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SERIES 2011B PURCHASE AGREEMENT

THIS SERIES 2011B PURCHASE AGREEMENT, dated as of December 1, 2011 (this
“Purchase Agreement”), by and between THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association, authorized to exercise trust powers in the
State of Arizona, as trustee but in its separate capacity as seller (the “ Sdler”), and PIMA
COUNTY, ARIZONA, acounty of the State of Arizona, as purchaser (the “ County”),

WITNESSETH:

WHEREAS, pursuant to Resolution No. 2011-156 adopted by the Board of Supervisors
of the County on October 4, 2011, it was found and determined to be advantageous and in the
public interest that the Series 2011B Obligations (as such term is defined below) be sold and
executed and delivered; and

WHEREAS, pursuant to this Purchase Agreement, the County has agreed to purchase the
Series 2011B Property (as such term is defined below) from the Seller;

NOW, THEREFORE, for and in consideration of the mutual covenants contained in this
Purchase Agreement, the Seller and the County agree as follows:

ARTICLE 1
DEFINITIONSAND INTERPRETATION

The words and terms used in this Purchase Agreement that are a'so used in the Indenture
(as such term is defined below) shall have the respective meanings assigned to them in the
Indenture. In addition, the following words and terms will have the meaning indicated, unless
the context or use clearly indicates a different meaning or intent. All accounting terms not
otherwise so defined shall have the meanings assigned to them in accordance with generally
accepted accounting principles.

“ Additional Obligation Documents” means any contract (including a resolution of the
Board) or agreement of the County constituting or authorizing Additional Obligations.

“ Additional Obligations’ means obligations (including loans and bonds) or applicable
interests therein that are incurred (i) by, or the payment of which is assumed by, the County
subsequent to, and are to rank on a parity with, the payments of the Purchase Price and share pro
rata in payments to be made by the County from the Pledged Revenues, without priority one
over the other or over this Purchase Agreement, and (ii) for the purpose of making extensions,
renewals, improvements or replacements to the System or to refund any Series 2011B
Obligations, Parity Obligations, Additional Obligations or Prior Obligations.

“ Assumed Interest Rate” means an interest rate for a series of Variable Rate Obligations
at the computation date computed to be the lesser of (i) the maximum rate that the Variable Rate
Obligations of a series may bear under the terms of their incurrence or (ii) the rate of interest
established for long-term bonds by the 30-year revenue bond index published by The Bond



Buyer of New York, New York, on the date that is nearest to 30 days prior to the computation
date (or in the absence of such published index, some other index selected in good faith by the
Finance Director after consultation with one or more reputable, experienced investment bankers
as being equivalent thereto).

“Bond Year” means a 12-month period beginning July 2 of the calendar year and ending
on the next succeeding July 1.

“Consultant” means a firm of utility consultants experienced in the financing and
operation of sewer systems and having a recognized reputation for such work.

“ County Series 2011B Obligations Fund” means the fund of that name created pursuant
to Section 3.3(a).

“Credit Facility” means a bank, financial ingtitution, insurance company or indemnity
company that is engaged by or on behalf of the County to perform one or more of the following
tasks: (&) enhance the credit of the County securing the Additional Obligations by assuring that
principal of and interest on such Additional Obligations (or any interests therein) will be paid
promptly when due (including the issuance of an insurance policy, letter of credit, surety bond or
other form of security for a reserve) or (b) provide liquidity for Additional Obligations (or any
interests therein) by undertaking to cause such Additional Obligations to be bought from the
holders thereof when submitted pursuant to an arrangement prescribed by the Obligation
Documents.

“Fiscal Year” means the 12-month period used by the County for its general accounting
purposes as the same may be changed from time to time, said fiscal year currently extending
from July 1 to June 30.

“Indenture’” means the Series 2011B Obligation Indenture, dated as of December 1,
2011, by and between the Trustee and the County, as supplemented from time to time.

“Interest Requirement” means (i) with respect to this Purchase Agreement, as of any date
of calculation, the interest amount on this Purchase Agreement due during the then-current Bond
Y ear, (ii) with respect to Parity Obligations, as of any date of calculation, the amount required to
be paid by the County during the then-current Bond Y ear with respect to interest on such Parity
Obligations, and (iii) with respect to Additional Obligations, as of any date of calculation, the
amount required to be paid by the County during the then-current Bond Year with respect to
interest on such Additiona Obligations. In the case of Variable Rate Obligations Outstanding or
proposed to be incurred, the Interest Requirement shall be computed with the Assumed Interest
Rate.

“Operating Expenses’ means the reasonable and necessary costs of operation,
maintenance and repair of the System, including salaries, wages, cost of materials and supplies,
and insurance, but excluding (i) non-cash transactions, including particularly, but not by way of
limitation, depreciation or loss on disposal or transfer of assets, (ii) the Principal Requirement
and the Interest Requirement on the Series 2011B Obligations, Parity Obligations and Additional
Obligations, (iii) payments required to be made by the County pursuant to Section 3.3(b)(iv)
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hereof or similar provisions with respect to any documents authorizing Parity Obligations or
Additional Obligations for deposit into the Debt Service Reserve Account or a debt service
reserve account with respect to Parity Obligations or Additional Obligations, and (iv) the Rebate
Requirement determined pursuant to Section 2.4 hereof and any payments required to be made to
satisfy the rebate requirements of Section 148(f) of the Code with respect to any Parity
Obligations or Additional Obligations.

“Outstanding” when used with reference to Additional Obligations, shall have the
meaning assigned to such term in the corresponding, applicable Additional Obligation
Documents, which shall be as similar as possible to such definition in the Indenture.

“Parity Lien Test Debt Service” means the highest aggregate Principal Requirement and
Interest Requirement of all Series 2011B Obligations, Parity Obligations and Additional
Obligations then Outstanding to fall due and payable in the current or any future Bond Y ear.

“ Parity Obligation Documents’ means any contract (including a resolution of the Board)
or agreement of the County constituting or authorizing Parity Obligations.

“Parity Obligations’ means the outstanding sewer revenue obligations and sewer
revenue bonds issued or incurred by the County and having a parity of lien on the Pledged
Revenues with the Series 2011B Obligations being the $165,000,000 original aggregate amount
of Sewer System Revenue Obligations, Series 2010, and the $43,625,000 origina aggregate
principal amount of Sewer System Revenue Refunding Bonds, Series 2011A.

“ Pledged Revenues’ means Revenues (including any unrestricted cash balances of the
System) remaining after deducting the Operating Expenses. For the purposes of the computation
required by Sections 4.4, 5.3(b) and 5.3(c), additional amounts will be added to, or subtracted
from, the Pledged Revenues of the preceding Fiscal Year, as follows: (i) if al or part of the
proceeds of the Additional Obligations described in Section 4.4 are to be expended for the
acquisition of sewer properties, then the Revenues that would have been derived from the
operation of such acquired sewer properties during the entire immediately preceding Fiscal Y ear,
as estimated by a Consultant, will be added; (ii) if during such preceding Fiscal Y ear the County
has acquired or sold sewer properties, then the revenues that would have been derived from the
operation of such sewer properties during such Fisca Year had such sewer properties been
acquired and operating or sold and not operating throughout such Fiscal Y ear, as estimated by a
Consultant, will be added or subtracted, respectively; and (iii) if during such preceding Fiscal
Year the County has increased rates, fees and charges with respect to the System, then the
increased amount that would have been received during such Fiscal Y ear had such increase been
in effect throughout such Fiscal Y ear, as estimated by a Consultant, will be added.

“Principal Requirement” means (i) with respect to this Purchase Agreement, as of any
date of calculation, the principal amount of the Series 2011B Obligations maturing or subject to
mandatory redemption pursuant to the Indenture during the then-current Bond Y ear, and (ii) with
respect to Parity Obligations and Additional Obligations, as of any date of calculation, the
principa amount required to be paid by the County during the then-current Bond Year with
respect to such Parity Obligations and Additional Obligations, as applicable. In computing the
Principal Requirement for such Parity Obligations or Additional Obligations, an amount of such
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Parity Obligations or Additional Obligations, as applicable, required to be redeemed pursuant to
mandatory redemption in each year shall be deemed to fall duein that year and (except in case of
default in observing a mandatory redemption requirement) shall be deducted from the amount of
the Parity Obligations or Additional Obligations, as applicable, maturing on the scheduled
maturity date. In the case of Parity Obligations or Additional Obligations supported by a Credit
Facility, the Principal Requirement for such Parity Obligations or Additional Obligations, as
applicable, shall be determined in accordance with the principal retirement schedule specified in
the Parity Obligation Documents or Additional Obligation Documents authorizing the incurrence
of such Parity Obligations or Additional Obligations, as applicable, rather than any amortization
schedule set forth in such Credit Facility unless payments under such Parity Obligations or
Additional Obligations, as applicable, shall be in default at the time of the determination, in
which case the Principal Requirements for such Parity Obligations or Additional Obligations
shall be determined in accordance with the amortization schedule set forth in such Credit
Facility.

“Prior Obligations’” means the outstanding revenue bonds and loan agreements between
WIFA and the County issued or incurred pursuant to the Senior Lien Resolution being the Pima
County, Arizona, Sewer Revenue Refunding Bonds, Series 2004, the Pima County, Arizona,
Sewer Improvement Bonds, Series 2007, the Pima County, Arizona, Sewer Improvement Bonds,
Series 2008, the Pima County, Arizona, Sewer Improvement Bonds, Series 2009, the Loan
Agreement, dated February 1, 1996, between WIFA and the County, the Loan Agreement, dated
May 11, 2004, as amended, between WIFA and the County, and the Loan Agreement, dated
October 9, 2009, between WIFA and the County.

“ Purchase Event of Default” means one of the events defined as such in Section 7.1.

“Purchase Price’” means the sum of the payments paid pursuant to Section 5.4(i) and (ii)
of the Indenture from amounts to be paid by or on behalf of the County as the purchase price for
the Series 2011B Property.

“Rating Category” means one of the general rating categories of a Rating Agency
without regard to any refinement or gradation of such rating category by numerical modifier or
otherwise.

“Regulations’ means sections 1.148-1 through 1.148-11 and section 1.150-1 of the
regulations of the United States Department of the Treasury promulgated under the Code,
including and any amendments thereto or successor regulations.

“ Revenues’ means and includes al income, moneys and receipts derived by the County
from the ownership, use and operation of the System including, without limitation, interest
received on, and profits realized from the sale of, investments made with moneys of the System,
but excluding (i) any amounts received that the County is contractually required to pay out as
reimbursement for acquisition, construction or installation of the System, (ii) the proceeds of the
Series 2011B Obligations, Parity Obligations or any Additional Obligations or the interest
received on any proceeds of Parity Obligations or Additional Obligations placed irrevocably in
trust to pay, or provide for the payment of, any Series 2011B Obligations, Parity Obligations or



Additional Obligations, or (iii) any non-cash capital contributions received by the County for the
use and operation of the System.

“Senior Lien Resolution” means Resolution No. 1991-138 passed and adopted by the
Board of Supervisors of the County on June 18, 1991, as amended by Resolution No. 1991-182
passed and adopted by the Board of Supervisors of the County on August 6, 1991, as thereafter
supplemented and amended.

“ Series 2011B Obligations” means the $189,160,000 aggregate original principal amount
of Sewer System Revenue Obligations, Series 2011B, Evidencing Proportionate Interests of the
Holders Thereof in Installment Payments of the Purchase Price to be Paid by Pima County,
Arizona, Pursuant to a Series 2011B Purchase Agreement, dated as of December 1, 2011,
evidencing a proportionate interest in certain rights pursuant to this Purchase Agreement,
including the right to receive payment of the Purchase Price.

“Series 2011B Projects’ means, in the aggregate, the improvements described on
Exhibit A attached to this Purchase Agreement and incorporated by reference in this Purchase
Agreement, as amended from time to time.

“ Series 2011B Property” means any or all of the components of the Series 2011B
Projects actually financed or refinanced with proceeds of the Series 2011B Obligations.

“ System” means the entire sewer system of the County including all sewer properties of
every nature owned by the County after execution of this Purchase Agreement and all
acquisitions, improvements and extensions added thereto by the County, including al real and
personal property of every nature comprising part of, or used or useful in connection with, the
sewer system of the County, and including all appurtenances, contracts, leases, franchises, and
other intangibles.

“Variable Rate Obligations’ means any Additional Obligations that may, in the future,
bear interest at rates that cannot be determined with specificity on their original incurrence.

“WIFA” meansthe Water Infrastructure Finance Authority.

Unless the context indicates otherwise, words importing the singular number include the
plural number, and vice versa; references to an “Article” or a “Section” are to those of this
Purchase Agreement. Words of any gender include the correlative words of the other genders,
unless the sense indicates otherwise. The captions and headings in this Purchase Agreement are
solely for convenience of reference and in no way define, limit or describe the scope or intent of
any Articles, Sections, subsections, paragraphs, subparagraphs or clauses of this Purchase
Aqgreement.



ARTICLE 2
EXECUTION AND DELIVERY OF SERIES 2011B OBLIGATIONS;
APPLICATION OF PROCEEDS; IMPROVEMENTSFUND;
FEDERAL LAW COVENANTS

Section2.1  Agreement to Cause Execution and Délivery of Series 2011B Obligations;
Application of Proceeds. In order to provide funds for payment of the costs of the acquisition,
construction and improvement of the Series 2011B Projects and of execution and delivery of the
Series 2011B Obligations, the Series 2011B Obligations shall be executed and delivered
pursuant to the Indenture. (Reimbursement of capital expenditures relating to the Series 2011B
Projects advanced prior to the execution and delivery of the Series 2011B Obligations shall be
reimbursed, and the costs of the Series 2011B Projects, including but not limited to the costs of
execution and delivery of the Series 2011B Obligations, shall be paid, in each case as provided in
Section 2.2.)

Section2.2  Improvements Fund.

@ The County shall establish and maintain a separate fund known as the
“Improvements Fund,” that shall be funded from amounts transferred to the County by the
Trustee pursuant to Section 5.2 of the Indenture. Moneys in the Improvements Fund shall be
disbursed by the County for the following purposes and for no other purposes:

() to the extent not paid by the Trustee from the Delivery Costs Fund
established under the Indenture, Delivery Costs,

(i) payment for labor, services, materials and other necessities used or
furnished in the acquisition, improvement and construction of the Series 2011B Projects,
and all real and persona property deemed necessary in connection with the Series 2011B
Projects and for the miscellaneous expenses incidental to any of the foregoing including
the premium on each performance and payment bond;

(i)  reimbursement of capital expenditures relating to the Series 2011B
Projects advanced prior to the execution and delivery of the Series 2011B Obligations
and

(iv)  payment of the portion of the Purchase Price representing interest
on the Series 2011B Obligations during the acquisition, construction and improvement of
the Series 2011B Projects.

(b) Before any of the foregoing payments may be made, the County shall
maintain a record with respect to each such payment to the effect that: (i) none of the items for
which the payment is proposed to be made has formed the basis for any payment previously
made from the Improvements Fund, (ii) each item for which payment is proposed to be made is
or was necessary in connection with the Series 2011B Projects and (iii) each item for which
payment is proposed is for a purpose permitted by this Section.



(© In the case of any contract providing for the retention of a portion of the
contract price, subject to Sections 2.3 and 2.4, the County may pay from the Improvements Fund
only the net amount remaining after deduction of any such portion.

(d) The County shall notify the Trustee of the completion date of the Series
2011B Projects by delivery of a certificate signed by the County Representative stating that
(i) acquisition, construction and improvement of the Series 2011B Property has been completed
and (ii) all obligations and costs in connection with the Series 2011B Property and payable out of
the Improvements Fund have been paid and discharged, except for amounts retained by the
County for payment of costs of the Series 2011B Property not yet due and payable. Any moneys
held in the Improvements Fund upon delivery of such certificate that are not needed to pay costs
of the Series 2011B Projects shall be transferred by the County to the Trustee for deposit to the
Interest Account or the Principal Account as indicated in such certificate.

Section 2.3 General Federal Tax Covenants.

@ The County shall not make or direct the making of any investment or other
use of the proceeds of any of the Series 2011B Obligations that would cause such Series 2011B
Obligations to be “arbitrage bonds” as that term is defined in section 148 of the Code or “private
activity bonds’ as that term is defined in section 141 of the Code and shall comply with the
reguirements of such sections of the Code and the related Regulations throughout the term of the
Series 2011B Obligations. (Particularly, the County shall be the owner of the Series 2011B
Projects for federal income tax purposes. The County shall not enter into (i) any management or
service contract with any entity other than a governmental entity for the operation of any portion
of the Series 2011B Projects unless the management or service contract complies with the
requirements of Revenue Procedure 97-13 or such other authority as may control at the time or
(i) any lease or other arrangement with any entity other than a governmental entity that gives
such entity special legal entitlements with respect to any portion of the Series 2011B Projects.
Also, the payment of principal and interest with respect to the Series 2011B Obligations shall not
be guaranteed (in whole or in part) by the United States or any agency or instrumentality of the
United States. The proceeds of the Series 2011B Obligations, or amounts treated as proceeds of
the Series 2011B Obligations, shall not be invested (directly or indirectly) in federally insured
deposits or accounts, except to the extent such proceeds (i) may be so invested for an initial
temporary period until needed for the purpose for which the Series 2011B Obligations are being
executed and delivered, (ii) may be so used in making investments of a bona fide debt service
fund or (iii) may be invested in obligations issued by the United States Treasury.)

(b) The County shall comply with the procedures and covenants contained in
any arbitrage rebate provision (initialy, Section 2.4) or separate agreement executed in
connection with the issuance of the Series 2011B Obligations for so long as compliance is
necessary in order to maintain the exclusion from gross income for federal income tax purposes
of interest on the Series 2011B Obligations. In consideration of the purchase and acceptance of
the Series 2011B Obligations by the Holders thereof from time to time and of retaining such
excluson and as authorized by Title 35, Chapter 3, Article 7, Arizona Revised Statutes, as
amended, the County covenants, and the appropriate officials of the County are directed by this
Purchase Agreement, to take all action required by the Code to preserve such exclusion or to
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refrain from taking any action prohibited by the Code that would adversely affect in any respect
such exclusion.

(c) ) The County shall take all necessary and desirable steps to comply
with the requirements under this Purchase Agreement in order to ensure that interest on
the Series 2011B Obligations is excluded from gross income for federal income tax
purposes under the Code; provided, however, compliance with any such requirement
shall not be required in the event the County receives a Special Counsel’s Opinion that
either (A) compliance with such requirement is not required to maintain the exclusion
from gross income of interest on the Series 2011B Obligation, or (B) compliance with
some other requirement will meet the requirements of the Code. In the event the County
receives such a Specia Counsel’s Opinion, this Purchase Agreement shall be amended to
conform to the requirements set forth in such opinion.

(i) If for any reason any requirement under this Purchase Agreement
is not complied with, the County shall take al 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 and
the County shall pay any required interest or penalty under Regulations section
1.148-3(h).

Section 2.4 Arbitrage Rebate Covenants.

@ Terms used in Subsection (b) and not otherwise defined in Article 1 or in
subsection (b) shall have the meanings given to them in the Code and the Regulations.

(b) For purposes of this Section, the following terms shall have the following
meanings:

“Bond Year” shall have the meaning provided above, except that for purposes of
this Section the first Bond Y ear shall begin on the date of issue of the Series 2011B Obligations
and shall end on July 1, 2012, and the last Bond Y ear shall end on the date of retirement of the
last Series 2011B Obligations.

