
Attention Econometrics Section 

1600 W Monroe 
Phoenix AZ 85007 



ARIZONA DEPARTMENT OF REVENUE 
Report of Bond and Security Issuance 

Schedule 1 

For each maturity date, list either the Original lssue Discount or the Premium Amount. The total of these figures should 
equal the amounts listed on l o b  and 10c on the form. In all cases, 1 Oa - l o b  + 10c - 10e = 1 Of. 

Name of Issue: PlMA COUNTY, ARIZONA CERTIFICATES OF PARTICIPATION, SERIES 2010 

Par Amount: $20,000,000 Date Closed: Februarv 4, 2010 

Maturity Date 
(June 1) 

201 1 
2012 
2013 
201 4 
201 5 
2016 
201 7 
2018 
2019 

Total 
10e Underwriter's Discount andlor 
Placement Agent Fee, if any 
10f Net Proceeds (as shown on 
issuance form) 

Par Amount 
{Princiwal Amount) 

10a - 

$1,750,000 
2,025,000 
2,065,000 
2,130,000 
2,200,000 
2,280,000 
2,400,000 
2,525,000 
2,625,000 

$20,000,000 

Couoon 
Rate - 

2.000% 
2.000% 
3.000% 
3.500% 
3.500% 
5.250% 
5.250% 
4.000% 
4.125% 

Yield 

1.100% 
1.600% 
2.050% 
2.500% 
3.050% 
3.500% 
3.850% 
4.150% 
4.300% 

Oriainal Issue Price 

$1,770,650.00 
2,043,387.00 
2,127,693.40 
2,216,733.60 
2,248,246.00 
2,504,511.60 
2,612,544.00 
2,498,437.00 
2,589,877.50 

$20,612,080.10 

(200,000.00) 

$20,412,080.10 

Premium or 
Discount 

$20,650.00 
18,387.00 
62,693.40 
86,733.60 
48,246.00 
224,511.60 
212,544.00 
(26,563.00) 
(35,122.50) 

$612,080.10 



ATTACHMENT TO 
REPORT OF BOND AND SECURITY ISSUANCE 

Name of Issue: PIMA COUNTY, ARIZONA CERTIFICATES OF PARTICIPATION, 
SERIES 2010 

COSTS OF ISSUANCE 

Bond Counsel $25,000.00 
Underwriter's Counsel 17,500.00 
Trustee and Counsel 6,000.00 
Fitch Ratings 15,000.00 
Standard & Poor's 12,000.00 
Printing of Official Statement 5,000.00 
Miscellaneous 5.000.00 

Total: $86.400.00 



$20,000,000 
Pima County, Arizona 

Certificates of Participation 
Series 2010 

EXHIBIT A 

Dated: 2NI2010 Delivery: 2/1/2010 

Total Fiscal Year CUSlP # 
Date Principal (a) Coupon Interest Debt Service Debt Service (72 1664) 

12/1/2010 $613,785 $613,785 
6/1/2011 $1,750,000 2.00% 371,991 2,121,991 $2,735,775 CS7 

12/1/2011 354,491 354,491 
6/1/2012 $2,025,000 2.00% 354,49 1 2,379,491 2,733,98 1 CT5 

12/1/2012 334,241 334,241 
6/1/2013 2,065,000 3.00% 334,241 2,399,241 2,733,48 1 CU2 

12/1/2013 303,266 303,266 
6/1/2014 2,130,000 3.50% 303,266 2,433,266 2,736,53 1 CVO 

12/1/2014 265,991 265,991 
6/1/2015 2,200,000 3.50% 265,991 2,465,991 2,73 1,981 CW8 

12/1/2015 227,491 227,491 
6/1/2016 2,280,000 5.25% 227,491 2,507,491 2,734,981 CX6 

12/1/2016 167,641 167,641 
6/1/2017 2,400,000 5.25% 167,641 2,567,641 2,735,281 CY4 

12/1/2017 104,64 1 104,64 1 
6/1/2018 2,525,000 4.00% 104,64 1 2,629,641 2,734,28 1 CZ 1 

12/1/2018 54,141 54,141 
6/1/2019 2,625,000 4.125% 54,141 2,679,141 2,733,28 1 DA5 

Total $20,000,000 $4,609,575 $24,609,575 $24,609,575 

(a) The Series 2010 Certificates are not subject to optional redemption prior to maturity. 

-Prepared By- 
RBC Capital MarkeLs 

I / Z M O I O  



Form 8038-6 
(Rev. November 2000) 
o e p a w n l  or the Treasuy 
Internal Revenue Service 

1 Issuer's name 
Pima County, Arizona 

3 Number and street (or P.O. box if mail is not delivered to street address) 
130 West Congress, 10th Floor 

Reporting Authority If Amended Return, check here b 0 

Information Return for Tax-Exempt Governmental Obllgatlons 
b Under Internal Revenue Code section 149(e) 

F See separate Instructions. 
Caution: If the issue price is under 6 700.000. use Form 8038-GC. 

7 Name of issue 
Certificates of Participation, Series 2010 

OMB No. 1545-0720 

-- 

2 Issuer's employer identification number 
86 i 6000543 

8 CUSlP number 
721 664 DA5 

. . .  35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract b 
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 b (7 and enter the name of the 
issuer b and the date of the issue b 

. . .  38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box b 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate. check box . . . . . . . . . . . .  b a 
40 If the issuer has identified a hedge, check box . . . . . . . . . . . . . . . . . . . . . . .  b 

Roomlsuite 

5 City, town, or post office. state, and ZIP code 
Tucson, Arizona 85701 

Sign 
Here 

4 Report number 
3 01 

6 Date of issue 
2/04/2010 

9 Name and title of officer or legal representative whom the IRS may call for more information 
Thomas E. Burke, Finance and Risk Management Director 

Under penalties of perjury. I declare that I have exam~ned this return and accompanying schedules and statements, and to the be3 of my knowledge 

m4'2010 b Thomas Burke, Finance and Risk Mngt Director 
Date Type or ptnt name and t~tle 

10 Telephone number of officer or legal represenbtiw 
( 520 ) 740-3030 

For Paperwork Reduction Act Notice. see page 2 of the Instructions. Cat. NO. 63773s Form 8038-G (Rev. 11-2000) 

514352.~2 &) 

-. Type of Issue (check applicable box(es1 and enter the issue price) See instructions and attach schedule 

11 Education . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
12 Health and hospital . . . . . . . . . . . . . . . . . . . . . . . . .  
13 Transportation . . . . . . . . . . . . . . . . . . . . . . . . . . .  
14 (7 Public safety. . . . . . . . . . . . . . . . . . . . . . . . . . . .  
15 (7 Environment (including sewage bonds) . . . . . . . . . . . . . . . . . . .  
16 Housing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
17 Utilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Other. Describe , Various county governmental functions 

11 
12 
13 
14 
15 
16 
17 
18 $20,612,080.10 

(a) Final maturity date (b) Issue price (c) Stated redemption (d) Weighted price at maturity average maturity (e) Yield 

21 June 1,2019 $20,612,080.10 $20,000,000.00 5.6112 years 1 3.4661 % 
Uses of Proceeds of Bond Issue (including underwriters' discount) 

22 Proceeds used for accrued interest . . . . . . . . . . . . . . . . . . . . . .  22 NIA 
23 lssue price of entire issue (enter amount from line 21, column (b)) 23 20,612,080.10 
24 Proceeds used for bond issuance costs (including underwriters' discount) . 
25 Proceeds used for credit enhancement . . . . . . . . . . . .  
26 Proceeds allocated to reasonably required reserve or replacement fund . . 
27 Proceeds used to currently refund prior issues . . . . . . . . .  
28 Proceeds used to advance refund prior issues . . . . . . . . .  
29 Total (add lines 24 through 28). . . . . . . . . . . . . . . . . . . . . . .  29 286,400.00 
30 Nonrefundinq proceeds of the issue (subtract line 29 from line 23 and enter amount here). . .  30 20,325.680.10 