“Bond Yield” is as indicated in the arbitrage certificate delivered ssimultaneously
with the Series 2011B Obligations and means the discount rate that produces a present value
equal to the Issue Price of all unconditionally payable payments of principal, interest and fees for
qualified guarantees within the meaning of Regulations section 1.148-4(f) and amounts
reasonably expected to be paid as fees for qualified guarantees in connection with the Series
2011B Obligations as determined under Regulations section 1.148-4(b). The present value of al
such payments shall be computed as of the date of issue of the Series 2011B Obligations and
using semiannual compounding on the basis of a 360-day year. Bond Yield shall be recomputed
if required by Regulations section 1.148-4(b)(4) or 4(h)(3).



“Gross Proceeds’ means:

() any amounts actualy or constructively received by the County
from the sale of the Series 2011B Obligations;

(i)  transferred proceeds of the Series 2011B Obligations under
Regulations section 1.148-9;

(iii)  any amounts actually or constructively received from investing
amounts described in (i), (ii) or this (iii) and

(iv)  replacement proceeds of the Series 2011B Obligations within the
meaning of Regulations section 1.148-1(c). Replacement proceeds include amounts
reasonably expected to be used directly or indirectly to pay debt service on the Series
2011B Obligations, pledged amounts where there is reasonable assurance that such
amounts will be available to pay principal or interest on the Series 2011B Obligations in
the event the County encounters financial difficulties and other replacement proceeds
within the meaning of Regulations section 1.148-1(c)(4). Whether an amount is Gross
Proceeds is determined without regard to whether the amount is held in any fund or
account established under the Indenture.

“Investment Property” means any security, obligation (other than a tax-exempt
bond within the meaning of Code section 148(b)(3)(A)), annuity contract or investment-type
property within the meaning of Regulations section 1.148-1(b).

“Issue Price” is as indicated in such arbitrage certificate, which is the initia
offering price to the public (not including bond houses and brokers, or similar persons or
organizations acting in the capacity of underwriters of wholesalers) at which price a substantial
amount of the Series 2011B Obligations was sold, less any bond insurance premium and reserve
surety bond premium. Issue price shall be determined as provided in Regulations section
1.148-1(b).

“Nonpurpose Investment” means any Investment Property acquired with Gross
Proceeds, and that is not acquired to carry out the governmental purposes of the Series 2011B
Obligations.

“Payment” means any payment within the meaning of Regulations section
1.148-3(d)(1) with respect to a Nonpurpose Investment.

“Rebate Requirement” means at any time the excess of the future value of all
Receipts over the future value of al Payments. For purposes of calculating the Rebate
Requirement the Bond Yield shall be used to determine the future value of Receipts and
Payments in accordance with Regulations section 1.148-3(c). The Rebate Requirement is zero
for any Nonpurpose Investment meeting the requirements of a rebate exception under section
148(f)(4) of the Code or Regulations section 1.148-7.



“Receipt” means any receipt within the meaning of Regulations section
1.148-3(d)(2) with respect to a Nonpurpose Investment.

(c) Within 60 days after the end of each Bond Y ear, the County shall cause
the Rebate Requirement to be calculated and shall pay to the United States of America:

(1) not later than 60 days after the end of the fifth Bond Year and
every fifth Bond Year thereafter, an amount that, when added to the future value of all
previous rebate payments with respect to the Series 2011B Obligations (determined as of
such Computation Date), is equal to at least 90 percent of the sum of the Rebate
Reguirement (determined as of the last day of such Bond Y ear) plus the future value of
all previous rebate payments with respect to the Series 2011B Obligations (determined as
of the last day of such Bond Y ear) and

(i) not later than 60 days after the retirement of the last Series 2011B
Obligation, an amount equal to 100 percent of the Rebate Requirement (determined as of
the date of retirement of the last Series 2011B Obligation).

Each payment required to be made under this Section shall be filed with the Internal Revenue
Service Center, Ogden, Utah 84201 (or at such other address then specified by the Internal
Revenue Service), on or before the date such payment is due, and shall be accompanied by IRS
Form 8038-T.

(d) 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.

(e For purposes of Subsection (d), whether a Nonpurpose Investment has
been purchased or sold or disposed of for its fair market value shall be determined as follows:

() The fair market value of a Nonpurpose Investment generally shall
be the price at which a willing buyer would purchase the Nonpurpose Investment from a
willing seller in a bona fide arm’s length transaction. Fair market value shall be
determined on the date on which a contract to purchase or sell the Nonpurpose
Investment becomes binding.

(i) Except as provided in Subsection (f) or (g), a Nonpurpose
Investment that is not of a type traded on an established securities market, within the
meaning of Code section 1273, is rebuttably presumed to be acquired or disposed of for a
price that is not equal to its fair market value.

(@iii)  If aUnited States Treasury obligation is acquired directly from or
sold or disposed of directly to the United States Treasury, such acquisition or sale or
disposition shall be treated as establishing the fair market value of the obligation.
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()] The purchase price of a certificate of deposit that has a fixed interest rate,
a fixed payment schedule and a substantial penalty for early withdrawal is considered to be its
fair market value if the yield on the certificate of deposit is not less than:

() the yield on reasonably comparable direct obligations of the United
States and

(i)  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.

(9 A guaranteed investment contract shall be considered acquired and
disposed of for an amount equal to its fair market valueif:

(1) A bona fide solicitation in writing for a specified guaranteed
investment contract, including al material terms, is timely forwarded to al potential
providers. The solicitation must include a statement that the submission of a bid is a
representation that the potential provider did not consult with any other potential provider
about its bid, that the bid was determined without regard to any other formal or informal
agreement that the potential provider has with the County or any other person (whether or
not in connection with the Series 2011B Obligations), and that the bid is not being
submitted solely as a courtesy to the County or any other person for purposes of
satisfying the requirements in the Regulations that the County receive bids from at |east
one reasonably competitive provider and at least three providers that do not have a
materia financial interest in the Series 2011B Obligations.

(i) All potential providers have an equa opportunity to bid, with no
potential provider having the opportunity to review other bids before providing a bid.

(iii) At least three reasonably competitive providers (i.e. having an
established industry reputation as a competitive provider of the type of investments being
purchased) are solicited for bids. At least three bids must be received from providers that
have no materia financia interest in the Series 2011B Obligations (e.g., a lead
underwriter within 15 days of the issue date of the Series 2011B Obligations or a
financial advisor with respect to the investment) and at least one of such three bids must
be from a reasonably competitive provider. If the County uses an agent to conduct the
bidding, the agent may not bid.

(iv)  The highest-yielding guaranteed investment contract for which a
qualifying bid is made (determined net of broker’s fees) is purchased.

(v) The determination of the terms of the guaranteed investment

contract takes into account as a significant factor the reasonably expected deposit and
drawdown schedule for the amounts to be invested.
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(vi)  Theterms for the guaranteed investment contract are commercialy
reasonable (i.e. have a legitimate business purpose other than to increase the purchase
price or reduce the yield of the guaranteed investment contract).

(vii)  The provider of the investment contract certifies the administrative
costs (as defined in Regulations section 1.148-5(e)) that it pays (or expects to pay) to
third parties in connection with the guaranteed investment contract.

(viii) The County retains until three years after the last Outstanding
Series 2011B Obligation is retired, (A) a copy of the guaranteed investment contract,
(B) areceipt or other record of the amount actually paid for the guaranteed investment
contract, including any administrative costs paid by the County and a copy of the
provider's certification described in (vii) above, (C) the name of the person and entity
submitting each bid, the time and date of the bid, and the bid results and (D) the bid
solicitation form and, if the terms of the guaranteed investment contract deviates from the
bid solicitation form or a submitted bid is modified, a brief statement explaining the
deviation and stating the purpose of the deviation.

(h) Such experts and consultants shall be employed to make, as necessary, any
calculations in respect of rebates to be made to the United States of Americain accordance with
section 148(f) of the Code with respect to the Series 2011B Obligations.

Section 2.5 Continuing Disclosure Undertaking. The County shall comply with and
carry out all of the provisions of the Series 2011B Continuing Disclosure Undertaking, dated
December 13, 2011 (the “ Continuing Disclosure Agreement”). Notwithstanding any other
provision of this Purchase Agreement, failure of the County to comply with the Continuing
Disclosure Agreement shall not be considered a Purchase Event of Default, an Indenture Event
of Default or other event of default; however, the Trustee (at the request of the Holders or
beneficial owners of at least 25 percent aggregate principal amount in Outstanding Series 2011B
Obligations and receipt of indemnity to its satisfaction) shall take such actions as may be
necessary and appropriate, including seeking specific performance by court order, to cause the
County to comply with its obligations under this Section.

ARTICLE 3
AGREEMENT OF SALE; PURCHASE PRICE

Section 3.1 Agreement of Sale. For the amounts payable pursuant to this Purchase
Agreement (including the Purchase Price), the Seller sells and conveys to the County, and the
County purchases from the Seller, the Series 2011B Property. In order to evidence such sale and
conveyance, the Seller has executed and delivered to the County a bill of sale in substantially the
form of Exhibit B attached to this Purchase Agreement and incorporated by reference in this
Purchase Agreement.
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Section 3.2 Possession of and Title to Series 2011B Property; Authority of Seller to
Pledge Its Interests.

@ The County shall be entitled to possession of, and full and unencumbered
title to, the Series 2011B Property, without suit, trouble or hinderance from the Seller. The
Series 2011B Property shall be made a part of the System and shall be used in accordance with
all applicable laws.

(b) The Seller may mortgage, hypothecate or pledge al or any part of the
interest of the Seller in this Purchase Agreement as security for the Series 2011B Obligations.

Section 3.3 County Series 2011B Obligations Fund; Amounts Payable After Execution
and Delivery of Series 2011B Obligations.

@ Upon the issuance of the Series 2011B Obligations, the County shall
establish and maintain a separate fund known as the “ County Series 2011B Obligations Fund,”
which shall be held in trust for the Holders of the Series 2011B Obligations. On or before the
10th day of each month, the County shall transfer Pledged Revenues received pursuant to
Section 4.1 into the County Series 2011B Obligations Fund as follows:

() Commencing January 10, 2012, one-sixth (1/6) of the interest on
the Series 2011B Obligations falling due on the July 1, 2012 Obligation Payment Date
and, thereafter, one-sixth (1/6) of the interest on the Series 2011B Obligations falling due
on the next succeeding Obligation Payment Date, which amounts shall be used to make
the payments required by Section 3.3(b)(ii) below.

(i) Commencing January 10, 2012, one-sixth (1/6) of the principal due
or subject to mandatory redemption on July 1, 2012 and, thereafter, one-twelfth (1/12) of
the principal due or subject to mandatory redemption on the next succeeding July 1,
which amounts shall be used to make the payments required by Section 3.3(b)(iii) below.

(b) After providing for any amounts due pursuant to Section 2.4(c), the
Pledged Revenues received pursuant to Section 4.1 (whether held by the County in the County
Series 2011B Obligations Fund or otherwise) shall be paid for the following purposes and in the
following order of priority:

(1) On the dates necessary therefor, fees and expenses of the Trustee
in accordance with the provisions of Section 8.8 of the Indenture to the Trustee.

(i) Not later than one Business Day prior to the date on which due, the
interest on the Series 2011B Obligations falling due on the next succeeding Obligation
Payment Date for deposit to the Interest Account created by the Trustee under the
Indenture.

(@iii)  Not later than one Business Day prior to the date on which due, the

principa of the Series 2011B Obligations due or subject to mandatory redemption on the
next succeeding Obligation Payment Date for deposit to the Principal Account.
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(iv)  After adetermination of the Trustee that the amount on deposit in
the Debt Service Reserve Account is less than the Reserve Requirement, on or before the
10th day of each month, an amount equal to one-twelfth (1/12) of the amount that, when
added to the balance in the Debt Service Reserve Account, will be equal to the amount
then required to be on deposit therein for deposit to the Debt Service Reserve Account.

(© In the event the County should fail to make when due any of the payments
required by this Section, the installment so in default shall continue as an obligation of the
County, payable solely from the Pledged Revenues, until the amount in default shall have been
fully paid, and the County shall pay the same with interest thereon at the rate applicable to the
corresponding maturities of Series 2011B Obligations, from the date said payment was to be
made to the date of payment by the County until paid. This Purchase Agreement shall be
deemed and construed to be a “ net purchase agreement,” and the payments provided for in this
Section shall be an absolute net return to the Seller, free and clear of any expenses or charges
whatsoever, except as otherwise specifically provided in this Purchase Agreement. The County
shall cause an amount of Revenues to be included in the annual budget for every Fiscal Year
sufficient to meet all requirements of this Purchase Agreement.

Section 3.4 Obligations of County Unconditional. The obligations of the County to
make the payments required in Section 3.3 and to perform and observe the other agreements on
its part contained in this Purchase Agreement shall be absolute and unconditional, regardless of
the continued existence of the Series 2011B Property or its physical condition. The County
(&) shall not diminish, suspend or discontinue any payments provided for in Section 3.3, (b) shall
perform and observe al of its other agreements contained in this Purchase Agreement and
(c) shal not terminate this Purchase Agreement for any cause including, without limiting the
generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, loss, theft or destruction of or damage to the Series 2011B Property, or any part
thereof, frustration of purpose, any change in the tax or other laws of the United States of
Americaor of the State or any political subdivision of either thereof, or any failure of the Trustee
to perform and observe any agreement, whether express or implied, or any duty, liability or
obligation arising out of or connected with this Purchase Agreement. Nothing contained in this
Section shall be construed to release the Seller from the performance of any of the agreements on
its part contained in this Purchase Agreement, and in the event the Seller shall fail to perform any
such agreement on its part, the County may institute such action against the Seller as the County
may deem necessary to compel performance or recover its damages for non-performance so long
as such action shall not violate or impair the effectiveness of the agreements on the part of the
County contained in the next two preceding sentences. The County may, however, at its own
cost and expense and in its own name or in the name of the Seller, prosecute or defend any action
or proceeding or take any other action involving third persons that the County deems reasonably
necessary in order to secure or protect its rights of ownership, possession and use under this
Purchase Agreement, and in such event the Seller agrees to cooperate fully with the County and
to take all action necessary to effect the substitution of the County for the Seller in any such
action or proceeding if the County shall so request.

Section 3.5  Prepayment of Purchase Price Generally. The County shall be permitted
to prepay al or a part of the Purchase Price composed of the principal and interest components
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thereof to the extent and in the manner permitted by the Indenture for the redemption of the
Series 2011B Obligations. If such prepayment is made in compliance with the terms of the
Indenture, the Seller shall cause the Trustee under the Indenture to accept such prepayment to the
extent required to provide for a permitted redemption or provision for payment of such Series
2011B Obligations as shall be directed by the County. No other prepayment of the Purchase
Price shall be permitted.

Section 3.6 Effect of Partial Payment or Prepayment. Upon any partial payment or
prepayment of the Purchase Price resulting in a redemption of Series 2011B Obligations, each
installment of interest that is thereafter payable as a part of the Purchase Price shall be reduced,
taking into account the interest rate or rates on the Series 2011B Obligations remaining
Outstanding after the redemption of Series 2011B Obligations from the proceeds of such partial
payment or prepayment so that the interest remaining payable as a part of the Purchase Price
shall be sufficient to pay the interest on such Outstanding Series 2011B Obligations when due.

Section 3.7  Termination Upon Payment of Purchase Price; Excess Payments.

@ Subject to Article 6, upon full payment or provision for payment of the
Purchase Price and provided that the County has performed al the covenants and agreements
required by the County to be performed under this Purchase Agreement, this Purchase
Agreement shall cease and expire. Upon the expiration of this Purchase Agreement, the Seller
shall cause the Trustee under the Indenture to release any interest that the Trustee may have in
the Pledged Revenues from the lien of the Indenture.

(b) In the event of prepayment of the Purchase Price in full or provision for
the payment thereof in full such that the Indenture shall be discharged by its terms as a result of
such prepayment and payment of any fees and charges due and owing to the Trustee, all anounts
then on deposit in the Improvements Fund (except for amounts retained by the County for
payment of costs of the Series 2011B Property not yet due and payable in accordance with
Section 2.2(c)) and the Obligation Fund shall be credited toward the amounts then required to be
so prepaid at the direction of the Finance Director. Upon the payment thereof in accordance with
the Indenture such that the Indenture shall be discharged by its terms, any money remaining that
is not otherwise required to be applied to the payment of debt service on the Series 2011B
Obligations or to the payment of any other amounts due under the Indenture shall be paid over to
the County.

ARTICLE 4
SOURCE OF PURCHASE PRICE; RATE
COVENANT; PARITY OBLIGATIONS

Section4.1  Limitation of Source of County Payments.

@ This Purchase Agreement is a limited, specia obligation of the County,
payable solely and secured as to the payment in accordance with the terms and the provisions of
this Purchase Agreement.
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(b) All amounts to be paid by the County pursuant to Section 3.3 (or under
any other section of this Purchase Agreement) shall be payable solely from the Pledged
Revenues. Nothing, however, shal preclude the County, in the sole and absolute discretion of
the Board, from paying such amounts from other moneys of the County; provided, however,
under no circumstances shall amounts paid under this Purchase Agreement from such moneys
constitute a pledge thereof, and amounts payable by the County under this Purchase Agreement
shall never constitute a general obligation of the County or a pledge of ad valorem property taxes
by the County.

(© The County pledges, and shall raise and apply, the Pledged Revenues in
such amounts and in such manner as required in this Purchase Agreement to make the payments
required to be made by the County under this Purchase Agreement and covenants to make said
payments from the Pledged Revenues. This pledge shall be a first lien and on a parity to the
pledge thereof and lien thereon for the Parity Obligations and the Additional Obligations. All of
the Pledged Revenues shall be immediately subject to such pledge without any physical delivery
thereof or further act, and the lien of this pledge shall be valid and binding as against all persons
having claims of any kind in tort, contract or otherwise against the County, irrespective of
whether such persons have notice thereof. Nothing contained in this Section shall be construed
as limiting any authority granted elsewhere in this Purchase Agreement or the Parity Obligation
Documents to incur this Purchase Agreement or Additional Obligations nor be deemed a
limitation upon the issuance of bonds, notes or other obligations under any law pertaining to the
County secured by moneys, income and funds other than the Pledged Revenues and other
moneys and investments pledged under this Purchase Agreement or under the Indenture. After
the application of the Pledged Revenues for the purposes in this Purchase Agreement, they may
be used for any lawful purpose.

Section4.2  Rate Covenant. The County shall continuously control, operate and
maintain the System in an efficient and economical manner and on a revenue-producing basis
and shall establish and maintain rates, fees and other charges for all services supplied by the
System to provide Pledged Revenues fully sufficient, after making reasonable alowance for
contingencies and errors in estimates to produce (@) the Pledged Revenues in each Fiscal Year
equal to at least 120 percent of the Principal Requirement and the Interest Requirement on all
Series 2011B Obligations, Parity Obligations and Additiona Obligations then Outstanding for
the corresponding Bond Y ear (treating the Variable Interest Rate Obligations as bearing interest
at the Assumed Interest Rate and Series 2011B Obligations, Parity Obligations and Additional
Obligations then Outstanding subject to mandatory redemption as maturing on their respective
mandatory redemption dates) and (b) an amount of Pledged Revenues for the then-current Fiscal
Year that, net of the aggregate amounts required to be deposited to the Obligation Fund during
such Fiscal Year, will be sufficient to provide at least 100 percent of the amounts with regard to
any Credit Facility due and owing in such Fiscal Y ear.

Section 4.3 Prior Lien Obligations. After the date of execution of this Purchase
Agreement, the County shall not incur any obligations payable from the Pledged Revenues that
rank prior to the obligations of the County under this Purchase Agreement.
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Section 4.4 Additional Obligations Generally. Additional Obligations may be
incurred if there shall not be any Indenture Event of Default or Purchase Event of Default upon
the incurrence thereof and the Pledged Revenues for the completed Fiscal Year immediately
preceding the incurrence of such Additional Obligations have been (a) at least equa to 120
percent of the Parity Lien Test Debt Service including such Additional Obligations and
(b) sufficient to provide an amount of the Pledged Revenues for the then-current Fiscal Y ear that,
net of the aggregate amounts required to be deposited to the Obligation Fund during such Fiscal
Y ear, will be sufficient to provide at least 100 percent of the amounts with regard to any Credit
Facility due and owing in such Fiscal Y ear.