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 . . .  b NIA years 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . .  b NIA years 

. . . . . . . . . . .  33 Enter the last date on which the refunded bonds will be called b NIA 
34 Enter the date(s) the refunded bonds were issued b 
-. m M i s c e l l a n e o v -  

. . . . . . .  
24 
25 
26 
27 
28 



OFFICIAL STATEMENT 
NEW ISSUE - BOOK-ENTRY-ONLY RATINGS: See "Ratingsn herein 
In the opinion of Squire, Sanders & Dempsey L.L.P., Special Counsel, under existing law (i) assuming continuing compliance with certain covenants and the accuracy 
of certain representations, the portion of the Lease Payments paid and denominated as interest under each Lease Agreement and received by the owners of the related 
2010 Cerrificates is excludedfrom gross income for federal income tax purposes and is not an item of tar prefeence for purposes of the federal alternative minimum 
tax imposed on individuals and corporations, and (ii) the pom'on of the Lease Payments paid and denominated m interest is exempt from Arizona state income tax. 
Special Counsel expresses no opinion as to the treatment for federal income tax purposes or A r i z o ~  state income tax purposes of amounts paid to the owners of the 
2010 Cerh3cates in the event of termination of the Lease Agreement by nonappropriation. For a more complete discussion of tax aspects, see "TAXMTTERS" herein. 

$20,000,000 
CERTIFICATES OF PARTICIPATION, SERZES 2010 

Evidencing a Proportionate Interest of Owners thereof in 
Lease Payments to be Made by 

PIMA COUNTY, ARIZONA, As Lessee 
Dated: Date of Initial Delivery Due: June 1, as shown on inside front cover 

The securities being offered hereby consist of Certificates of Participation, Series 2010 (the "2010 Certificates") in a Lease-Purchase 
Agreement, dated as of June' 1, 2008, as amended by a First Amendment to Lease-Purchase Agreement, dated as of June 1, 2009, and a Second 
Amendment to Lease-Purchase Agreement, to be dated as of February 1,2010 (as so amended and as subsequently amended, the "Lease"), between 
U.S. Bank National Association, as trustee under the below-described Trust Agreement, as lessor (the "Trustee"), and Pima County, Arizona, as 
lessee (the "County"). The property being leased by the Trustee to the County consists of certain interests in the major portion of the public works 
building of the County, the legal services building of the County and a parking garage of the County (collectively, the "Leased Property"). See 
"PLAN OF FINANCE - The Leased Property" herein. The 2010 Certificates are being executed and delivered under a Trust Agreement, dated as of 
June 1,2008, as supplemented by a First Supplement to Trust Agreement, dated as of June 1,2009, and a Second Supplement to Trust Agreement, to 
be dated as of February 1, 2010 (as so supplemented and as subsequently supplemented, the '"Trust Agreement"), between the Trustee and the 
County. Initially, the 2010 Certificates will be registered in the name of Cede & Co., nominee for The Depository Trust Company, New York, 
New York ("DTC"), which will act as securities depository for the 2010 Certificates. Purchases of beneficial interests in the 2010 Certificates will be 
made in book-entry-only form in amounts of $5,000 of principal maturing on a specified date or any integral multiple thereof. Purchasers will not 
receive certificates representing the ownership interest in the 2010 Certificates purchased by them. See Appendix G - "BOOK-ENTRY-ONLY 
SYSTEM." 