ARTICLES
COVENANTSREGARDING THE SYSTEM,
MAINTENANCE, INVESTMENTSAND TAXES

Section 5.1 Utilities; Maintenance of the System in Good Condition. All maintenance
and repair of the Series 2011B Property and utilities therefor shall be the responsibility of the
County. (In exchange for the payment of the amounts due under this Purchase Agreement, the
Seller shall provide nothing more than the Series 2011B Property.) The County shall
(@) maintain the System in good condition, (b) operate the same in a proper and economical
manner and at reasonable cost and (c) faithfully and punctually perform all duties with reference
to the System required by the Constitution and laws of the State.

Section 5.2 Insurance. The County shall maintain insurance on the System (which
may take the form of or include an adequately-funded program of self-insurance), for the benefit
of the Holder or Holders of the Series 2011B Obligations payable wholly or in part from the
Revenues, for the full insurable value of all buildings and machinery and equipment therein,
against loss or damage by fire, lightning, tornado or winds, and all other combustible property
against loss or damage by fire or lightning, and other coverages and amounts of insurance
(including public liability and damage to property of others to the extent deemed prudent by the
County), normally carried by others on similar operations. The cost of such insurance may be
paid as an Operating Expense. All money received for losses under any such insurance policies,
except public liability policies, is pledged by the County as security for the payment of this
Purchase Agreement until and unless such proceeds are paid out in making good the loss or
damage in respect of which such proceeds are received. Self-insurance may be maintained for
the System either separately or in connection with any general self-insurance retention program
or other insurance program maintained by the County; provided that (a) any such program has
been adopted by the County and (b) an independent insurance or actuarial consultant appointed
by the County annually reviews and reports to the County in writing that any such program is
adequate and actuarially sound.

Section 5.3 No Sale; Lease or Encumbrance Exceptions.

@ The County shall not sell, lease, encumber or in any manner dispose of the
System as a whole until all of the Series 2011B Obligations and all interest thereon shall have
been paid in full or provision for payment has been made in accordance with the Indenture.
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(b) The County may sell, lease or otherwise dispose of any of the property
comprising a part of the System in the following manner, if any one of the following conditions
exists: (a) such property isnot necessary for the operation of the System, (b) such property is not
useful in the operation of the System, (c) such property is not profitable in the operation of the
System or (d) the disposition of such property will be advantageous to the System and will not
adversely affect the security for the Holders of the Series 2011B Obligations. In addition, the
County may sell to any municipality or political subdivision of the State or any agency of any
one or more of them, any portion of the System if there is filed with the Finance Director a
certificate executed by the Consultant showing that, in opinion of such Consultant, the proposed
sale will not reduce the Pledged Revenues to be received in the full Bond Y ear next succeeding
such sale to an amount less than 120 percent of the Parity Lien Test Debt Service. In making
such computation, the Consultant shall consider such matters as such Consultant deems
appropriate including: (i) anticipated diminution of Revenues, (ii) anticipated increase or
decrease in Operating Expenses attributable to the sale and (iii) reduction, if any, in annual
principa and interest requirements attributable to the application of the sale proceeds for
payment of Series 2011B Obligations then Outstanding.

(c) The County may sell or otherwise transfer the System as a whole to any
municipality or political subdivision or agency of one or more political subdivisions of the State
to which may be delegated the legal authority to own and operate the System on behalf of the
public, and that undertakes in writing, filed with the Finance Director, the County’s obligations
under this Purchase Agreement; provided that there shall be first filed with the Finance Director
(1) a Specia Counsel’s Opinion to the effect that (A) such sale will not cause interest on any of
the Series 2011B Obligations to become subject to federal income taxation, (B) such sale will not
materially diminish the security of the Holders of the Series 2011B Obligations (which opinion
may be based on the Consultant’s report described in clause (2), below) and (C) the obligations
of the County under this Purchase Agreement have been validly assumed by such transferee and
are the valid and legally binding obligations of such transferee and (2) an opinion of a Consultant
expressing the view that such transfer in and of itself will not result in any diminution of the
Pledged Revenues to the extent that in the full Bond Year next succeeding such transfer the
Pledged Revenues will be less than 120 percent of the Parity Lien Test Debt Service. In reaching
this conclusion, the Consultant shall take into consideration such factors as he may deem
significant including any rate schedule to be imposed by said political subdivision or agency.

(d) Notwithstanding the above provisions, the County may sell or lease al or
any part of the System in connection with the issuance of Additional Obligations to finance
additional improvements to the System or refinance the Series 2011B Obligations, the Parity
Obligations, Additional Obligations or Prior Obligations provided that such sale or lease does not
permit foreclosure, or other loss by the County, of such portion of the System.

Section 5.4 Books, Records and Accounts. The County shall cause to be kept proper
books, records and accounts of the System in accordance with standard accounting practices and
procedures customarily used for systems of similar nature.

Section 5.5  Satisfaction of Liens. The County shall, from time to time, duly pay and
discharge or cause to be paid and discharged all taxes, assessments and other governmental
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charges, if any, lawfully imposed upon the System or any part thereof or upon the Pledged
Revenues, as well as any lawful claims for labor, materials or supplies that if unpaid might by
law become a lien or charge upon the System or the revenues or any part thereof or that might
impair the security of the Series 2011B Obligations, except when the County in good faith
contestsits liability to pay the same.

Section 5.6 Disconnection of Service for Non-Payment; No Free Service.

@ The County shall diligently enforce payment of all bills for sewer services
supplied by the System. If a bill becomes delinquent and remains so for a period to be
determined in accordance with County policy from time to time, the County shall discontinue
sewer service in accordance with the laws of the State to any premises the owner or occupant of
which shall be so delinquent, and will not recommence such service to such premises until all
delinquent charges with penalties shal have been paid in full or provisions for payment
satisfactory to the County shall have been made. The County shall do all things and exercise all
remedies reasonably available to assure the prompt payment of charges for al services supplied
by the System.

(b) No free sewer service shall be furnished by the System to the County or
any department thereof or to any person, firm or corporation, public or private, or to any public
agency or instrumentality, except as provided in this Purchase Agreement. The reasonable cost
and value of al service rendered to the County and its various departments by the System shall
be charged against the County and will be paid for as the service occurs from the County’s
current funds. All payments so made shall be considered Revenues and shall be applied in the
manner provided in this Purchase Agreement for the application of the Revenues of the System.

Section 5.7 No Competing System.  The County shall not, to the extent permitted by
law, grant a franchise or permit for the operation of any competing sewer system within, in
whole or in part, the service areas of the System.

Section 5.8 Taxes. All taxes of any type or nature charged to the Seller by reason of
this Purchase Agreement or affecting the Series 2011B Property or affecting the amount
available to the Seller from payments received under this Purchase Agreement for the payment
of the Series 2011B Obligations (including charges assessed or levied by any governmental
agency, district or corporation having power to levy taxes) shall upon receipt of invoices therefor
be paid by the County. Upon written request of the County, the Seller shall take whatever steps
are necessary to contest the amount of tax, or to recover any tax paid if the County believes such
tax or assessment to be improper or invalid. The County shall reimburse the Seller for any and
all costs, including reasonable attorneys fees and expenses, thus incurred by the Seller.

ARTICLE 6
INDEMNIFICATION
To the extent permitted by law, the County agrees to indemnify and hold the Seller, its

directors, officers, agents, attorneys and employees, harmless for, from and against any and all
claims, expenses, liens, judgments, liability or loss whatsoever, including reasonable legal fees
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and expenses, relating to or in any way arising out of (a) this Purchase Agreement, the Indenture,
financing statements, supplements, amendments or additions thereto or the enforcement of any of
the terms thereof; (b) the Series 2011B Obligations; (c) any official statement or disclosure
documents, either preliminary or final, pertaining to such Series 2011B Obligations; (d) the sale
and execution and delivery of the Series 2011B Obligations or the transactions contemplated in
any of the aforementioned acts, agreements or documents; or (€) the acquisition, purchase,
ownership, lease, possession, rental, use, operation, sale or disposition of the Series 2011B
Property under this Purchase Agreement or in connection with this Purchase Agreement
(including, without limitation, expense, liability or loss relating to or in any way arising out of
injury to persons, property or the environment, patent or invention rights or strict liability in tort).
The right of the Seller to indemnification from the County shall not extend to claims, suits and
actions successfully brought against the Seller for, or losses, liabilities or expenses incurred as a
result of, the negligence, bad faith, willful misconduct or breach of trust of the Seller. To the
extent that the County makes or provides for payment to the satisfaction of the Seller under the
indemnity provisions of this Purchase Agreement, the County shall be subrogated to the rights of
the Seller with respect to such event or condition and shall have the right to determine the
settlement of claims thereon, it being agreed that, except to the foregoing extent, the Seller shall
have the right to determine such settlement. The County shall pay all amounts due under this
Purchase Agreement promptly upon notice thereof from the Seller. In case any action, suit or
proceeding is brought against the Seller, if any, by reason of any act or condition that requires
indemnification by the County under this Purchase Agreement, the Seller shall notify the County
promptly of such action, suit or proceeding, and the County may (and shall upon the request of
the Seller), at the expense of the County, resist and defend such action, suit or proceeding, or
cause the same to be resisted and defended, by counsel designated by the County and approved
by the Seller. If the Seller desires to participate in the defense of such action, suit or proceeding
through its own counsel, it may do so at its own expense. The Seller, its directors, officers,
agents, attorneys, and employees, shall not be liable to the County or to any other party
whomsoever for any death, injury or damage that may result to any person or property by or
from any cause whatsoever in connection with the Series 2011B Property. These indemnity
provisions shall survive the satisfaction and expiration of this Purchase Agreement and the
Indenture and the earlier removal or resignation of the Trustee, as assignee of the Seller under
this Purchase Agreement.

ARTICLE 7
DEFAULT AND REMEDIES

Section 7.1 Purchase Events of Default. Any one or more of the following events
(“ Purchase Events of Default” ) shall constitute a default under this Purchase Agreement:

@ The County shal fall to make any payment when due under
Section 3.3(b)(ii) or (iii); or

(b) The County shall fail to make any payment under Section 3.3(b)(i) or (iv)

for aperiod of 30 days after notice of such failure shall have been given in writing to the County
by the Seller or by the Trustee; or
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(© The County shall fail to perform any other covenant in this Purchase
Agreement for a period of 30 days after written notice specifying such default shall have been
given to the County by the Seller or the Trustee, provided that if such failureis atype that cannot
be remedied within such 30 day period, it shall not be deemed a Purchase Event of Default so
long as the County diligently tries to remedy the same and such failure does not continue for a
period of more than 60 days; or

(d) The filing by the County of a voluntary petition in bankruptcy, or failure
by the County promptly to lift any execution, garnishment or attachment, or assignment by the
County for the benefit of creditors, or the entry by the County into an agreement of composition
with creditors, or the approval by a court of competent jurisdiction of a petition applicable to the
County in any proceedings instituted under the provisions of the Federal Bankruptcy statutes, as
amended, or under any similar acts that may be enacted after execution of this Purchase
Aqgreement.

Section 7.2 Remedies on Default by County. Upon the occurrence of a Purchase Event
of Default, the Seller shall, but only if indemnified to its satisfaction and requested to do so by
the Trustee (acting upon direction from the Holders of a mgjority in aggregate principal amount
of the Series 2011B Obligations), without further demand or notice, exercise any of the available
remedies at law or in equity, including, but not limited to, specific performance, except that
under no circumstances may amounts due under this Purchase Agreement be accelerated. Upon
the filing of suit by the Trustee, any court having jurisdiction of the action may appoint a
receiver to administer the System for the County with power to charge and collect fees sufficient
to pay al of the Operating Expenses and to make al required payments under this Purchase
Agreement. The Seller may assign any or all of its rights and privileges under this Section to the
Trustee, and upon furnishing evidence of such assignment to the County, the Trustee may
exercise any or al of such rights or privileges asit may deem advisable.

Section 7.3 Default by Sdler. The Sdler shall in no event be in default in the
performance of any of its obligations under this Purchase Agreement unless and until the Seller
shall have failed to perform such obligation within 30 days or such additional time as is
reasonably required to correct any such default after notice by the County to the Seller properly
specifying how the Seller has failed to perform any such obligation. No default by the Seller
shall relieve the County of its obligations to make the various payments required in this Purchase
Agreement, so long as any of the Series 2011B Obligations remain Outstanding; however, the
County may exercise any other remedy available at law or in equity to require the Seller to
remedy such default so long as such remedy does not interfere with or endanger the payments
required to be made to the Trustee under the Indenture.
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ARTICLE 8
MISCELLANEOQOUS

Section 8.1 Arizona Law to Govern; Entire Agreement.

@ This Purchase Agreement shall be governed exclusively by the provisions
of this Purchase Agreement and by the laws of the State as the same from time to time exist.

(b) This Purchase Agreement and the Indenture expresses the entire
understanding and all agreements of the parties to this Purchase Agreement with each other and
neither party has made or shall be bound by any agreement or by representation to the other party
with respect to the matters covered by this Purchase Agreement that is not expressly set forth in
this Purchase Agreement or in the Indenture.

Section 8.2  Amendments for Securities and Exchange Commission, Blue Sy and
Other Limited Purposes. If it shall ever become necessary to make any amendment to this
Purchase Agreement or to the Indenture in order to permit the qualification of the Indenture
under the Trust Indenture Act of 1939 or the registration of the Series 2011B Obligations with
the Securities and Exchange Commission or the sale of the Series 2011B Obligations in
accordance with the “blue sky” laws of any state, the County and the Seller shall agree to such
amendments to both this Purchase Agreement and the Indenture as may be necessary or
advisable, in the Opinion of Counsel, to permit such qualification, registration or sale.

Section 8.3 Assignment and Pledge of Seller’s Interest in Purchase Agreement. The
Sdller assigns, mortgages, hypothecates and pledges to the Trustee al and every part of the right,
privilege and interest of the Seller in this Purchase Agreement. The County consents to such
assignment, mortgage hypothecation and pledge.

Section 8.4  Recordation and Filing of Instruments. The County shall prepare al
documents of every kind and description, make all filings and recordings and shall deliver all
Opinions of Counsel to the Seller and to the Trustee required under any provision of the
Indenture.

Section 8.5  Right of Seller to Perform County's Obligations. In the event that the
County should fail for any reason to make any payment or perform any obligation under this
Purchase Agreement, and such failure shall continue for a period of 30 days after written notice
has been given to the County by the Seller or the Trustee specifying such failure and requesting
that it be remedied, the Seller, or the Trustee on its behalf, may but shall not be required to make
any such payment or to perform any such duty. The amount of such payment and all expenses
reasonably incurred by the Seller, or the Trustee on its behalf, in making such payment and
performing such duty shall be additional items payable under this Purchase Agreement and shall
be paid by the County immediately upon invoices by the Seller or the Trustee with interest at the
average rate of interest applicable to the Series 2011B Obligations from the date said payment
was due or expenses incurred to the date of payment by the County.

Section 8.6 Notices, Mailing  Addresses. All  notices, consents or other
communications required or permitted under this Purchase Agreement shall be deemed sufficient
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if given in writing addressed and mailed by registered or certified mail, delivered, or transmitted
by telecopy, telex or other electronic transmission that produces written evidence of its delivery,
to the party for which the same isintended, as follows:

To the Sdler: The Bank of New York Mellon Trust
Company, N.A.
Suite 126
1225 West Washington Street
Tempe, Arizona 85281
Attn: Corporate Trust Department

To the County: Pima County, Arizona
10th Floor
130 West Congress
Tucson, Arizona 85701
Attn: Finance Director

To the Trustee: The Bank of New York Mellon Trust
Company, N.A.
Suite 126
1225 West Washington Street
Tempe, Arizona 85281
Attn: Corporate Trust Department

or to such other address as such party may later designate by notice in writing addressed and
mailed or delivered to the other party to this Purchase Agreement.

Section 8.7  Amendments. This Purchase Agreement may only be amended with the
express written consent of the Trustee and in accordance with the provisions of Section 9.4 of the
Indenture.

Section 8.8 Severability. If any term or provision of this Purchase Agreement or the
application thereof to any person or circumstance, shal to any extent be invaid or
unenforceable, the remainder of this Purchase Agreement or the application of such term or
provision to persons or circumstances other than those as to which it isinvalid or unenforceable,
shall not be affected thereby, and each term and provision of this Purchase Agreement shall be
valid and be enforced to the fullest extent permitted by law.

Section 89  Counterparts. This Purchase Agreement may be simultaneously executed
in any number of counterparts, each of which when so executed shall be deemed to be an
original, but all together shall constitute but one Purchase Agreement, and it is also understood
and agreed that separate counterparts of this Purchase Agreement may separately be executed by
the Seller and the County, all with the same full force and effect as though the same counterpart
had been executed by both the Seller and the County.

Section 8.10  Assignment by County. Neither this Purchase Agreement nor any interest
of the County in this Purchase Agreement may at any time after the date of this Purchase

23



Agreement be mortgaged, pledged, assigned or transferred by the County by voluntary act or by
operation of law or otherwise. The County shall at al times remain liable for the performance of
all of the covenants and conditions on its part to be performed, notwithstanding any such action.

Section 8.11  Interested Parties.  Nothing in this Purchase Agreement expressed or
implied is intended or shall be construed to confer upon, or to give or grant to, any person or
entity, other than the County, the Seller, the Trustee, the Paying Agent, if any, and the Holders of
the Series 2011B Obligations, any right, remedy or claim under or by reason of this Purchase
Agreement or any covenant, condition or stipulation of this Purchase Agreement, and all
covenants, stipulations, promises and agreements in this Purchase Agreement contained by and
on behalf of the County shall be for the sole and exclusive benefit of the County, the Seller, the
Trustee, the Paying Agent, if any, and the Holders of the Series 2011B Obligations.

Section 8.12  Certain Statutory Notices.

@ To the extent applicable by provision of law, the Seller acknowledges that
this Purchase Agreement is subject to cancellation pursuant to Section 38-511, Arizona Revised
Statutes, as amended, the provisions of which are incorporated in this Purchase Agreement and
that provides that the County may within three years after its execution cancel any contract
(including this Purchase Agreement) without penalty or further obligation made by the County if
any person significantly involved in initiating, negotiating, securing, drafting or creating the
contract on behalf of the County is at any time while the contract or any extension of the contract
is in effect, an employee or agent of any other party to the contract in any capacity or a
consultant to any other party to the contract with respect to the subject matter of the contract.
The Seller covenants not to employ as an employee, an agent or, with respect to the subject
matter of this Purchase Agreement, a consultant, any person significantly involved in initiating,
negotiating, securing, drafting or creating this Purchase Agreement on behalf of the County
within three years from the execution of this Purchase Agreement. The County and the Seller
represent that, to the best of their knowledge, as of the date of this Purchase Agreement, no basis
exists for the County to cancel this Purchase Agreement pursuant to Section 38-511 of the
Arizona Revised Statutes, as amended.

(b) To the extent applicable under Section 41-4401, Arizona Revised Statutes,
as amended, the Seller shall comply with all federal immigration laws and regulations that relate
to its employees and its compliance with the E-verify requirements under Section 23-214(A),
Arizona Revised Statutes, as amended. The breach by the Seller of the foregoing shal be
deemed a material breach of this Purchase Agreement and may result in the termination of the
services of the Seller by the County. The County retains the legal right to randomly inspect the
papers and records of the Seller to ensure that the Seller is complying with the above-mentioned
warranty. The Seller shall keep such papers and records open for random inspection during
normal business hours by the Seller. The Seller 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. The
County shall preserve the confidentiality of any information, records or papers the County views,
accesses or otherwise obtains during any and every such random inspection, including, without
[imitation, such information.
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(c) Pursuant to Sections 35-391.06 and 35-393.06, Arizona Revised Statutes,
as amended, the Seller 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 Section 35-391 or and 35-393, Arizona Revised Statutes, as amended,
as applicable. If the County determines that the Seller submitted a false certification, the County
may impose remedies as provided by law including terminating the services of the Seller.

Section 8.13  Holidays. When any action is provided in this Purchase Agreement to be
done on a day named or within a time period named, and the day or the last day of the period
falls on a day other than a Business Day, it may be performed on the next ensuing Business Day
with effect as though performed on the appointed day or within the specified period.

Section 8.14 The Sdller. The Seller isthe seller of the Series 2011B Property described
in this Purchase Agreement solely for purposes of effecting the financing described in this
Purchase Agreement and the Indenture, bears no responsibility for the Series 2011B Property and
shall in no event be reflected in the chain of title for the Series 2011B Property. The Seller shall
have the same rights, protections, immunities and indemnities under this Purchase Agreement as
afforded to the Trustee under the Indenture.

ARTICLE9
SENIOR LIEN RESOLUTION

The terms and provisions of the Senior Lien Resolution shall control in all respects to the
extent the Senior Lien Resolution is inconsistent with this Purchase Agreement, including, but
not limited, with respect to definitions; priority of pledge, lien and security for the bonds issued
under the Senior Lien Resolution and credit enhancement for such bonds; flow of, and deposit to,
funds, covenants regarding the System; defaults and remedies;, etc. For purposes of this
Purchase Agreement, the County waives its rights to amounts held pursuant to the “System
Development Fund” established by the Senior Lien Resolution.

For purposes of the test in Section 4.2, the term “Additional Obligations’ shall be defined
to include “Outstanding Bonds’ as such term is defined in the Senior Lien Resolution. For
purposes of the tests in Sections 4.4, 5.3(b) and 5.3(c), the term “Additional Obligations’ in the
definition of “Parity Lien Test Debt Service” shal also be defined to include Outstanding Bonds.

This Article shall be applicable only until Bonds are no longer “Outstanding” pursuant to
the Senior Lien Resolution. The County shall not amend or otherwise modify the Senior Lien
Resolution in any manner that adversely affects the rights of the Holders of the Series 2011B
Obligations.

[Signature page follows.]
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IN WITNESS WHEREOF, the County and the Seller have caused their respective
corporate names to be signed to this Purchase Agreement by their respective duly authorized
officers, all as of the day and year first above written.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Seller

Print Name;.. /. [} WYL.E .
TG cocmesmions \}lC«Ex P(

PIMA COUNTY,

ATTEST:

Clerk, Board of Supervisfys

APPROVED AS TO FORM:

Cotity/Attorney

- 57«%%&&?6«._ ____________

REGINA NASSEN

[SIGNATURE PAGE TO SERIES 2011B PURCHASE AGREEMENT]



ACKNOWLEDGEMENT AND ACCEPTANCE

The Bank of New York Mellon Trust Company, as trustee (the “Trustee”) under the
Series 2011B Obligation Indenture, dated as of the date of this Purchase Agreement, between the
County and the Trustee, has caused its corporate name to be signed to this Purchase Agreement
by its duly authorized officer, all as of the day and year first above written, for purposes of

acknowledging receipt of this Purchase Agreement and accepting the assignment and pledge of
the Seller contained in Section 8.3.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

329286512

[SIGNATURE PAGE TO SERIES 2011B PURCHASE AGREEMENT]



EXHIBIT A

DESCRIPTION OF SERIES 2011B PROJECTS

The Series 2011B Projects include construction, expansion and improvement of sewer
treatment facilities and conveyance systems for the System, including the following:

Project ID Project Name

3AVS01 AvraValley WRF Security

3CFS01 Corona de Tucson WRF Second Fine Screen
3CMTO1 PCDOT LaChollaBlvd Magee Rd To Tangerine Rd
3CONO1 Region Wide Conveyance Odor Control System
3CONOQ2 Region Wide Conveyance Vapor Treat Unit Odor Control
3CONO03 Region Wide Conveyance Odor Control

3CPS04 Continental Ranch Regional Pump Station

3CRS05 CRRPS Facility Modifications

3CSI21 Corona de Tucson WRF Security Improvements
3CSU04 Conveyance SCADA System Upgrade Richey Rd to InaRd
3DFMO01 DMAFB Flow Meter Station

3DTL1A Downtown Links Phase 1A St Mary's Segment
3FNCO01 Forty Niner Country Club Rehabilitation

3GSI10 Green Valley WRF Security Improvements

3GVR10 Green Valley WRF Replace Washer Compactor
3HIVO1 COTDOT Houghton Rd I-10 To Vaencia Rd -Sewer Utility
3HMEQO2 Harrison Rd - Millmar Rd to Escalante Rd.

3IA001 Ina Rd Aeration Optimization

3ICB12 Ina Rd WRF Centrifuge Bldg Sludge Screen

3IEPOL InaRd WRF East Plant

3IGC01 Ina Rd Wrf Grit Classifiers

3IPC02 Ina Road WRF Primary Clarifier Concrete Repair
3IREQ7 Ina Rd WPCF Enclosed Transfer Station Dewatering
3IRG11 Ina Rd WPCF- Gravity Belt Thickeners for Biosolids
3IRS01 Ina Rd WRF Rough Screens

3IRS09 Ina Rd WPCF SCADA Process Optimization

3IST12 Ina Rd WRF Secondary Clarifier Safety Stairs
3KMP12 Kostka Ave, Michigan to Pennsylvania

3LRIO1 PCDOT La Canada River Rd to Ina Rd, Sewer Utility
3MAR10 Marana WWTP Expansion

3MMPO1 Minor Modification Projects

3MRP12 Minor Rehabilitation Projects
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Project ID Project Name

3MRTO3 Sewer Manhole Rehabilitation No 2

3MTLO1 PCDOT Magee Rd Cortaro Farms Rd Thornydale to La Canada
3MVWO01 Mission View Wash

3NRRO2 N Rillito Interceptor Relief Sewer

3PITO3 Prince Rd & 110 ADOT Sewer Modifications

3QLS09 Quail Creek Lift Station

3RIR03 ROMP Ina Rd WPCF HPO Replacement

3RIR04 ROMP Ina Rd WPCF 12.5 MGD Expansion

3RIR05 ROMP Ina Rd WPCF BNRAS System Modification
3RIR06 Ina Rd WPCF Biosolids Facilities Improvements
3RIR07 ROMP Ina Rd WPCF Power Generation & Distribution
3RIR08 InaRd WPCF Class A Biosolids Improvements
3RPI09 ROMP Plant Interconnect

3RSC15 ROMP SCADA

3RSR12 Randolph Pk Pump Station - Screen Repair

3RTS01 Ina Rd WRF Replacement of Thickened Sludge Pumps
3RWC11 Romp 32 MGD Reclamation Campus

3RWC12 Roger Rd WWTP Demolition

3RWC13 PCRWRD Central Laboratory Complex

3RWC14 PCRWRD Central Laboratory Complex Site Civil
3SBMO1 Speedway Blvd Main St Area Conveyance Rehabilitation
3SCHO1 Speedway Blvd Camino Seco to Houghton Rd
3SCP04 Santa Cruz Interceptor, Phase I11

3SCP06 Sabino Creek Pump Station

3SCS02 SCADA Cyber Security Upgrade

3SHARP SE Houghton Area Recharge Project

3SHS08 Skyline Country Club Hacienda del Sol

3SIP01 SCADA Master Plan Implementation Program
3SLS01 Sweetwater Lift Station Modifications

3SMPO1 Security Master Plan Implementation Program
3SMRO1 Sewer Manhole Rehabilitation

3SPD12 Speedway Blvd Country Club Rd area

3THS12 Repairs Tucson HS Area

3TPS12 Tangerine Pump Station

3WCP12 Wastewater Capacity Planning System
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EXHIBIT B

FORM OF BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

That The Bank of New York Mellon Trust Company, N.A., a national banking
association, authorized to exercise trust powers in the State of Arizona (the “ Sdller” ), for good
and valuable consideration received by the Seller from Pima County, Arizona (the “ County” ),
receipt of which is acknowledged, does by these presents grant, bargain, sell and convey
(without recourse, representation or warranty) to the County, its successors and assigns, the
components of the Series 2011B Projects comprising the Series 2011B Property as defined in
Exhibit A to the Series 2011B Purchase Agreement, dated as of December 1, 2011, by and
between the Seller and the County, to have and to hold the property as sold to the County and its
successors and assigns forever.

IN WITNESS WHEREOF, the Sdler has caused this Bill of Sde to be executed this
day of December, 2011.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Seller

PHX 329,970,494v6

EXHIBIT B



ITEM 1(B)
BILL OF SALE
KNOW ALL MEN BY THESE PRESENTS:

That The Bank of New York Mellon Trust Company, N.A., a national banking
association, authorized to exercise trust powers in the State of Arizona (the “Seller”), for good
and valuable consideration received by the Seller from Pima County, Arizona (the “County”),
receipt of which is acknowledged, does by these presents grant, bargain, sell and convey
(without recourse, representation or warranty) to the County, its successors and assigns, the
components of the Series 2011B Projects comprising the Series 2011B Property as defined in
Exhibit A to the Series 2011B Purchase Agreement, dated as of December 1, 2011, by and
between the Seller and the County, to have and to hold the property as sold to the County and its
successors and assigns forever.

IN WITNESS WHEREOF, the Seller has caused this Bill of Sale to be executed this 13t
day of December, 2011.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Seller

Print Name:....

Title:uoeoneennnnee. Nicke. P( [ ?1

Mark. . K% .ffm{..q.ﬁx"



EXECUTION VERSION

SERIES 2011B OBLIGATION INDENTURE

by and between

PIMA COUNTY, ARIZONA,

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustee

Dated as of December 1, 2011

relating to

$189,160,000
Sewer System Revenue Obligations, Series 2011B,
Evidencing Proportionate Interests of the Holders Thereof in
Installment Payments of the Purchase Price to be Paid by
Pima County, Arizona,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011
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SERIES 2011B OBLIGATION INDENTURE

THIS SERIES 2011B OBLIGATION INDENTURE, made and entered into as of the 1st
day of December, 2011 (this “ Indenture”), by and between PIMA COUNTY, ARIZONA, a
political subdivision of the State of Arizona (the “ County” ) and THE BANK OF NEW Y ORK
MELLON TRUST COMPANY, N.A., a national banking association, authorized to exercise
trust powers in the State of Arizona, as trustee, and any successor to its duties under this
Indenture (the “ Trustee”),

WITNESSETH:

WHEREAS, the Trustee, in its separate capacity as seller (the “ Sdller” ), and the County,
as purchaser, have entered into a Series 2011B Purchase Agreement, dated as of the date of this
Indenture (the “ Purchase Agreement” ), concerning the County’ s acquisition of the Series 2011B
Property (as such term is defined in the Purchase Agreement); and

WHEREAS, for the purpose of obtaining the moneys to acquire the Series 2011B
Property, rights of the Seller pursuant to the Purchase Agreement have been assigned and
transferred to the Trustee and in consideration of such assignment and the execution of this
Indenture, the Trustee shall execute and deliver certain Sewer System Revenue Obligations,
Series 2011B, Evidencing Proportionate Interests of the Holders Thereof in Installment
Payments of the Purchase Price to be Paid by Pima County, Arizona, Pursuant to a Series 2011B
Purchase Agreement, dated as of December 1, 2011 (the* Series 2011B Obligations’), each
evidencing a proportionate interest in certain rights pursuant to the Purchase Agreement,
including the right to receive payment of the Purchase Price (as such term is defined in the
Purchase Agreement);

GRANTING CLAUSES

NOW, THEREFORE, THIS INDENTURE FURTHER WITNESSETH: That in order to
secure all of the Series 2011B Obligations executed and delivered pursuant to this Indenture, the
payment of principal and interest thereon, the rights of the Holders (as such term is defined
below) of the Series 2011B Obligations and the performance and observance of the covenants
and conditions contained in this Indenture and in the Series 2011B Obligations and the Purchase
Agreement, the Trustee shall receive as security for the Holders of the Series 2011B Obligations,
and there shall be granted a security interest in and released, assigned, transferred, pledged,
mortgaged, granted and conveyed unto the Trustee or any successor to its duties under this
Indenture, the following described property:

A. All rights and interests of the Seller in, under and pursuant to the Purchase
Agreement as assigned, mortgaged, hypothecated and pledged pursuant to the Purchase
Agreement, provided that the assignment made by this clause shall not include any right to
limitation of liability, indemnification of liability, or payment or reimbursement of fees, costs or
expenses,



B. Amounts on deposit from time to time in the funds and accounts created pursuant
to this Indenture subject to the provisions of this Indenture permitting the application thereof for
the purposes and on the terms and conditions set forth in this Indenture and

C. Any and all other real or personal property of any kind from time to time after
execution of this Indenture by delivery or by writing of any kind specifically conveyed, pledged,
assigned or transferred, as and for additional security under this Indenture for the Series 2011B
Obligations, by the County or by anyone on its behaf or with its written consent, in favor of the
Trustee, which is authorized by this Indenture to receive any and all such property at any and all
times and to hold and apply the same subject to the terms of this Indenture,

TO HAVE AND TO HOLD all said properties assigned, mortgaged, hypothecated and
pledged and conveyed by the Seller, including all additional property that by the terms of this
Indenture has or may become subject to the encumbrance of this Indenture, unto the Trustee and
its successors in trust and its assigns forever, subject, however, to the rights reserved under this
Indenture,

IN TRUST NEVERTHELESS, for the equal and proportionate benefit and security of the
Holders from time to time of the Series 2011B Obligations executed and delivered and
Outstanding (as such term is defined below) under this Indenture, without preference, priority or
distinction asto lien or otherwise of any of the Series 2011B Obligations over any other or others
of the Series 2011B Obligations to the end that each Holder of the Series 2011B Obligations has
the same rights, privileges and lien under and by virtue of this Indenture; and conditioned,
however, that if al liabilities, obligations and sums at any time secured by this Indenture shall be
well and truly paid, or caused to be paid fully and promptly when due, and al of the covenants,
warranties and agreements contained in this Indenture shall promptly, faithfully and strictly be
kept, performed and observed, then and in such event, this Indenture shall be and become void
and of no further force and effect; otherwise, the same shall remain in full force and effect, and
upon the trust and subject to the covenants and conditions set forth in this Indenture.

ARTICLE 1
DEFINITIONSAND OTHER PROVISIONS
OF GENERAL APPLICATION

Section 1.1 Definitions.  Unless the context otherwise requires, the following words
and phrases when used in this Indenture will have the following meanings:

“Board” meansthe Board of Supervisors of the County.

“Business Day” means any day other than (a) a Saturday or Sunday, (b) a day on which
banks located in the City of Tucson and in the city or cities in which the corporate trust office of
the Trustee and the Paying Agents are required or authorized by law or executive order to remain
closed, and (c) a day on which the County is required or authorized by law or executive order to
remain closed.



“Code” means the Internal Revenue Code of 1986, as amended, and any successor
provisions thereto.

“ County Representative” means the Finance Director or any other person at any time
designated, by written certificate furnished to the Trustee containing the specimen signature of
such person and signed by the County Administrator or his or her designee, to act on behalf of
the County with respect to this Indenture and the Series 2011B Obligations. Such certificate may
designate one or more alternates.

“DTC” means The Depository Trust Company, a limited purpose trust company
organized under the laws of the State of New Y ork, and its successors and assigns.

“ Debt Service Reserve Account” means the account of the Obligation Fund of that name
created pursuant to Section 5.1.

“ Defeasance Obligations” means any of the following: (1) cash, (2) non-callable direct
obligations of the United States of America (“ Treasuries’), (3) evidences of ownership of
proportionate interest in future interest and principal payments on Treasuries held by a bank or
trust company as custodian, under which the owner of the investment is the real party in interest
and has the right to proceed directly and individually against the obligor and the underlying
Treasuries are not available to any person claming through the custodian or to whom the
custodian may be obligated, (4) pre-refunded municipal obligations rated “AAA” and “Aa’ by
S&P and Moody’s, respectively, or (5) securities eligible for “AAA” defeasance under then
existing criteria of S& P or any combination thereof.

“Delivery Costs’ mean costs and expenses relating to the sale, credit enhancement and
execution and delivery of the Series 2011B Obligations, including, but not limited to “out of
pocket” expenses and charges, fees and disbursements of counsel, printing expenses and other
expenses reasonably incurred by the County and the Trustee in connection with this Indenture
and the Purchase Agreement.

“ Delivery Costs Fund” means the fund of that name created pursuant to Section 5.1.

“Depository Trustee” means any financial institution meeting the requirements as a
successor Trustee under Section 8.6 that may be designated by the County.

“Fitch” shall mean Fitch Ratings, a corporation organized and existing under the laws of
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency for the type of
credit in question, “ Fitch” shall be deemed to refer to any other nationally recognized securities
rating agency designated by the County by written notice to the Trustee.

“Finance Director” means the chief financia officer of the County.

“Holder” means the registered owner of any Series 2011B Obligation.



“ Improvements Fund” means the fund of that name created pursuant to Section 2.2 of the
Purchase Agreement.

“ Indenture Event of Default” means any one of those events set forth in Section 7.1.

“Interest Account” means the account of the Obligation Fund of that name created
pursuant to Section 5.1.

“Moody's’ means Moody’s Investors Service, a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency
for the type of credit in question, “Moody's’ shall be deemed to refer to any other nationally
recognized securities rating agency designated by the County by written notice to the Trustee.

“ Obligation Fund” means the fund of that name created pursuant to Section 5.1.

“ Obligation Payment Date” means each January 1 and July 1, commencing July 1, 2012,
so long as any Series 2011B Obligations are Outstanding.

“Opinion of Counsel” means a written opinion of an attorney or firm of attorneys
acceptable to the Trustee and who or which (except as otherwise expressly provided in this
Indenture or in the Purchase Agreement) may be counsel for the County or the Trustee, provided
that such attorney or firm of attorneys may not be an employee of the Trustee.

“ Qutstanding” when used with reference to the Series 2011B Obligations means, as of
any date of determination, all Series 2011B Obligations previously executed and delivered
except:

(i)  Series 2011B Obligations previously cancelled by the Trustee or delivered
to the Trustee for cancellation;

(i)  Series 2011B Obligations that are deemed paid and no longer Outstanding
as provided in this Indenture, including as a result of irrevocable instructions being
provided by the County for redemption thereof;

(iii)  Series 2011B Obligationsin lieu of which other Series 2011B Obligations
have been executed and delivered pursuant to the provisions of this Indenture relating to
Series 2011B Obligations destroyed, stolen or lost, unless evidence satisfactory to the
Trustee has been received that any such Series 2011B Obligation is held by a bona fide
purchaser; and

(iv)  For purposes of any consent or other action to be taken under this
Indenture or under the Purchase Agreement by the Holders of a specified percentage in
principa amount of Series 2011B Obligations, Series 2011B Obligations held by or for
the account of the County or any Person controlling, controlled by, or under common
control with the County; except that in determining whether the Trustee shall be
protected in relying upon any such approval or consent of an Holder, only Series 2011B
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Obligations which the president, any vice president, any assistant vice president, the
secretary, any assistant secretary, the treasurer, any assistant treasurer, any senior
associate, any associate or any other officer of the Trustee within the corporate trust
office described in Section 11.6(a)(i) or any officer to which a corporate trust matter is
referred (because of such person’s knowledge of and familiarity with the subject) and
having direct responsibility for the administration of this Indenture, actually knows to be
so held shall be disregarded unless all Series 2011B Obligations are so held, in which
case such Series 2011B Obligations shall be considered Outstanding for the purpose of
such determination.