Interest represented by the 2010 Certificates will accrue from the most recent date to which interest has been paid or duly provided for or, if 
no interest has been paid or duly provided for, from their dated date and will be payable semiannually on December 1 and June 1 of each year, 
commencing December 1,2010, until maturity, and principal with respect to the 2010 Certificates will be payable annually in accordance with the 
schedule set forth on the inside front cover. So long as the 2010 Certificates are registered in the name of DTC, or its nominee, payments of the 
principal and interest with respect to the 2010 Certificates will be made directly by the Trustee to DTC which, in turn, is obligated to remit such 
payments to its participants for subsequent distribution to beneficial owners of the 2010 Certificates, as described herein. 

The 2010 Certificates will be subject to extraordinary redemption prior to maturity as more fully described herein. See "THE 2010 
CERTIFICATES - Redemption Provisions" herein. 

The 2010 Certificates are being executed and delivered to (i) refinance acquisition of the Leased Property by the Trustee from the County, 
and (ii) pay costs associated with the execution and delivery of the 2010 Certificates. See "PLAN OF FINANCE" herein. 

The 2010 Certificates, together with $10,000,000 outstanding principal amount of Certificates of Participation, Series 2008 and 
$14,400,000 outstanding principal amount of Certificates of Participation, Series 2009 and any Additional Certificates (defined herein) executed and 
delivered pursuant to the Trust Agreement (collectively, the "Certificates"), will evidence and represent undivided and proportionate interests of the 
registered Owners thereof in semiannual lease payments (the ' b a s e  Payments") to be made by the County pursuant to the Lease. The obligations 
of the County under the Lease will be payable exclusively from annuany appropriated funds and will not be a general obligation or 
indebtedness of the County for any purpose. The obligation of the County to make payments under the Lease will be subject to termination 
as of the last day of each fiscal year, at the option of the County. If so terminated and not reinstated as provided in the Lease, the County 
shall thereafter be relieved of any subsequent obligation under the Lease other than to surrender possession of the Leased Property to the 
Trustee. Upon such termination, there will be no assurance of payment of the principal or interest represented by the Certificates, including 
the 2010 Certificates, from funds available under the Trust Agreement as a result of the Trustee's re-leasing of the Leased Property. See 
"SOURCES OF PAYMENT OF THE CERTIFICATES" and "SECURITY FOR THE CERTIFICATES" herein. 

The Certificates will be payable solely from the Lease Payments to be made by the County from the sources identified above and from 
funds available under the Trust Agreement. The obligation of the County to make the Lease Payments will not be secured by a pledge of any funds, 
will not constitute an obligation of the County for which the County is obligated to levy or pledge any form of taxation nor constitute a general 
obligation of the County nor an indebtedness of the County, the State of Arizona or any of its political subdivisions within the meaning of any 
constitutional or statutory debt limitations. 

This cover page contains information for quick reference only. It is not a summary of this issue. Investors must read the entire Official 
Statement to obtain information essential to the making of an informed investment decision. 

The 2010 Certifcates are oflered when, as and i f  certain conditions are satisfied and subject to the legal opinion of Squire, Sanders & 
Dempsey L.L.P., Special Counsel. Certain legal matters will be passed Won s0 l .b  for the benefit of the Underwriter by its counsel, Greenberg 
Traurig, LLP. It is expected that the 2010 Certifcates will be mailablefor delivery through the facilities of DTC, on or about February 4, 2010. 

RBC CAPITAL MARKETS 
January 21,2010 



SQWU?, SANDERS & D ~ S E Y  L.L.P. 

Two Renaissance Square 
40 North Central Avenue, Suite 2700 
Phoenix, AZ 85004 SQCUIRE 

SANDERS Office: +1.602.528.4000 
Fax: +1.602.253.8129 

t',";:,,, 
WORLDWIDE 

Direct: +1.602.528.4031 
tpickrell@ssd.com 

February 5,20 10 

Via Certified Mail 
Return Rece i~t  Requested 

Arizona Department of Revenue 
Attention: OERA, 9' Floor 
1600 W. Monroe 
Phoenix, AZ 85007 

Re: $20,000,000 Pima County, Arizona Certificates of Participation, Series 2010 

Ladies and Gentlemen: 

On behalf of Pima County, Arizona, enclosed is the Report of Bond and Security 
Issuance Pursuant to A.R.S. $35-501B for the above-referenced financing. 