“Paying Agent” means the banks or trust companies and their successors from time to
time designated by the County as the paying agencies or places of payment for the Series 2011B
Obligations. The Trustee is designated as the initial Paying Agent for the Series 2011B

Obligations.

“Permitted Investments’ means, to the extent the use of which is not otherwise
prohibited by applicable law:

1 A.

B.

Cash;

U.S. Treasury Certificates, Notes and Bonds (including State and Local
Government Series— (SLG9));

Direct obligations of the U.S. Treasury which have been stripped by the
U.S. Treasury itself;

Resolution Funding Corp. (“REFCORP”) but only the interest component
of REFCORRP strips which have been stripped by request to the Federal
Reserve Bank of New Y ork in book entry form are acceptable;

Pre-refunded municipal bonds rated “Aaa’ by Moody’s and “AAA” by
S& P but if, however, the issue is only rated by S&P (i.e, there is no
Moody’ s rating) then the pre-refunded bonds must have been pre-refunded
with cash, direct U.S. or U.S. guaranteed obligations, or AAA rated pre-
refunded municipals to satisfy this condition and

Obligations issued by the following agencies which are backed by the full
faith and credit of the U.S.:

(1) U.S Export-lmport Bank (Eximbank)
-Direct obligations or fully guaranteed certificates of beneficial
ownership,

(i) Farmers Home Administration (FmHA),

(ili)  Federal Financing Bank,



(iv)  General Services Administration
-Participation Certificates,

(v) U.S Maritime Administration
-Guaranteed Title X1 financing and

(vi)  U.S Department of Housing and Urban Development (HUD)
-Project Notes
-Local Authority Bonds
-New Communities Debentures — U.S. government
guaranteed debentures
-U.S. Public Housing Notes and Bonds — U.S. government
guaranteed public housing notes and bonds;

Federal Housing Administration debentures;

Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following non-full faith and credit U.S. government agencies
(stripped securities are only permitted if they have been stripped by the agency
itself):

A. Federal Home Loan Mortgage Corporation (FHLMC or “Freddie Mac”)
-Participation Certificates (excluded are 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)

-Senior debt obligations

B. Farm Credit Banks (formerly Federal Land Banks, Federa Intermediate
Credit Banks and Banks for Cooperatives)
-Consolidated system-wide bonds and notes

C. Federal Home Loan Banks (FHL Banks)
-Consolidated debt obligations

D. Federal National Mortgage Association (FNMA or “Fannie Mag”)
-Senior debt obligations
-Mortgage-backed securities (excluded are stripped mortgage securities
that are purchased at prices exceeding the portion of their unpaid principal
amounts)

E. Financing Corporation (FICO)
-Debt obligations

F. Resolution Funding Corp. (REFCORP)
-Debt obligations



Unsecured certificates of deposit, time deposits, and bankers' acceptances (having
maturities of not more than 30 days) of any bank the short-term obligations of
which arerated “A-1" or better by S& P or the highest rating category of Moody’s
or are fully insured by the Federal Deposit Insurance Corporation (FDIC).

Deposits the aggregate amount of which are fully insured by the Federal Deposit
Insurance Corporation (FDIC), in banks that have capital and surplus of at least
$5 million.

Commercial paper (having origina maturities of not more than 270 days) rated
“A-1+" by S&P and “Prime-1" by Moody’s.

Money market mutual funds rated “AAmM” or “AAmM-G” or higher by S&P or
having arating in the highest investment category granted thereby from Moody’s.

“State Obligations’, which means:

A. Direct general obligations of any state of the United States of America or
any subdivision or agency thereof to which is pledged the full faith and
credit of a state the unsecured general obligation debt of which is rated
“A3” by Moody’s and “A” by S&P, or higher, or any obligation fully and
unconditionally guaranteed by any state, subdivision or agency whose
unsecured general obligation debt is so rated.

B. Direct general short-term obligations of any state agency or subdivision or
agency thereof described in (A) above and rated “A-1+" by S&P and
“MIG-1" by Moody’s.

C. Specia Revenue Bonds (as defined in the United States Bankruptcy Code)
of any state, state agency or subdivision described in (A) above and rated
“AA” or better by S&P and “Aa’ or better by Moody’s.

Pre-refunded municipal obligations rated “AAA” by S&P and “Aaa’ by Moody’s
meeting the following requirements:

A. the municipal obligations are (1) not subject to redemption prior to
maturity or (2) the trustee for the municipal obligations has been given
irrevocable instructions concerning their call and redemption and the
issuer of the municipal obligations has covenanted not to redeem such
municipal obligations other than as set forth in such instructions;

B. the municipal obligations are secured by cash or United States Treasury
Obligations that may be applied only to payment of the principal of,
interest and premium on such municipal obligations;

C. the principal of and interest on the United States Treasury Obligations
(plus any cash in the escrow) has been verified by the report of



10.

independent certified public accountants to be sufficient to pay in full all
principa of, interest, and premium, if any, due and to become due on the
municipal obligations (“Verification™);

the cash or United States Treasury Obligations serving as security for the
municipal obligations are held by an escrow agent or trustee in trust for
owners of the municipal obligations;

no substitution of a United States Treasury Obligation shall be permitted
except with another United States Treasury Obligation and upon delivery
of anew Verification; and

the cash or United States Treasury Obligations are not available to satisfy
any other claims, including those by or against the trustee or escrow agent.

Repurchase or reverse repurchase agreements.  With (1) any domestic bank, or
domestic branch of a foreign bank, the long term debt of which is rated at least
“A” by S&P and Moody’s; or (2) any broker-dealer with “retail customers’ or a
related affiliate thereof which broker-dealer has, or the parent company (which
guarantees the provider) of which has, long-term debt rated at least “A” by S&P
and Moody’s, which broker-dealer falls under the jurisdiction of the Securities
Investors Protection Corporation; or (3) any other entity rated “A” or better by
S& P and Moody’ s, provided that:

A.

The market value of the collatera is maintained at levels and upon such
conditions as would be acceptable to S&P and Moody’s to maintain an
“A” rating in an “A” rated structured financing (with a market value

approach);

The Trustee or athird party acting solely as agent therefor (the “Holder of
the Collateral”) has possession of the collateral or the collateral has been
transferred to the Holder of the Collateral in accordance with applicable
state and federal laws (other than by means of entries on the transferor’s
books);

The repurchase or reverse repurchase agreement shall state and an opinion
of counsel shall be rendered at the time such collateral is delivered that the
Holder of the Collateral has a perfected first priority security interest in the
collateral, any substituted collateral and al proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral isin possession);

All other requirements of S&P in respect of repurchase or reverse
repurchase agreements shall be met;

The repurchase or reverse repurchase agreement shall provide that if
during its term the provider's rating by either Moody’'s or S&P is
withdrawn or suspended or falls below “A-" by S&P or “A3” by Moody’s,
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11.

as appropriate, the provider must, at the direction of the County or the
Trustee, within ten days of receipt of such direction, repurchase all
collateral and terminate the agreement, with no penalty or premium to the
County or Trustee.

Notwithstanding the above, if a repurchase agreement has a term of 270 days or
less (with no evergreen provision), collateral levels need not be as specified in (A)
above, so long as such collateral levels are 103 percent or better and the provider
israted at least “A” by S& P and Moody'’s, respectively.

Investment agreements with a domestic or foreign bank or corporation (other than
alife or property casualty insurance company) the long-term debt of which, or, in
the case of a guaranteed corporation the long-term debt, or, in the case of a
monoline financial guaranty insurance company, clams paying ability, of the
guarantor israted at least “AA” by S&P and “Aa2” by Moody’s; provided that, by
the terms of the investment agreement:

A.

interest payments are to be made to the Trustee at times and in amounts as
necessary to pay debt service (or, if the investment agreement is for the
construction fund, construction draws) on the Series 2011B Obligations;

the invested funds are available for withdrawa without penalty or
premium, at any time upon not more than seven days prior notice; the
Trustee thereby agrees to give or cause to be given notice in accordance
with the terms of the investment agreement so as to receive funds
thereunder with no penalty or premium paid;

the investment agreement shall state that it is the unconditional and
general obligation of, and is not subordinated to any other obligation of,
the provider thereof or, if the provider is a bank, the agreement or the
opinion of counsel shall state that the obligation of the provider to make
payments thereunder ranks pari passu with the obligations of the provider
to its other depositors and its other unsecured and unsubordinated
creditors,;

the Trustee receives the opinion of domestic counsel (which opinion shall
be addressed to the Trustee) that such investment agreement is legal, valid,
binding and enforceable upon the provider in accordance with its terms
and of foreign counsel (if applicable);

the investment agreement shall provide that if during its term:

) the provider’s rating by either S& P or Moody’s falls below “AA-"
or “Aa3”, respectively, the provider shall, at its option, within ten
days of receipt of publication of such downgrade, either
(a) collateralize the investment agreement by delivering or
transferring in accordance with applicable state and federal laws
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(other than by means of entries on the provider’'s books) to the
Trustee or athird party acting solely as agent therefor (the “Holder
of the Collatera”) collateral free and clear of any third-party liens
or claims the market value of which collateral is maintained at
levels and upon such conditions as would be acceptable to S& P
and Moody’s to maintain an “A” rating in an “A” rated structured
financing (with a market value approach); or (b) repay the
principal of and accrued but unpaid interest on the investment; and

(i) the provider’s rating by either S&P or Moody’s is withdrawn or
suspended or falls below “A-" or “A3", respectively, the provider
must, at the direction of the Trustee, within ten days of receipt of
such direction, repay the principal of and accrued but unpaid
interest on the investment, in either case with no penaty or
premium to the Trustee, and

F. the investment agreement shall state and an opinion of counsel shall be
rendered, in the event collateral is required to be pledged by the provider
under the terms of the investment agreement, at the time such collatera is
delivered, that the Holder of the Collateral has a perfected first priority
security interest in the collateral, any substituted collateral and all
proceeds thereof (in the case of bearer securities, this means the Holder of
the Collateral isin possession);

G. the investment agreement must provide that if during itsterm:

) the provider shall default in its payment obligations, the provider’s
obligations under the investment agreement shall, at the direction
of the Trustee, be accelerated and amounts invested and accrued
but unpaid with interest thereon shall be repaid to the Trustee, and

(i)  the provider shal become insolvent, not pay its debts as they
become due, be declared or petition to be declared bankrupt, etc.
(“event of insolvency”), the provider's obligations shal
automatically be accelerated and amounts invested and accrued but
unpaid with interest thereon shall be repaid to the Trustee, as

appropriate.

12. Interests in the Local Government Investment Pool established pursuant to
Arizona Revised Statutes Section 35-326.

“Person” includes an individual, an unincorporated association, a corporation, a
partnership, a government agency or a political subdivision.

“Principal Account” means the account of the Obligation Fund of that name created
pursuant to Section 5.1.
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“Principal Installment” means, for any particular date, the aggregate of the principal
amount of Series 2011B Obligations that is due on such date.

“ Qualified Reserve Fund Instrument” means a letter or line of credit, insurance policy or
surety bond that meets the requirements set forth below:

) A surety bond or insurance policy issued to the Trustee by a company
licensed to issue an insurance policy guaranteeing the timely payment of debt service on
the Series 2011B Obligations (a“ municipal bond insurer”) may be deposited in the Debt
Service Reserve Account to meet the amount that should have then been on deposit in the
Debt Service Reserve Account pursuant to the requirements of the Purchase Agreement if
the claims paying ability of the issuer thereof shall be rated “AA” or “Aa2” by S&P or
Moody’s, respectively.

(i) A surety bond or insurance policy issued to the Trustee, as agent of the
Holders of the Series 2011B Obligations, by an entity other than amunicipal bond insurer
may be deposited in the Debt Service Reserve Account to meet the amount that should
have then been on deposit in the Debt Service Reserve Account pursuant to the
requirements of the Purchase Agreement if the form and substance of such instrument
and the issuer thereof shall be approved by the providers of any Qualified Reserve Fund
Instruments then in effect if the applicable Qualified Reserve Fund Instrument is then in
good standing and the applicable provider thereof is not in default thereunder.

(iii)  Anunconditional irrevocable letter of credit issued to the Trustee, as agent
of the Holders of the Series 2011B Obligations, by a bank may be deposited in the Debt
Service Reserve Account to meet the amount that should have then been on deposit in the
Debt Service Reserve Account pursuant to the requirements of the Purchase Agreement if
the issuer thereof israted at least “AA” by S&P. The letter of credit shall be payable in
one or more draws upon presentation by the beneficiary of a sight draft accompanied by
its certificate that it then holds insufficient funds to make a required payment of principal
or interest on the Series 2011B Obligations. The draws shall be payable within two days
of presentation of the sight draft. The letter of credit shall be for a term of not less than
three years. The issuer of the letter of credit shall be required to notify the County and
the Trustee, not later than 24 months prior to the stated expiration date of the letter of
credit, as to whether such expiration date shall be extended, and if so, shall indicate the
new expiration date.

If such notice indicates that the expiration date shall not be extended, the County
shall deposit in the Debt Service Reserve Account an amount sufficient to cause the cash
or permitted investments on deposit in the Debt Service Reserve Account together with
any other qualifying Qualified Reserve Fund Instruments, to equal the amount that should
have then been on deposit in the Debt Service Reserve Account pursuant to the
requirements of the Purchase Agreement, such deposit to be paid in equal installments on
a least a semiannual basis over the ensuing three years, unless the Qualified Reserve
Fund Instrument is replaced by a Qualified Reserve Fund Instrument meeting the
requirements in any of (i)-(iii) above. The letter of credit shall permit a draw in full not
less than 14 days prior to the expiration or termination of such letter of credit if the letter
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of credit has not been replaced or renewed. The Trustee is authorized by this Indenture
and directed to draw upon the letter of credit prior to its expiration or termination unless
an acceptable replacement is in place or the Debt Service Reserve Account is fully
funded in its required amount.

The deposit of any Qualified Reserve Fund Instrument pursuant to this paragraph
(iii) shall be subject to receipt of an opinion of counsel acceptable to the providers of any
Qualified Reserve Fund Instruments then in effect if the applicable Qualified Reserve
Fund Instrument is in good standing and the applicable provider thereof is not in default
thereunder and in form and substance satisfactory to the providers of any Qualified
Reserve Fund Instruments then in effect if the applicable Qualified Reserve Fund
Instrument is in good standing and the applicable provider thereof is not in default
thereunder as to the due authorization, execution, delivery and enforceability of such
instrument in accordance with its terms, subject to applicable laws affecting creditors’
rights generally, and, in the event the issuer of such credit instrument is not a domestic
entity, an opinion of foreign counsel in form and substance satisfactory to the providers
of any Qualified Reserve Fund Instruments then in effect if the applicable Qualified
Reserve Fund Instrument isin good standing and the applicable provider thereof isnot in
default thereunder. In addition, the use of an irrevocable letter of credit shall be subject
to receipt of an opinion of counsel acceptable to the providers of any Qualified Reserve
Fund Instruments then in effect if the applicable Qualified Reserve Fund Instrument isin
good standing and the applicable provider thereof is not in default thereunder and in form
and substance satisfactory to the providers of any Qualified Reserve Fund Instruments
then in effect if the applicable Qualified Reserve Fund Instrument isin good standing and
the applicable provider thereof is not in default thereunder to the effect that payments
under such letter of credit would not constitute avoidable preferences under Section 547
of the U.S. Bankruptcy Code or similar state laws with avoidable preference provisionsin
the event of the filing of a petition for relief under the U.S. Bankruptcy Code or similar
state laws by or against the issuer of the Series 2011B Obligations (or any other account
party under the letter of credit).

The obligation to reimburse the issuer of a Qualified Reserve Fund Instrument for
any fees, expenses, claims or draws upon such Qualified Reserve Fund Instrument shall
be subordinate to the payment of debt service on the Series 2011B Obligations. The right
of the issuer of a Qualified Reserve Fund Instrument to payment or reimbursement of its
fees and expenses shall be subordinated to cash replenishment of the Debt Service
Reserve Account, and subject to the second succeeding sentence, its right to
reimbursement for claims or draws shall be on a parity with the cash replenishment of the
Debt Service Reserve Account. The Qualified Reserve Fund Instrument shall provide for
arevolving feature under which the amount available thereunder will be reinstated to the
extent of any reimbursement of draws or clams paid. If the revolving feature is
suspended or terminated for any reason, the right of the issuer of the Qualified Reserve
Fund Instrument to reimbursement will be further subordinated to cash replenishment of
the Debt Service Reserve Account to an amount equal to the difference between the full
original amount available under the Qualified Reserve Fund Instrument and the amount
then available for further draws or claims. If (A) the issuer of a Qualified Reserve Fund
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Instrument becomes insolvent or (B) the issuer of a Qualified Reserve Fund Instrument
defaults in its payment obligations thereunder or (C) the claims-paying ability of the
issuer of the insurance policy or surety bond falls below a S&P “AA” or a Moody’s
“Aa2” or (D) the rating of the issuer of the letter of credit falls below a S&P “AA,” the
obligation to reimburse the issuer of the Qualified Reserve Fund Instrument shall be
subordinate to the cash replenishment of the Debt Service Reserve Account.

(iv) If (A)the revolving reinstatement feature described in the preceding
paragraph is suspended or terminated or (B) the rating of the claims paying ability of the
issuer of the surety bond or insurance policy falls below a S&P “AA” or a Moody’s
“Aa2” or (C) the rating of the issuer of the letter of credit falls below a S&P “AA”, the
County shall either (1) deposit into the Debt Service Reserve Account an amount
sufficient to cause the cash or permitted investments on deposit in the Debt Service
Reserve Account to equal the amount that should have then been on deposit in the Debt
Service Reserve Account pursuant to the requirements of the Purchase Agreement, such
amount to be paid over the ensuing three years in equal installments deposited at |east
semiannually or (2) replace such instrument with a surety bond, insurance policy or letter
of credit meeting the requirements in any of (i)-(iii) above within six months of such
occurrence. In the event () the rating of the claims-paying ability of the issuer of the
surety bond or insurance policy fallsbelow “A” or (b) the rating of the issuer of the letter
of credit falls below “A” or (c) the issuer of the Qualified Reserve Fund Instrument
defaults in its payment obligations or (d) the issuer of the Qualified Reserve Fund
Instrument becomes insolvent, the County shall either (i) deposit into the Debt Service
Reserve Account an amount sufficient to cause the cash or permitted investments on
deposit in the Debt Service Reserve Account to equal the amount that should have then
been on deposit in the Debt Service Reserve Account pursuant to the requirements of the
Purchase Agreement, such amount to be paid over three years in equal installments on at
least a semiannual basis or (ii) replace such instrument with a surety bond, insurance
policy or letter of credit meeting the requirements above, as applicable, within six months
of such occurrence.

(v) Where applicable, the amount available for draws or claims under the
Qualified Reserve Fund Instrument may be reduced by the amount of cash or permitted
investments deposited in the Debt Service Reserve Account pursuant to clause (d)(i) of
the preceding subparagraph (iv).

(vi)  Any amounts owed by the County to the issuer of such credit instrument
as aresult of a draw thereon or a claim thereunder, as appropriate, shall be included in
any calculation of debt service requirements required to be made pursuant to the Purchase
Agreement for any purpose, e.g., Sections 4.2 and 4.4 of the Purchase Agreement.

(vii)  The Trustee shall ascertain the necessity for a claim or draw upon the
Qualified Reserve Fund Instrument and provide notice to the issuer of the Qualified
Reserve Fund Instrument in accordance with its terms not later than three days (or such
longer period as may be necessary depending on the permitted time period for honoring a
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draw under the Qualified Reserve Fund Instrument) prior to each Obligation Payment
Date.

(viii) Cash on deposit in the Debt Service Reserve Account shall be used (or
investments purchased with such cash shall be liquidated and the proceeds applied as
required) prior to any drawing on any Qualified Reserve Fund Instrument. If and to the
extent that more than one Qualified Reserve Fund Instrument is deposited in the Debt
Service Reserve Account, drawings thereunder and repayments of costs associated
therewith shall be made on a pro rata basis, calculated by reference to the maximum
amounts available thereunder.

(ix) A Qualified Reserve Fund Instrument may not be provided to replace
existing cash or Permitted Investments unless the County obtains a Special Counsdl’s
Opinion to the effect that such action will not cause the interest on any Series 2011B
Obligations to become includible in gross income for purposes of federa income taxes.

“Rating Agency” shall mean Fitch, Moody’'s or S&P, or any of them or their
replacements as provided in the definition of each.

“ Record Date” means (i) with respect to any Obligation Payment Date occurring on the
first calendar day of any month, the 15th day of the caendar month next preceding that
Obligation Payment Date (regardless of whether such 15th day is a Business Day) or (ii) such
other date as may be designated pursuant to Section 2.2(c).

“ Reserve Requirement” means $9,278,250.00.

“S&P” means Standard & Poor’s Financial Services LLC, its successors and assigns,
and, if such limited liability company shall be dissolved or liquidated or shall no longer perform
the functions of a securities rating agency for the type of credit in question, “ S&P” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the
County by written notice to the Trustee.

“ Securities Depository” has the meaning provided in Section 2.9.

“ Special Counsel” means an attorney or firm of attorneys of nationally recognized
standing in the field of law relating to municipal bonds selected by the County.

“ Special Counseal’s Opinion” means an opinion signed by Special Counsel.
“ Sate” means the State of Arizona.
Section 1.2 Interpretation.

@ Any reference in this Indenture to the Board or any officer of the County
shall include those succeeding to their functions, duties or responsibilities pursuant to or by
operation of law or who are lawfully performing their functions.
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(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) Headings of articles and sectionsin this Indenture and the table of contents
of this Indenture are solely for convenience of reference, do not constitute a part of this Indenture
and shall not affect the meaning, construction or effect hereof. References to “Articles” and
“Sections” are to those in this Indenture, unless otherwise specified.

Section 1.3 All Series 2011B Obligations Equally and Ratably Secured; Series 2011B
Obligations Not General Obligations of the County. All of the Series 2011B Obligations
executed and delivered under this Indenture and at any time Outstanding shall in all respects be
equally and ratably secured by this Indenture, without preference, priority, or distinction on
account of the date or dates or the actual time or times of the execution and delivery or maturity
of the Series 2011B Obligations, so that al Series 2011B Obligations at any time Outstanding
under this Indenture shall have the same right, lien and preference under this Indenture. The
Series 2011B Obligations shall be payable solely out of the revenues and other security pledged
by this Indenture and shall not constitute an indebtedness or general obligation of the County
within the meaning of any State constitutional provision or statutory limitation and shall never
constitute or give rise to a pecuniary liability of the County or be a charge against its genera
credit or a charge against the general credit or the taxing powers of the State or any political
subdivision thereof.

ARTICLE 2
AUTHORIZATION AND TERM S OF SERIES 2011B OBLIGATIONS

Section2.1  Authorization of Series 2011B Obligations. The Trustee is authorized and
directed by this Indenture, upon receipt of a request in writing from the County Representative,
to prepare, execute and deliver $189,160,000 aggregate original principa amount of Series
2011B Obligations to, or upon the direction of, RBC Capital Markets, LLC, as the underwriter of
the Series 2011B Obligations. In no event shall the Series 2011B Obligations be deemed a debt
or liability of the Trustee.

Section2.2  Form, Date and Payment Terms of Series 2011B Obligations.

@ The Series 2011B Obligations shall be dated the date of their initial
execution and delivery, be executed and delivered in denominations of $5,000 of principal each
or any integral multiple thereof, and bear interest from the most recent Obligation Payment Date
to which interest has been paid or for which due provision has been made or, if no interest has
been paid, from the date of their initial execution and delivery. Said interest shall represent the
portion of each installment of the Purchase Price designated as interest and coming due during
the six-month period preceding each Obligation Payment Date paid pursuant to Section 5.4(i);
provided that the first installment shall be for interest from the date of initial execution and
delivery of the Series 2011B Obligations to, but not including, July 1, 2012. The proportionate
share of the portion of each installment of the Purchase Price designated as interest with respect
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to any Series 2011B Obligation shall be computed by multiplying the portion of each installment
of the Purchase Price designated as principal with respect to such Series 2011B Obligation by the
rate of interest applicable to such Series 2011B Obligation (on the basis of a 360-day year of
twelve 30-day months).

The Series 2011B Obligations shall mature on July 1 in the years and amounts
and bear interest at rates per annum (calculated on the basis of a 360-day year) as follows:

Principal Interest Principal Interest
Year Amount Rate Year Amount Rate
2012 $ 5,225,000 1.00% 2020 $13,185,000 5.00%
2013 9,550,000 4.00 2021 13,845,000 5.00
2014 9,935,000 4.00 2022 14,535,000 5.00
2015 10,330,000 5.00 2023 15,265,000 5.00
2016 10,850,000 5.00 2024 16,030,000 5.00
2017 11,390,000 5.00 2025 16,830,000 5.00
2018 11,960,000 5.00 2026 17,670,000 5.00
2019 12,560,000 5.00

(b) The Series 2011B Obligations shall be executed and delivered only in
fully registered form and shall be numbered or otherwise designated in a manner specified by the
Trustee so as to distinguish each Series 2011B Obligation from every other Series 2011B
Obligation.

(c) Interest on each Series 2011B Obligation shall be payable when due to the
Holder in whose name such Series 2011B Obligation is registered at the close of business on the
Record Date with respect to each Obligation Payment Date, irrespective of any transfer or
exchange of such Series 2011B Obligation subsequent to such Record Date and prior to such
Obligation Payment Date, unless there is a default in the payment of interest due on such
Obligation Payment Date. In the event of any such default, such defaulted interest shal be
payable to the Holder in whose name such Series 2011B Obligation is registered at the close of
business on a special Record Date for the payment of such defaulted interest established by
notice mailed by the Trustee to the Holders of the Series 2011B Obligations not less than 15 days
preceding such special Record Date. Such notice shall be mailed to the Holders in whose name
the Series 2011B Obligations are registered at the close of business on the fifth day preceding the
date of mailing. If the Trustee registers the transfer of any Series 2011B Obligation subsequent
to the mailing of such notice and on or before the special Record Date, any such notice of
payment of defaulted interest shall be binding upon the transferee and a copy of the notice of
payment of defaulted interest shall be delivered by the Trustee to the transferee(s) along with the
Series 2011B Obligation(s).

(d) Principal of and redemption premium, if any, and interest on each Series
2011B Obligation shall be payable when due in any coin or currency of the United States of
America that is legal tender for the payment of public and private debts. Principal of and
redemption premium, if any, on each Series 2011B Obligation shall be payable at the designated
corporate trust office of the Trustee upon surrender of the Series 2011B Obligation on or after
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the maturity date. Payment of interest on the Series 2011B Obligations shall be made by check
or draft mailed to the registered address of the Person entitled thereto; except that, upon the
written direction of any Holder of not less than $1,000,000 in aggregate principal amount of
Series 2011B Obligations (which direction shall remain effective for so long as such Holder
owns not less than $1,000,000 in Series 2011B Obligations or until such Holder countermands
such written direction in writing), the payment of interest on the Series 2011B Obligations
owned by such Holder may be made by wire transfer of immediately available funds to an
account located in a bank within the United States pursuant to wire transfer directions issued by
such Holder.

(e Any payment due on any Series 2011B Obligation that is not paid when
due shall bear interest at a rate equa to the rate of interest borne on such Series 2011B
Obligation, from the date such payment is due until the payment is made. Such interest shall be
calculated based upon an assumption of a 360-day year of twelve 30-day months, with such
interest compounded semiannually.

Section 2.3 Mutilated, Destroyed, Lost and Solen Series 2011B Obligations.  If
(a) any mutilated Series 2011B Obligation is surrendered to the Trustee, or the Trustee receives
evidence to its satisfaction of the destruction, loss or theft of any Series 2011B Obligation, and
(b) there is delivered to the Trustee such security or indemnity as the Trustee may require to hold
the Trustee harmless, then, in the absence of notice to the Trustee that such Series 2011B
Obligation has been acquired by a bona fide purchaser and upon the Holder paying the
reasonable expenses of the Trustee and of any security or indemnity obligation required by the
Trustee, the Trustee shall execute and deliver, in exchange for such mutilated Series 2011B
Obligation or in lieu of such destroyed, lost or stolen Series 2011B Obligation, a new Series
2011B Obligation of like principal amount, date and tenor. If any such mutilated, destroyed, lost
or stolen Series 2011B Obligation has become, or will on or before the next Obligation Payment
Date become, due and payable, the Trustee may, in its discretion, pay such Series 2011B
Obligation when due instead of delivering anew Series 2011B Obligation.

Section2.4  Execution of Series 2011B Obligations. All Series 2011B Obligations
shall be executed by and in the name of the Trustee by manual signature of an individual who, as
of the actual date of execution, is an authorized representative of the Trustee. If any authorized
representative of the Trustee whose signature appears on any Series 2011B Obligation ceases to
be an authorized representative of the Trustee before the date of initial execution and delivery of
the Series 2011B Obligations, or was not an authorized representative on the nominal date of the
Series 2011B Obligations, such signature shall nevertheless be effective.

Section 2.5 Registration, Transfer and Exchange of Series 2011B Obligations.

@ All Series 2011B Obligations executed and delivered under this Indenture
shall be negotiable, subject to the provisions for registration and transfer thereof contained in this
Indenture or in the Series 2011B Obligations.

(b) So long as any Series 2011B Obligations are Outstanding, the Trustee
shall maintain at its offices books for the registration and transfer of Series 2011B Obligations
and shall provide for the registration and transfer of any Series 2011B Obligation under such
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reasonable regulations as the Trustee may prescribe. The Trustee shall act as registrar for
purposes of exchanging and registering Series 2011B Obligations in accordance with the
provisions of this Indenture.

(© Each Series 2011B Obligation shal be transferable only upon the
registration books maintained by the Trustee, by the Holder 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 registered Holder or his duly authorized attorney.
Upon surrender for transfer of any Series 2011B Obligation, the Trustee shall authenticate and
deliver, in the name of the transferee, one or more new Series 2011B Obligations, of the same
aggregate principal amount and maturity as the surrendered Series 2011B Obligation.

(d) Any Series 2011B Obligation, upon surrender thereof to the Trustee
together with written instructions satisfactory to the Trustee, duly executed by the registered
Holder or his attorney duly authorized in writing, may, at the option of the registered Holder
thereof, be exchanged for Series 2011B Obligations of any other authorized denominations, with
an equal aggregate principal amount and the same maturity.

(e All Series 2011B Obligations surrendered in any exchange or transfer of
Series 2011B Obligations shall forthwith be cancelled by the Trustee.

()] In connection with any such exchange or transfer of Series 2011B
Obligations the Holder 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.

Section 2.6 Persons Deemed Owners. The Person in whose name any Series 2011B
Obligation shall be registered shall be deemed and regarded as the absolute owner thereof for all
purposes, and payment of principal of and interest or any applicable premium on any Series
2011B Obligation shall be made only to or upon the written order of the registered Holder
thereof (subject to provisions in this Indenture regarding the Record Date). Such payment shall
be valid and effectual to satisfy and discharge the liability upon such Series 2011B Obligation to
the extent of the amount so paid.

Section 2.7 Non-Presentment of Series 2011B Obligations. In the event any Series
2011B Obligation shall not be presented for payment when the principal thereof and premium, if
any, becomes due, either at maturity or otherwise, if moneys sufficient to pay the principal of,
premium, if any, and interest on, such Series 2011B Obligation shall have been deposited under
this Indenture for such payment, al liability to the Holder thereof for the payment of such Series
2011B Obligation shall forthwith cease, determine and be completely discharged, and thereupon
it shall be the duty of the Trustee to hold such moneys as provided in this Indenture, including
specifically Section 10.3, without liability for interest thereon, for the benefit of the Holder of
such Series 2011B Obligation, who shall thereafter be restricted exclusively to such moneys, for
any claim of whatever nature on his part under this Indenture or on, or with respect to, said
Series 2011B Obligation.
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Section 2.8 Destruction of Series 2011B Obligations. Upon payment of or surrender
to the Trustee for cancellation of any Series 2011B Obligation, the Trustee shall destroy such
Series 2011B Obligation.

Section 2.9  Book-Entry. The Trustee or the County may from time to time enter into,
and discontinue, an agreement with a “clearing agency” registered under Section 17A of the
Securities Exchange Act of 1934, as amended (the “ Securities Depository”), which is the owner
of the Series 2011B Obligations, to establish procedures with respect to the Series 2011B
Obligations not inconsistent with the provisions of this Indenture; except that, notwithstanding
any other provisions of this Indenture, any such agreement may contain provisions for notice to
the Securities Depository different than those set forth in this Indenture provided that alegend to
that effect appears on each Series 2011B Obligation so long as the Series 2011B Obligations are
subject to such agreement. With respect to Series 2011B Obligations registered in the name of a
Securities Depository (or its nominee), the Trustee shall not have any obligation to any of its
members or participants or to any person on behalf of whom the Securities Depository holds an
interest in the Series 2011B Obligations. The Trustee and the County acknowledge that the
County has entered into an agreement with DTC and that while such agreement is in effect the
procedures established in that agreement will apply to the Series 2011B Obligations
notwithstanding any other provisions of this Indenture to the contrary. Aslong as DTC is the
Securities Depository with respect to the Series 2011B Obligations, the Trustee shall be a“DTC
Direct Participant.”

ARTICLE 3
REDEMPTION OF SERIES 2011B OBLIGATIONS

Section 3.1 Right to Redeem. The Series 2011B Obligations shall be subject to
redemption prior to maturity, in any order of maturity, as directed by the County, at such times,
to the extent and in the manner provided in this Indenture.

Section 3.2 Redemption of Series 2011B Obligations. The Series 2011B Obligations
maturing on or prior to July 1, 2021, are not subject to optional redemption prior to maturity.
The Series 2011B Obligations maturing on and after July 1, 2022, are subject to redemption, in
whole or in part on any date on or after July 1, 2021, in increments of $5,000 of principal amount
due on a specific maturity date, in any order of maturity, all as directed by the County, and by lot
within a maturity (as provided in Section 3.3 below) by payment of the principal amount of each
Series 2011B Obligation to be redeemed plus interest accrued to the date fixed for redemption,
without premium.

Section 3.3 Selection of Series 2011B Obligations to be Redeemed. If less than al of
the Series 2011B Obligations of the same maturity are to be redeemed upon any redemption of
Series 2011B Obligations under this Indenture, the Trustee shall select the Series 2011B
Obligations to be redeemed, from among those of the applicable maturity, by lot or in such other
manner as the Trustee shall deem fair. In making such selection, the Trustee shall treat each
Series 2011B Obligation as representing that number of Series 2011B Obligations as is obtained
by dividing the original principal amount of each such Series 2011B Obligation by the lowest
authorized denomination of Series 2011B Obligations.
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Section 3.4 Partial Redemption of Series 2011B Obligations. Upon the selection and
notice of redemption and the surrender of any Series 2011B Obligation for redemption in part
only, the Trustee shall execute and deliver to or upon the written order of the Holder thereof, at
the expense of the County, a new Series 2011B Obligation(s) of authorized denominationsin an
aggregate principal amount equal to the unredeemed portion of the Series 2011B Obligation
surrendered.

Section 3.5 Effect of Call for Redemption. On the date designated for redemption by
notice given as provided in this Indenture, the Series 2011B Obligations called for redemption
shall become and be due and payable at the redemption price of such Series 2011B Obligations
on such date. If on the date fixed for redemption moneys or Defeasance Obligations sufficient
for payment of the redemption price and accrued interest on such date are held by the Trustee as
provided in this Indenture, interest on the Series 2011B Obligations called for redemption shall
cease to accrue, such Series 2011B Obligations shall cease to be entitled to any benefit or
security under this Indenture except the right to receive payment from the moneys or Defeasance
Obligations held by the Trustee and the amount of such Series 2011B Obligations called for
redemption shall be deemed paid and no longer Outstanding.

Section 3.6 Notice of Redemption.

@ Whenever redemption of Series 2011B Obligations is to be made, the
Trustee shall give notice of the redemption of such Series 2011B Obligations, which notice shall
specify the redemption date, the redemption price and the place or places where amounts due
upon such redemption will be payable and, if less than all of the Series 2011B Obligations are to
be redeemed, the numbers or other distinguishing marks of such Series 2011B Obligations so to
be redeemed, including CUSIP numbers, and, in the case of Series 2011B Obligations 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 Series 2011B Obligation to be redeemed the redemption
price thereof, as appropriate, of such Series 2011B Obligation or the specified portion thereof in
the case of a Series 2011B Obligation to be redeemed in part only, together with interest accrued
to the redemption date on such Series 2011B Obligations or portion thereof so to be redeemed
and that, from and after such date, the Series 2011B Obligations being redeemed will cease to
accrue interest. Notwithstanding the foregoing, no notice of redemption shall be sent unless
(i) the Trustee has on deposit sufficient funds to effect such redemption or (ii) the redemption
notice states that redemption is contingent upon receipt of such funds prior to the redemption
date. Such redemption notices may state that no representation is made as to the correctness or
accuracy of the CUSIP numbers printed therein or on the Series 2011B Obligations.

(b) Such notice shall be given by mailing a copy of such notice, first class
United States mail postage prepaid, not less than 30 days nor more than 60 days before the
redemption date, to (i) all Holders of any Series 2011B Obligations or portions of Series 2011B
Obligations that are to be redeemed at their last addresses appearing upon the registry books and
(ii) to the Treasurer of the County. Such notice shall be mailed a second time to any Holder of
Series 2011B Obligations that have been called for redemption if such Holder has not presented
such Series 2011B Obligations for payment of the redemption price within 60 days after the
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redemption date. Failure so to mail any such notice, or a defect in such notice, as to any Series
2011B Obligation shall not affect the validity of the proceedings for the redemption of any other
Series 2011B Obligation, and failure to mail a second notice shall not affect the validity of the
proceedings for the redemption of any Series 2011B Obligation.

ARTICLE 4
FORM OF SERIES 2011B OBLIGATIONS

The Series 2011B Obligations shall be substantially in the form set forth in Exhibit A to
this Indenture with such omissions, insertions and variations as are consistent with the provisions
of this Indenture.

ARTICLES
REVENUES AND FUNDS

Section 5.1 Creation of Funds and Accounts. The Trustee shal create (a) the
Obligation Fund, which shall contain the following accounts: (i) the Interest Account, (ii) the
Principal Account, and (iii) the Debt Service Reserve Account, and (b) the Delivery Costs Fund.
Such funds and accounts shall be held in trust for the benefit of the Holders, as their interests

Section 5.2 Application of Series 2011B Obligation Proceeds. The Trustee shall
receive $209,726,660.00, being the proceeds of the sale of the Series 2011B Obligations
(including original issue premium), net of underwriter's compensation. The Trustee shall
(i) deposit an amount equal to the Reserve Requirement into the Debt Service Reserve Account,
(i) deposit an amount equal to $448,410.00 to the Delivery Costs Fund, and (iii) transfer the
bal ance to the County for deposit to the Improvements Fund.