Sincerely, 

Timothy . P c 11 % 
TEP:jer 
Enclosure 

Certified No. 7007 2680 0000 9191 1441 



Restricted Delivery Fee 
(Endorsement Required) 

0 

C M n d 1 s t s i t e Z 2 . 8 n d 3 . 1  A signaturn I 
item 4 if Restricted Deliverv is desired. V Agent 1 
Print your name and addre& on the reverse 
so that we can return the card to you. 
Attach this card to the back of the mailpiece; 
or on the front if space permits. 

1. Artlcle Addressed to: 

Arizona Department of Revenue 
Attn: OERA, 9 t h  Floor 
1600 W. Monroe 
Phoenix, AZ 85007 

I 

I 

! 
I 
I 

3. ServiceType 
Cetiied Mail Express Mail 

1. 
i 

Registered -&urn Receipt for Merchandise I 
Insured Mail C.O.D. 

1 4. Restricted Delivery? ( E m  Fee) Yes I 
1 

2. Article Number 
7007 2680 0000 9292 2442 ! 

(Tmsfer fram service label) I 
1, 

: PS Form 381 1, February 2004 Domestic Return Receipt 10zs9502-~1540 1 
I I 



SQUIRE, SANDERS & DEWSEY L.L.P. 

AFFIDAVIT OF MAILING 

STATE OF ARIZONA ) 
) ss: 

County of Maricopa 1 

I, Timothy E. Pickrell, being first duly sworn upon my oath, depose and say that I 
delivered to the United States Postal Service on the 5th day of February, 2010, an envelope 
containing the Report of Bond and Security Issuance Pursuant to A.R.S. $35-501B, with respect 
to $20,000,000 Pima County, Arizona Certificates of Participation, Series 201 0, postage prepaid, 
certified mail (Certified Number 7007 2680 0000 9 19 1 144 1 ), return receipt requested, addressed 
as follows: 

Arizona Department of Revenue 
Attention: OERA, 9' Floor 

1600 W. Monroe 
Phoenix, AZ 85007 

SUBSCRIBED AND SWORN to before me this 5th day of February, 2010. 

My Commission Expires: 



RBC Capital Markets" 

SETTLEMENT, DELIVERY & CLOSING PROCEDURES 

ISSUE: $20,000,000 
Pima County, Arizona 
Certificates of Participation 
Series 201 0 

CERTIFICATES DATED: February 4,201 0 

INTEREST PAYMENT 
DATES: Interest on the 2010 Certificates is payable semiannually on December 1 and June I of 

each year, commencing December 1,2010. 

MATURITY DATES. CUSIPS, 
PRINCIPAL AMOUNTS, 
INTEREST RATES: See attached Exhibit A. 

CLOSING: The Closing will be held on Tuesday, February 4,2010 at 8:00 a.m. (MST) at the ofices 
of Squire, Sanders & Dempsey, Two Renaissance Square, 40 North Central Avenue, Suite 
2700, Phoenix, AZ 85004. Mr. Tim Pickrell will conduct the closing (602) 528-403 1, Fax: 
(602) 253-8129. 

PARTICIPANTS: See attached Exhibit B. 

REGISTRATION AND 
AUTHENTICATION: After the 2010 Certificates have been registered and authenticated, U.S. Bank National 

Association will confirm arrangements for a F.A.S.T. closing with The Depository Trust 
Company (DTC), 55 Water Street, 1st Floor, New York, New York 10041. 

SETTLEMENT 
INSTRUCTIONS: 

(1) Purchase Price of the 2010 Certificates: 

Par Value @ 100 
Plus: Original Issue Premium 
Less: Underwriter's Discount 

Amount due at Closing $20.412.080.10 

(2) On the day of closing, RBC Capital Markets Corporation, will initiate the following 
wire transfer: 



$20,000,000 
Pima County, Arizona 
Certificates of Participation 
Series 201 0 
Page 2 

(A) $20,412,080.10 - representing the amount necessary to deposit 
to the Project and Delivery Costs Funds will 
be wire transferred on the day of closing in 
federal or immediately available funds to: 
U.S. Bank National Association, 60 
Livingston, St. Paul, MN 55170, ABA 
#091000022, BNF: US Bank Trust, Account 
#I80121 167365, Ref 123573021, Pima 
County COPS 2010, Attention: Luisa 
Kanashiro (21 3) 61 5-6027. 

(3) The funds received by U.S. Bank National Association (in 2-A above) will be 
distributed as follows: $20,325,680.10 will be deposited into the Project Fund. 
$86,400.00 will be deposited into the Delivery Costs Fund. 

(4) Immediately following the closing of the Series 2010 Certificates of Participation, 
U.S Bank National Association will wire transfer the $20,325,680.10 in the Project 
Fund to the Pima County Treasurer for deposit into the County's LGIP Account. 
Wire instructions for the Pima County Treasurer are as follows: Bank of America, 
201 East Washington Phoenix, Arizona 85004 Routing Number: 026009593; 
Account number: 412724156; Account Title: Pima County Treasurer; Reference: 
PC 2010 COPS. 

DELIVERY 
INSTRUCTIONS: When all parties are satisfied that all monies have been transferred and that all 

documentation is in order, Bond Counsel will direct U.S. Bank National Association 
to authorize The Depository Trust Company at (212) 855-3752 to release the 2010 
Certificates to RBC Capital Markets Corporation. 

- Prepared by - 
RBC CAPITAL MARKETS 

2398 East Camelback Road, Suite 700 
Phoenix, Arizona 8501 6 

January 29,20 10 



$20,000,000 
Pima County, Arizona 

Certificates of Participation 
Series 2010 

EXHIBIT A 

Dated: 2l4ROIO Delivery: 2/4/2010 

Total Fiscal Year CUSIP # 
Date Principal (a) Coupon Interest Debt Service Debt Service (72 1664) 

12/1/2010 $613,785 $61 3,785 
6/1/2011 $1,750,000 2.00% 371,991 2,121,991 $2,735,775 CS7 

12/1/2011 354,491 354,491 
6/1/2012 $2,025,000 2.00% 354,491 2,379,49 1 2,733,981 CT5 

12/1/2012 334,241 334,241 
6/1/2013 2,065,000 3.00% 334,241 2,399,24 1 2,733,48 1 CU2 

12/1/2013 303,266 303,266 
6/1/2014 2,130,000 3.50% 303,266 2,433,266 2,736,53 1 CVO 

12/1/2014 265,991 265,991 
6/1/2015 2,200,000 3.50% 265,991 2,465,99 1 2,731,981 CW8 

12/1/2015 227,491 227,491 
6/1/2016 2,280,000 5.25% 227,491 2,507,491 2,734,98 1 CX6 

12/1/2016 167,641 167,641 
6/1/2017 2,400,000 5.25% 167,641 2,567,641 2,735,281 CY4 

12/1/2017 104,641 104,641 
6/1/2018 2,525,000 4.00% 104,641 2,629,641 2,734,28 1 CZ 1 

12/1/2018 54,141 54,141 
6/1/2019 2,625,000 4.125% 54,141 2,679,14 1 2,733,281 DA5 

Total $20,000,000 $4,609,575 $24,609,575 $24,609,575 

(a) The Series 2010 Certificates are not subject to optional redemption prior to maturity. 