Section 5.3 Flow of Funds Into the Obligation Fund. The following payments to the
Trustee shall be applied in the following manner:

(1) The Trustee shall deposit to the Interest Account amounts paid
pursuant to Section 3.3(b)(ii) of the Purchase Agreement. (Amounts transferred pursuant
to Section 2.2(d) of the Purchase Agreement and Section 5.4(iii)(B) of this Indenture
shall also be deposited into the Interest Account.)

(i)  The Trustee shall deposit to the Principal Account amounts paid
pursuant to Section 3.3(b)(iii) of the Purchase Agreement as well as the total of any
amounts received for any redemption of Series 2011B Obligations. (Amounts transferred
pursuant to Section 2.2(d) of the Purchase Agreement and Section 5.4(iii)(B) of this
Indenture shall also be deposited in the Principal Account.)

(iii)  The Trustee shall deposit to the Debt Service Reserve Account
amounts paid pursuant to Section 3.3(b)(iv) of the Purchase Agreement. No deposit need
be made into the Debt Service Reserve Account if the amount on deposit therein plus the

21



maximum amount of the Qualified Reserve Fund Instruments contained therein equals
the Reserve Requirement.

Section 5.4 Flow of Funds Out of the Obligation Fund. Amounts in the following
accounts shall be applied in the following manner:

(1) Amounts in the Interest Account shall be used to pay interest on
the Series 2011B Obligations as it becomes due.

(i)  Amounts in the Principal Account shall be used to retire Series
2011B Obligations by payment on their scheduled maturity date, mandatory redemption
date or optional redemption date.

@iii)  (A)  Amounts in the Debt Service Reserve Account shall be
used to pay the interest on, or to retire at their scheduled maturity or mandatory
redemption date, the Series 2011B Obligationsin the event that no other money of
the County is available therefor or for the retirement (including by defeasance
pursuant to Section 10.2) of all of the Series 2011B Obligations then Outstanding.
If and to the extent that money has been deposited in the Debt Service Reserve
Account, al such money shall be used (or investments purchased with such
money shall be liquidated and the proceeds applied as required) prior to any
drawing under a Qualified Reserve Fund Instrument. If and to the extent that
more than one Qualified Reserve Fund Instrument is credited to the Debt Service
Reserve Account in lieu of money, drawings under such Qualified Reserve Fund
Instruments shall be made on a pro-rata basis (calculated by reference to the
policy, surety or other similar limits or maximum amounts available thereunder)
after applying all available money in the Debt Service Reserve Account.

(B) If on July 2 of any year the amount in the Debt Service Reserve
Account exceeds an amount equal to the Reserve Requirement and if the County
is not then in default under the Purchase Agreement, the Trustee shall withdraw
the amount of any such excess from such account and shall apply such amount,
first and on a pro-rata basis, to pay amounts due with respect to any Qualified
Reserve Fund Instruments, including by transferring pro-rata amounts in the
appropriate “reimbursement funds’ established to reimburse the providers of any
Qualified Reserve Fund Instruments for any payments made by the providers
thereof until the corresponding costs with respect thereto are paid, second, as a
deposit to the Interest Account, and third, if the amount in the Interest Account is
equal to or greater than the interest due on the Series 2011B Obligations on the
next Obligation Payment Date, as a deposit to the Principal Account.

Section 5.5 Investment of Moneys Held by Trustee.

@ Moneys in al 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
corporate trust office, to the fullest amount possible, in Permitted Investments as directed, in
writing, by the County Representative; provided that the maturity date or the date on which such
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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. In the event no investment direction is given to the Trustee by the County, then the
Trustee shall invest moneys in investments described in clause 2 of the definition of Defeasance
Obligations.

(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 compliesin 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 Trustee maintains separate records for each fund and account and such investments
are accurately reflected therein.

(c) The Trustee may make any investment permitted by this Section, through
or with its own commercial banking or investment departments, as agent or principal, unless
otherwise directed by the County Representative. The Trustee may conclusively rely upon such
written direction from the County as to both the suitability and legality of the directed
investments. The County acknowledges that regulations of the Comptroller of the Currency
grant the County the right to receive brokerage confirmations of the Security transactions as they
occur, at no additional cost. To the extent permitted by law, the County specifically waives
compliance with 12 C.F.R. 12 and hereby notifies the Trustee that no brokerage confirmations
need be sent relating to the security transactions as they occur.

(d) In computing the amount in any fund or account, Permitted Investments
purchased as an investment of moneys therein shall be valued as follows:

() For securities:

(A) the closing bid price quoted by Interactive Data Projects,
Inc.; or

(B) a vauation performed by a nationaly recognized and
accepted pricing service whose valuation method consists
of the composite average of various bid price quotes on the
valuation date; or

(C)  the lower of two deadler bids on the vauation date. The
dealers or their parent holding companies must be rated at
least investment grade by Moody’s and S&P and must be
market makers in the securities being valued.

(i)  As to certificates of deposit and bankers acceptances: the face
amount thereof, plus accrued interest.

(i)  As to any investment not specified above: the value thereof
established by such investment agreement, Qualified Reserve Fund Instrument or
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repurchase or reverse repurchase agreement or by prior agreement between the County
and the Trustee.

(e The Trustee shal 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 make any required payment or transfer from the fund or
account for which such investment was made.

()] (1) The Trustee shall not knowingly make any investment at a*“ yield”
in excess of the maximum yield, if any, stated with respect to the source of moneys
therefor in any arbitrage or other similar certificate executed and delivered pursuant to
section 148 of the Code or any successor section of the Code, issued in connection with
the execution and delivery of the Series 2011B Obligations except during any
“temporary period” stated in any arbitrage or other certificate, and the Trustee shall
make and keep appropriate records of such investments, yields and temporary periods as
required by section 148 of the Code or any successor section thereof. Notwithstanding
the foregoing, investments may be made at a higher “ yield” or for adifferent “ temporary
period” or both in accordance with written instructions of Special Counsel filed with and
addressed to the Trustee.

(i) Neither the Trustee nor the County shall knowingly use or direct or
permit the use of any moneys of the County in its possession or control in any manner
that would cause any Series 2011B Obligation to be an “ arbitrage bond” within the
meaning ascribed to such term in section 148 of the Code, or any successor section of the
Code. The Trustee and the County shall comply with and take al actions required by any
arbitrage or similar certificate and will continue to do so notwithstanding any satisfaction
or discharge of this Indenture.

Section 5.6 Liability 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 of
this Indenture, except for its own negligence, willful misconduct or breach of trust.

Section 5.7 Investment Income. Except as otherwise provided in this Indenture,
interest income and gain received, or loss realized, from investments or moneys in a fund or
account shall be credited, or charged, as the case may be, to such fund or account.

Section5.8  Delivery Costs Fund. Proceeds from the sale of the Series 2011B
Obligations shall be deposited in the Delivery Costs Fund as described in Section 5.2. The
Trustee shall disburse moneys in the Delivery Costs Fund only upon a requisition signed by the
County Representative, substantially in the form attached hereto as Exhibit B entitled “Order for
Disbursement”, setting forth the amounts to be disbursed for payment or reimbursement of
Delivery Costs and the person or persons to whom such 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 March 1, 2012, or such earlier date
as the County has notified the Trustee that all Delivery Costs have been paid, shall be transferred
to to the County for deposit to the Improvements Fund.
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The Trustee shall be responsible for the safekeeping and investment, upon the written
direction of the County 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 County Representative in connection with
disbursements made pursuant to this Section.

ARTICLE®G
CERTAIN COVENANTS

Section 6.1 Payment of Principal and Interest. Subject to the limited liability and
sources of payment specified in this Indenture, the Series 2011B Obligations shall be promptly
paid in the amounts due at the place, on the dates and in the manner provided in this Indenture
and in said Series 2011B Obligations according to the terms thereof. The amounts due on the
Series 2011B Obligations are payable solely from moneys held or received by the Trustee under
this Indenture, al of which are by this Indenture specifically assigned and pledged to such
payment in the manner and to the extent specified in this Indenture and nothing in this Indenture
or in the Series 2011B Obligations shall be construed as assigning or pledging any other funds or
assets of the County.

Section 6.2 Performance of Covenants. Subject to the limited liability and sources of
payment described in this Indenture and except to the extent assigned to the Trustee under this
Indenture, the County shall faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions on its part to be performed as provided in this Indenture, in each and
every Series 2011B Obligation executed, authenticated and delivered under this Indenture and in
all proceedings of the County pertaining thereto.

Section 6.3 Instruments of Further Assurance. The County shall do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such
instruments supplemental to this Indenture and such further acts, instruments and transfers as the
Trustee may reasonably require for the better assuring, transferring, mortgaging, conveying,
pledging, assigning and confirming unto the Trustee al interests, revenues and receipts pledged
by this Indenture to the payment of the principal of and premium, if any, and interest on the
Series 2011B Obligations in the manner and to the extent contemplated in this Indenture.

Section 6.4 Rights under Purchase Agreement. The Trustee may enforce all rights
under the Purchase Agreement for and on behalf of the Holders, whether or not the County is
then in default under this Indenture.

Section 6.5 Protection of Lien. The County shall not make or create or agree to permit
to be made or created any assignment or lien on a parity with or having priority or preference
over the assignment and lien of this Indenture upon the interests granted by this Indenture or any
part thereof except as otherwise specifically provided in the Purchase Agreement. No obligation,
the payment of which is secured by property or revenues pledged under this Indenture, shall be
executed and delivered by the County except in lieu of, or upon transfer of registration or
exchange of, any Series 2011B Obligation except as provided in the Purchase Agreement.
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ARTICLE 7
DEFAULT AND REMEDIES

Section 7.1 Events of Default. Each of the following is an “Indenture Event of
Default” :

@ If payment of any installment of interest on any Series 2011B Obligation
is not made in full when the same becomes due and payable;

(b) If payment of the principal or redemption premium, if any, on any Series
2011B Obligation is not made in full when the same becomes due and payable;

(c) If, under the provisions of any law for the relief or aid of debtors, any
court of competent jurisdiction assumes custody or control of all or any part of the interests
pledged under this Indenture and such custody or control continues for more than 60 days,

(d) If the County defaults in the due and punctual performance of any other
covenant, condition, agreement or provision on its part to be performed as provided in this
Indenture or in the Series 2011B Obligations and such default continues for 30 days after the
Trustee gives the County written notice specifying such default, unless within such 30 days the
County commences and diligently pursues in good faith appropriate corrective action to the
satisfaction of the Trustee and such failure does not continue for a period of more than 60 days;
the Trustee may give such notice in its discretion and shall give such notice at the written request
of the Holders of not less than 25 percent in principal amount of the Series 2011B Obligations
then Outstanding; or

(e If any event of default provided by Section 7.1 of the Purchase Agreement
OCCuUrs.

Section 7.2  Remedies and Enfor cement of Remedies.

@ Upon the occurrence and continuance of any Indenture Event of Default
and in accordance with Article 7 of this Indenture and Article 7 of the Purchase Agreement, the
Trustee may, and upon the written request of the Holders of not less than a mgority in principa
amount of the Series 2011B Obligations Outstanding, together with indemnification of the
Trustee to its satisfaction therefor, shall protect and enforce its rights and the rights of the
Holders under this Indenture and the Series 2011B Obligations by such suits, actions or
proceedings as the Trustee, being advised by counsel, deems expedient, including but not limited
to, an action for the recovery of any amounts due under this Indenture or for damages for the
breach of this Indenture, and the Trustee may pursue any other remedy that the law affords,
including the remedy of specific performance. The Trustee shall also have those remedies
provided pursuant to Article 7 of the Purchase Agreement, subject to any limitations on such
remedies set forth in such Article 7.

(b) Regardless of the happening of an Indenture Event of Default and subject

to Section 7.7, the Trustee, if requested in writing by the Holders of not less than a majority in
principal amount of the Series 2011B Obligations then Outstanding shall, upon being
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indemnified to its satisfaction therefor, institute and maintain such suits and proceedings as it
deems necessary or expedient (i) to prevent any impairment of the security under this Indenture
by any acts that may be unlawful or in violation of this Indenture, or (ii) to preserve or protect
the interests of the Holders, provided that such request is in accordance with law and the
provisions of this Indenture and, in the sole judgment of the Trustee, is not unduly prejudicia to
the interest of the Holders of Series 2011B Obligations not making such request.

Section 7.3 No Acceleration. In no event shall the Trustee have the right to accelerate
or cause to become immediately due and payable, or payable in advance of their scheduled
maturity dates, any amounts due under this Indenture other than as a result of optional
redemption pursuant to Article 3 of this Indenture, and then only to the extent of the amount to
be so redeemed.

Section 7.4 Application of Revenues and Other Moneys After Default.

@ During the continuance of an Indenture Event of Default al moneys
received by the Trustee pursuant to any right given or action taken under the provisions of this
Article shall, after payment of the costs and expenses of the proceedings resulting in the
collection of such moneys and of the fees, expenses and advances incurred or made by the
Trustee with respect thereto, be deposited in the Obligation Fund, and al amounts held by the
Trustee under this Indenture shall be applied as follows; provided, that if the amount available
shall not be sufficient to pay in full any amount or amounts then due, then to the payment thereof
ratably in a manner consistent with Section 3.3 of the Purchase Agreement, according to the
amounts due to the Persons entitled thereto, without any discrimination or preference:

First: To the payment of al installments of interest then due (including
interest on amounts not paid when due on the Series 2011B
Obligations); and

Second:  To the payment of the unpaid Principal Installments or redemption
price of any Series 2011B Obligations that have become due, whether
at maturity or by call for redemption, in the order of their due dates.

(b) Whenever moneys are to be applied by the Trustee pursuant to the
provisions of this Section, such moneys shall be applied by it at such times, and from time to
time, as the Trustee shall determine, having due regard for the amount of such moneys available
for application and the likelihood of additional moneys becoming available for such application
in the future. Whenever the Trustee shall apply such moneys, it shall fix the date upon which
such application is to be made and upon such date interest on the amounts of principa of the
Series 2011B Obligations to be paid on such dates shall cease to accrue. The Trustee shall give
such notice as it may deem appropriate of the deposit with it of any such moneys and of the
fixing of any such date, and shall not be required to make payment to the Holder of any unpaid
Series 2011B Obligation until such Series 2011B Obligation is presented to the Trustee for
appropriate endorsement of any partial payment or for cancellation if fully paid.

(c) Whenever dl principal of and interest on the Series 2011B Obligations
that has become due has been paid under the provisions of this Section and all expenses and
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charges of the Trustee have been paid and the Obligation Fund contains the amounts then
required to be credited thereto, any balance remaining shall be paid to the County.

Section 7.5  Remedies Not Exclusive. No remedy provided by this Indenture to the
Trustee or the Holders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shal be in addition to every other remedy given under this
Indenture or existing at law or in equity or by statute on or after the date of this Indenture.

Section 7.6 Remedies Vested in Trustee. Any cause of action (including the right to
file proof of clams) under this Indenture or under any of the Series 2011B Obligations may be
brought by the Trustee, without the possession of any of the Series 2011B Obligations or the
production thereof in any trial or other proceedings relating thereto. Any such suit or proceeding
may be brought without the necessity of joining as plaintiffs or defendants any Holders of the
Series 2011B Obligations. Subject to the provisions of Section 7.4, any recovery or judgment
shall be for the equal benefit of al the Holders of the Outstanding Series 2011B Obligations.
Nothing in this Indenture shall be deemed to authorize the Trustee to authorize or consent to or
accept or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or
composition affecting the Series 2011B Obligations or the rights of any Holder thereof, or to
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding
without the approval of the Holders so affected.

Section 7.7 Individual Holder Action Restricted.

@ No Holder of any Series 2011B Obligation shall have any right to institute
any suit, action or proceeding in equity or at law for the enforcement of this Indenture or for the
execution of any trust or for any remedy under this Indenture except for the right to institute any
suit, action or proceeding in equity or a law for the enforcement of the Trustee's duties and
powers under this Indenture upon the occurrence of al of the following events:

) The Holders of at least a mgjority in principal amount of Series
2011B Obligations Outstanding have made written request to the Trustee to proceed to
exercise the powers granted in this Indenture; and

(i)  Such Holders have offered to indemnify the Trustee as provided in
Section 8.2(v); and

(iii)  The Trustee has failed or refused to exercise the duties or powers
granted in this Indenture for a period of 60 days after receipt by it of such request and
offer of indemnity; and

(iv)  During such 60 day period no direction inconsistent with such
written request has been delivered to the Trustee by the Holders of a greater majority in
principal amount of Series 2011B Obligations then Outstanding.

(b) No one or more Holders of Series 2011B Obligations shall have any right
in any manner whatsoever to affect, disturb or prgudice the security of this Indenture or to
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enforce any right under this Indenture except in the manner provided in this Indenture and for the
equal benefit of the Holders of al Series 2011B Obligations Outstanding.

(c) Nothing contained in this Indenture shall affect or impair, or be construed
to affect or impair, the right of the Holder of any Series 2011B Obligation (i) to receive payment
of the principal of or premium, if any, or interest on such Series 2011B Obligation, as the case
may be, on or after the due date thereof or (ii) to institute suit for the enforcement of any such
payment on or after such due date; provided, however, no Holder of any Series 2011B
Obligation may institute or prosecute any such suit if, and to the extent that, the institution or
prosecution of such suit or the entry of judgment therein would, under applicable law, result in
the surrender, impairment, waiver or loss of the lien of of this Indenture on the moneys, funds
and properties pledged under this Indenture for the equal and ratable benefit of al Holders of
Series 2011B Obligations.

Section 7.8 Termination of Proceedings. In case any proceeding taken on account of
an Indenture Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Trustee or the Holders, then the County, the Trustee and
the Holders shall be restored to their former positions and rights under this Indenture, and all
rights and powers of the Trustee and the Holders shall continue as if no such proceeding had
been taken.

Section 7.9 Waiver of Event of Default.

@ No delay or omission of the Trustee or of the Holder of any Series 2011B
Obligations to exercise any right or power accruing upon any Indenture Event of Default shall
impair any such right or power or shall be construed to be a waiver of any such Indenture Event
of Default or an acquiescence therein. Every power and remedy given by this Article may be
exercised from time to time and as often as may be deemed expedient.

(b) The Trustee may waive in writing any Indenture Event of Default that in
its opinion has been remedied before the entry of final judgment or decree in any suit, action or
proceeding instituted by it under the provisions of this Indenture, or before the completion of the
enforcement of any other remedy under this Indenture.

(c) In case of any waiver by the Trustee of an Indenture Event of Default
under this Indenture, the County, the Trustee and the Holders shall be restored to their former
positions and rights under this Indenture, respectively, but no such waiver shall extend to any
subsequent or other Indenture Event of Default. The Trustee shall not be responsible to anyone
for waiving or refraining from waiving any Indenture Event of Default in accordance with this
Section.

Section 7.10  Notice of Default.

@ Within 30 days after (i) the occurrence of an Indenture Event of Default
under Section 7.1(a) or (b) of which the Trustee is deemed to have notice, or (ii) receipt by the
Trustee of actual knowledge or written notice of an Indenture Event of Default under Section
7.1(c), (d) or (e), the Trustee shall, unless such Indenture Event of Default has been cured, give
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written notice thereof by first class mail to each Holder of a Series 2011B Obligation then
Outstanding, provided that, except in the case of a default in the payment of Principal
Installments or the redemption price of or interest on any of the Series 2011B Obligations, the
Trustee may withhold such notice if, in its sole judgment, it determines that the withholding of
such notice isin the best interests of the Holders.

(b) The Trustee shall immediately notify the County of (i) the occurrence of
an Indenture Event of Default under Section 7.1(a) or (b) and (ii) when the Trustee has received
actual knowledge or written notice of an Indenture Event of Default under Section 7.1(c), (d) or

(e).
Section 7.11  Limitation of Liability.