-Prepared By- 
RRC Cupital ,Iforket.s 
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EXHIBIT B 

PIMA COUNTY 

$20,000,000 
PIMA COUNTY, ARIZONA 

CERTIFICATES OF PARTICIPATION 
SERIES 2010 

PRELIMINARY DISTRIBUTION LIST 

Finance and Risk Management Department 
130 West Congress, 10th Floor 
Tucson, AZ 85701 
Fax: (520) 740-8171 

Tom Burke 
Finance and Risk Management Director 
(520) 740-3030 
e-mail: tom.burke.@pin~a.eov 

Finance and Risk Management Department 
130 West Congress, 6th Floor 
Tucson, AZ 85701 
Fax: (520) 243-2329 

Ellen Moulton 
(520) 740-3 13 8 
e-mail : ellen.mo~~lton!$vi~na.gov 

Michelle Campagne 
(520) 740-841 0 
e-mail: nlichelle.ca1npaene@,~ima.40~ 

BOND COUNSEL 

Squire, Sanders & Dempsey L.L.P. 
Two Renaissance Square, Suite 2700 
40 North Central Avenue 
Phoenix, AZ 85004-4498 
Fax: (602) 253-8 129 

Timothy E. Pickrell 
P: (602) 528-403 1 
C: (602) 6 1 7-9260 
e-mail: tuickrell~2ssd.coln 

Chris Dodd 
P: (602) 528-4003 
e-mail: cdodd@sscl.coln 

UNDERWRITER 

RBC Capital Markets 
2398 East Camelback Road, Suite 700 
Phoenix, AZ 85016 
Fax: (602) 381-5380 

Kurt M. Freund 
(602) 381-5365 
e-mail: kurt.freiind;ii~,rbccm.com 

Nicholas J. Dodd 
(602) 381-5360 
e-mail: nick.doddG2rbccm.coln 

Kathy Salcido 
(602) 381-5371 
e-mail: kathv.salcido(2&rbccm.co1n 

RATING AGENCIES 

Standard & Poor's Corporation 
One Market, Steuart Tower 15th Floor 
San Francisco, California 
94105-1000 
Fax: (41 5) 371-5090 

Matthew Reining 
(415) 371-5044 
e-mail: matthew reinirietiiisal~dp.com 

Fitch Ratings 
I1  I Congress Avenue 
Austin, TX 78701 
Fax: (512) 215-3738 

Steve M. Murray 
Senior Director 
(512) 215-3729 

e-mail: steve.murravZ,titchratin~s.co~n 



BOND REGISTRAR. PAYING AGENT & 
TRUSTEE 

U.S. Bank National Association 
101 North First Avenue, Suite 1600 
Phoenix, Arizona 85003 
Fax: (602) 257-5433 

Brenda Black 
(602) 257-533 1 
e-mail: bsenda.black@~~sba~ik.com 

TRUSTEE'S COUNSEL 

Russo, Russo & Slania, P.C. 
6700 North Oracle Road, Suite 100 
Tucson, Arizona 85704 
Fax: (520) 529-9040 

Michael A. Slania, Esq. 
(520) 529- 15 15 
e-mail: mikes@rt~ssolaw.net 

UNDERWRITERS COUNSEL 

Greenburg Traurig LLP 
2375 East Camelback Road, Suite 700 
Phoenix, AZ 85016 
Fax: (602) 445-8 100 

Mr. Michael Cafiso 
(602) 445-8452 
e-mail: cafison~~ctlaw.coni 

Ms. Brigitte Finley Green 
(602) 445-8467 
e-mail: creenb~etlaw.coni 

PIMA COUNTY TREASURER 

Pima County Treasurer's Office 
1 15 North Church 
Tucson, AZ 85701 
Fax: (520) 884-4809 

Beth Ford 
County Treasurer 
(520) 740-8341 
e-mail: beth.ford!L$vima.~ov 
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