@ Except for the payment of amounts pursuant to the Purchase Agreement
when due and the performance of the other covenants and agreements of the County contained in
the Purchase Agreement and in this Indenture, the County shall have no pecuniary obligation or
liability to any of the other parties or to the Holders with respect to this Indenture or the terms,
execution, delivery or transfer of the Series 2011B Obligations, or the distribution of applicable
portions of the Purchase Price to the Holders by the Trustee.

(b) The County shall not have any obligation or liability to any of the other
parties or to the Holders with respect to the performance by the Trustee of any duty imposed
upon it under this Indenture; nor shall the Trustee have any obligation or liability to any of the
other parties or to the Holders with respect to the performance by the County of any duty
imposed upon it under this Indenture.

Section 7.12  Limitations on Remedies. It is the purpose and intention of this Article to
provide to the Trustee and Holders rights and remedies that lawfully may be granted, but should
any right or remedy granted in this Indenture be held to be unlawful, the Trustee and the Holders
shall be entitled, as above set forth, to every other right and remedy provided in this Indenture
and, to the extent consistent with the provisions of this Indenture, by law.

ARTICLE 8
THE TRUSTEE
Section 8.1 Certain Duties and Responsibilities of Trustee.
@ Except during the continuance of an Indenture Event of Default:

(1) The Trustee undertakes to perform such duties and only such
duties as are specificaly set forth in this Indenture, and no implied covenants or
obligations shall be read into this Indenture against the Trustee; and

(i) 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
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to the requirements of this Indenture; but in the case of any such certificates or opinions
that are required by any provision of this Indenture or of the Purchase Agreement, the
Trustee shall be under a duty to examine the same to determine whether or not they
conform to the requirements of this Indenture or the Purchase Agreement on their face.

(b) In case an Indenture Event of Default has occurred and is continuing, the
Trustee shall exercise such of the rights and powers vested in it by this Indenture, 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 Indenture 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:

() this subsection shall not be construed to limit the effect of
subsection (a);

(i)  the Trustee shall not be liable for any error of judgment made in
good faith and without negligence, willful misconduct or breach of trust by a president or
vice-president of the board of directors, the president or vice-president of the executive
committee of the board of directors, the president, any vice president, any assistant vice
president, the secretary, any assistant secretary, the treasurer, any assistant treasurer, any
associate or senior associate, 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 Holders of the Outstanding Series 2011B Obligations as provided in this
Indenture relating to the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred upon the
Trustee, under this Indenture and

(iv)  no provision of this Indenture shall require the Trustee to expend
or risk its own funds or otherwise incur any financial liability in the performance of any
of its duties under this Indenture, 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 indemnity
satisfactory to it against such risk or liability is not reasonably assured to it. 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 County for all reasonable costs,
expenses, attorneys and other fees and expenses, and all other reasonable disbursements,
including its own fees and expenses, and for al liability and damages suffered by the
Trustee in connection therewith except for the Trustee's negligence, willful misconduct
or breach of trust.
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(d) Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee
shall be subject to the provisions of this Section.

Section 8.2  Certain Rights of Trustee. Except as otherwise provided in Section 8.1

(1) 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, obligation, 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.

(i)  Any request or direction of the County mentioned in this Indenture
shall be sufficiently evidenced by a certificate of the County Representative, and any
action of the Board may be sufficiently evidenced by a copy of aresolution certified by
the Clerk or Assistant Clerk of the Board to have been duly adopted by the Board and to
bein full force and effect on the date of such certification and delivered to the Trustee.

(@iii)  Whenever in the administration of this Indenture the Trustee shall
deem it desirable that a matter be proved or established prior to taking, suffering or
omitting any action under this Indenture, the Trustee (unless other evidence is
specifically prescribed in this Indenture) may, in the absence of bad faith on its part, rely
upon a certificate of the County Representative.

(iv)  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 under this Indenture in
good faith and in reliance thereon.

(v) The Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Indenture at the request or direction of any of the
Holders pursuant to this Indenture unless such Holders shall have offered to the Trustee
satisfactory security or indemnity against the costs, expenses and liabilities that might be
incurred by it in compliance with such request or direction.

(vi)  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, obligation, note or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or
investigation into such facts or matters asit may seefit.

(vii) The Trustee may engage agents and attorneys to assigt it in
executing any of the trusts or powers under this Indenture or performing any duties under
this Indenture 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.
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(viii) The Trustee shall not be responsible for the recording or filing of
any documents relating to the Purchase Agreement.

(ix)  The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and the Trustee shall not be answerable for
other than its negligence or willful default. The Trustee shall not be required to give any
bond or surety in respect of the execution of the said trusts and powers or otherwise in
respect of the premises.

x) In acting or omitting to act pursuant to the Purchase Agreement,
the Trustee shall be entitled to al of the rights, immunities and indemnities accorded to it
under this Indenture, including, but not limited to, this Article 8.

Section 8.3 Employment of Experts. The Trustee is 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 under this Indenture, and shall be reimbursed by the County for all
reasonabl e expenses and charges in so doing.

Section 8.4 Enforcement of Performance by Others. Except as provided in Section 8.1
or otherwise specifically provided in this Indenture, it shall not be the duty of the Trustee to see
that any duties and obligations imposed upon the County by this Indenture are performed.

Section 8.5  Right to Deal in Series 2011B Obligations and Take Other Actions. The
Trustee may in good faith buy, sell or hold and deal in any Series 2011B Obligations with like
effect as if it were not such Trustee and may commence or join in any action that a Holder 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 of this Indenture or of
the Purchase Agreement is to be construed to limit or restrict the right of the Trustee to engagein
such business with the County or any Holder. So engaging in such business shall not, in and of
itself, and so long as the Trustee duly performs all of its duties as required by this Indenture and
by the Purchase Agreement, constitute a breach of trust on the part of the Trustee, but neither
shall engaging in such business abrogate, ater or diminish any duty or obligation of the Trustee
as Trustee under this Indenture.

Section 8.6  Removal and Resignation of Trustee.

@ The Trustee may resign at any time from the trusts created by this
Indenture by giving written notice of the resignation to the County and any Paying Agents and
by mailing written notice of the resignation to the Holders as their names and addresses appear
on the register it maintains with respect to the Series 2011B Obligations at the close of business
15 days prior to the mailing. The resignation shall take effect upon the appointment of a
successor Trustee.

(b) The Trustee may be removed at any time by an instrument or document or
concurrent instruments or documents in writing delivered to the Trustee, with copies thereof
mailed to the County and any Paying Agents and signed by (i) the County Representative or
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(i) by or on behalf of the Holders of not less than a mgority in aggregate principal amount of the
Series 2011B Obligations then Outstanding. The Trustee also may be removed at any time for
any breach of trust or for acting or proceeding in violation of, or for failing to act or proceed in
accordance with, any provision of this Indenture with respect to the duties and obligations of the
Trustee by an instrument signed by the County or by any court of competent jurisdiction upon
the application of the County, or the Holders of not less a mgjority in aggregate principal amount
of the Series 2011B Obligations then Outstanding under this Indenture. Any removal shall not
take effect until a successor Trustee has been appointed. In the event a successor Trustee has not
been appointed and qualified within 60 days of the date notice of resignation or removal is given,
the Trustee 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 County shall be
entitled to appoint a successor Trustee acceptable to the County.

(d) If the Holders of a maority of the principal amount of Series 2011B
Obligations then Outstanding object to the successor Trustee so appointed by the County and if
such Holders designate another Person qualified to act as the Trustee, the County shall then
appoint as the Trustee the Person so designated by the Holders.

(e Unless otherwise ordered by a court or regulatory body having competent
jurisdiction, or unless required by law, any successor Trustee shall be a trust company or bank
having the powers of atrust company as to trusts, qualified to do trust business in the State and
having an officialy reported combined capital, surplus, undivided profits and reserves
aggregating at least $200,000,000, if there is such an ingtitution willing, qualified and able to
accept the trust upon reasonable or customary terms.

()] Every successor Trustee howsoever appointed under this Indenture shall
execute, acknowledge and deliver to its predecessor and aso to the County an instrument in
writing, accepting such appointment under this Indenture, 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 al documents necessary or
appropriate to convey all interest it may have to the successor Trustee. The predecessor Trustee
shall promptly deliver al 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 days after its assumption of the
duties under this Indenture, shall mail a notice of such assumption to each Holder of a Series
2011B Obligation.

(h) Any 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 shall be the successor to such
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Trustee without the execution or filing of any paper or any further act, provided such company
shall be eligible as a successor Trustee under this Indenture.

Section 8.7 Proof of Claim. The Trustee shall have the right and power to take actions
in the name and place of the County or Holders to make proof of claim in any proceeding,
bankruptcy, reorganization or otherwise where proof of claim may be required. Any amount
recovered as aresult 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 Holders.

Section 8.8 Trustee's Fees and Expenses.

@ The Trustee shall be entitled to be paid from time to time reasonable
compensation for al services rendered by it under this Indenture; to reimbursement upon request
for al reasonable expenses, disbursements and advances incurred or made by the Trustee in
accordance with any provision of this Indenture (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, together with the Trustee's officers, directors, agents and
employees, to be indemnified by the County, for, from and against any loss, liability, claim, suit,
cost, judgment, damages or expense (including without limitation legal fees and expenses)
arising out of or in connection with the acceptance or administration of this trust or its duties
under this Indenture, the Purchase Agreement and any other document or transaction
contemplated in connection with this Indenture or the Purchase Agreement. The Trustee's right
to indemnity shall not extend to claims, suits and actions successfully brought against the Trustee
for, or losses, liabilities or expenses incurred as a result of the Trustee's own negligence, bad
faith, willful misconduct or breach of trust. In the event any action or proceeding is instituted or
pending against the Trustee by reason of or in connection with the acceptance or administration
of this trust or the Trustee' s duties under this Indenture, the County may, at its election, assume
the defense of any such action or proceeding with counsel satisfactory to the Trustee. If any such
action or proceeding includes any claims alleging the Trustee’s own negligence, bad faith,
willful misconduct or breach of trust, the Trustee shall reimburse the County its expenses
(including reasonable attorneys fees), if any, of assuming the defense of such action or
proceeding if it is determined by a fina judgment of a court of competent jurisdiction that the
Trustee is not entitled to be indemnified as authorized in this Section. Any settlement of any
such action or proceeding shall not, of itself, create a presumption as to the merits of any clams
alleging the Trustee's own negligence, bad faith, willful misconduct or breach of trust. The
Trustee's rights to compensation, reimbursement and indemnity while serving as Trustee under
this Indenture shall survive resignation or removal of the Trustee or discharge of the Indenture.

(b) Any provision of this Indenture to the contrary notwithstanding, if the
County fails, within 30 days of receiving an itemized invoice and back-up documentation, 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, the Trustee may reimburse itself
from any moneys on hand in any fund or account created pursuant to this Indenture and shall

35



have a lien prior to the Holders of the Series 2011B Obligations. When the Trustee incurs
expenses or renders services after the occurrence of an Indenture Event of Default, such
expenses and the compensation for such services are intended to constitute expenses of
administration under any federal or state bankruptcy, insolvency, arrangement, moratorium,
reorganization or other debtor relief law.

Section 8.9  Reports; Records.

@ The Trustee shall quarterly, or at such other intervals as the Trustee and
the County shall from time to time agree upon (but in no event more frequently than monthly),
prepare and submit to the County reports covering all moneys received and al payments,
expenditures and investments made as the Trustee under this Indenture since the last previous
such report.

(b) The Trustee's records shall be kept in compliance with standards as have
been or may be issued from time to time by the Securities and Exchange Commission, the
Municipal Securities Rulemaking Board of the United States, the requirements of the Code and any
other securities industry standard. The Trustee shal retain such records in accordance with the
applicable record keeping standard of the Interna Revenue Service. In lieu of destruction and
immediately prior to the date the Trustee would destroy any Holder or payment records with
respect to the Series 2011B Obligations maintained by the Trustee pursuant to this Indenture,
such records shall be provided to the Treasurer of the County.

Section 8.10  Separate or Co-Trustee.

@ At any time or times, solely for the purpose of meeting any lega
requirements of any jurisdiction other than Arizona, the County and the Trustee shall have the
power to appoint one or more Persons, approved by the Trustee and, unless an Indenture Event
of Default has occurred and is continuing, reasonably acceptable to the County, to act as either a
co-trustee or co-trustees, or as a separate trustee or separate trustees, of al 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
County and the Trustee may consider necessary or desirable, subject to the remaining provisions
of this Section. Upon the request of the Trustee or of the Holders of at least a majority in
principal amount of Series 2011B Obligations then Outstanding, the County shall for such
purpose join with the Trustee and both, as necessary, will execute, deliver and perform all
instruments and agreements necessary or proper to affect the appointment.

(b) If the County fails to join in such appointment within 30 days after the
receipt by it of a request to do so, or if an Indenture Event of Default has occurred and is
continuing, the Trustee acting alone shall have power to make such appointment.

(© The County shall execute, acknowledge and deliver al instruments
reasonably required by any such co-trustee or separate trustee to more fully and certainly vest in
such co-trustee or separate trustee the property, rights, powers and duties intended to be vested in
such co-trustee or separate trustee.
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(d) 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:

(1) The Series 2011B Obligations shall be authenticated and delivered,
and al rights, powers, trusts, duties and obligations conferred upon the Trustee by this
Indenture in respect to the custody, control and management of moneys, papers,
securities and other personal property shall be exercised, solely by the Trustee.

@i)  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.

(@iii)  Any request in writing by the Trustee to any co-trustee or separate
trustee to take or to refrain from taking any action under this Indenture 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.

(iv)  Any co-trustee or separate trustee may, to the extent permitted by
law, delegate to the Trustee the exercise of any right, power, trust, duty or obligation,
discretionary or otherwise.

(v) The Trustee may at any time, by any instrument in writing, with
the concurrence of the County, accept the resignation of or remove any co-trustee or
separate trustee appointed under this Section, and, in case an Indenture 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. Upon the request of the
Trustee, the County shall join with the Trustee in the execution, delivery and
performance of al instruments and agreements necessary or proper to effectuate such
resignation or removal.

(vi)  No Trustee or any Paying Agent under this Indenture shall be
personally liable by reason of any act or omission of any other trustee or paying agent
under this Indenture, nor will the act or omission of any trustee or paying agent under this
Indenture be imputed to any other trustee or paying agent.

(vii) 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.
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(viii)  Any moneys, papers, securities or other items of personal property
received by any such co-trustee or separate trustee under this Indenture shall forthwith, so
far as may be permitted by law, be turned over to the Trustee.

(e 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 local
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 al the terms of this Indenture.
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 signed by the Trustee and
any co-trustee or separate trustee, constitute the Trustee, its or his attorney-in-fact and agent,
with full power and authority to do al acts and things and to exercise al discretion on its or his
behalf and in its or his name.

()] In case any co-trustee or separate trustee shall dissolve, cease to exist,
become incapable of acting, resign or be removed, thetitle 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 provided in this Indenture.

Section 8.11  Recitals and Representations.

@ The recitals, statements and representations contained in this Indenture, or
in any Series 2011B Obligation (excluding the Trustee's authentication on the Series 2011B
Obligations 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.

(b) The Trustee makes no representation as to, and is not responsible for, the
validity or sufficiency of this Indenture, of the Series 2011B Obligations, or the validity or
sufficiency of insurance to be provided or, except as required in this Indenture, the filing or
recording or registering of any document. The Trustee shall be deemed not to have made
representations as to the security afforded by or under this Indenture or as to the validity or
sufficiency of such document. The Trustee shall not be concerned with or accountable to anyone
for the use or application of any moneys that are released or withdrawn in accordance with the
provisions of this Indenture. Except as to defaults described in Sections 7.1(a) and (b) of which
the Trustee is deemed to have notice, the Trustee shall have no duty of inquiry with respect to
any default or Events of Default described in this Indenture without actual knowledge of or
receipt by the Trustee of written notice of a default or an Indenture Event of Default from any
Holder.

(© The Trustee shall have no responsibility with respect to any information,
statement or recital in any official statement, offering memorandum or other disclosure or sales
material prepared or distributed in connection with the execution and delivery of the Series
2011B Obligations.
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ARTICLE9
SUPPLEMENTSTO INDENTURE
AND AMENDMENTSTO PURCHASE AGREEMENT

Section 9.1 Supplements Not Requiring Consent of Holders. The County acting
through the County Representative and the Trustee may, without the consent of or notice to any
of the Holders, enter into one or more supplements to this Indenture for one or more of the
following purposes:

() To cure any ambiguity or forma defect or omission in this
Indenture or to correct or supplement any provision in this Indenture that is inconsistent
with any other provision in this Indenture, or to make any other provisions with respect to
matters or questions arising under this Indenture provided such action shall, in the
opinion of counsel delivered to the Trustee under Section 9.3(a), not materialy adversely
affect the interests of the Holders;

(i)  To grant or confer upon the Holders any additiona rights,
remedies, powers or authority that may lawfully be granted or conferred upon them;

(iii)  To secure additional revenues or provide additional security or
reserves for payment of the Series 2011B Obligations or to add a Qualified Reserve Fund
Instrument and necessary, related provisions therefor;

(iv)  To comply with the requirements of any state or federal securities
laws or the Trust Indenture Act of 1939, as from time to time amended, if required by law
or regulation lawfully issued thereunder;

(v) To provide for the appointment of a successor trustee or co-trustee
pursuant to the terms of Section 8.6 and Section 8.10;

(vi)  To permit Series 2011B Obligations in bearer form if the County
and the Trustee receive a Special Counsel’s Opinion that such action will not cause the
interest on any Series 2011B Obligations to become includible in gross income for
purposes of federal income taxes;

(vii) To preserve the exclusion of the interest on the Series 2011B
Obligations from gross income for purposes of federal or State income taxes and to
preserve the power of the County to continue to incur obligations (specifically not limited
to the Series 2011B Obligations authorized by this Indenture) the interest on which is
likewise exempt from federal and State income taxes and

(viii) To adopt procedures for the disclosure of information to Holders
and to others in accordance with any guidelines for such purpose promulgated by the
American Bankers Association or some other similar national organization, as such
guidelines may be made applicable to this Indenture by agreement of the Trustee and the
County.
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Section 9.2 Supplements Requiring Consent of Holders.

@ Other than supplements referred to in Section 9.1 and subject to the terms
and provisions and limitations contained in this Article and not otherwise, the Holders of not less
than amgjority in principal amount of the Series 2011B Obligations then Outstanding shall have
the right, from time to time, anything contained in this Indenture to the contrary notwithstanding,
to consent to and approve the execution by the County Representative and the Trustee of such
supplement as shall be deemed necessary and desirable by the County and the Trustee for the
purpose of modifying, altering, amending, adding to or rescinding, in any particular respect, any
of the terms or provisions contained in this Indenture; provided, however, nothing in this Section
or Section 9.1 shall permit or be construed as permitting a supplement that would:

) extend the stated maturity of or time for paying interest on any
Series 2011B Obligation or reduce the principal amount of or rate of interest payable on
any Series 2011B Obligation without the consent of the Holder of such Series 2011B
Obligation;

(i) prefer or give a priority to any Series 2011B Obligation over any
other Series 2011B Obligation without the consent of the Holder of such Series 2011B
Obligation;

(iii)  reduce the principa amount of Series 2011B Obligations then
Outstanding the consent of the Holders of which is required to authorize such
Supplement without the consent of the Holders of all Series 2011B Obligations then
Outstanding;

(iv)  increase the principal amount of Series 2011B Obligations then
Outstanding, the request of the Holders of which is required by Section 7.1(d), without
the consent of the Holders of al Series 2011B Obligations then Outstanding; or

(v) reduce the redemption price of any Series 2011B Obligation upon
optional redemption or reduce any period of time prior to commencement of any optional
redemption period set forth in Section 3.2 without the consent of the Holders of such
Series 2011B Obligation.

(b) If at any time the County requests the Trustee to enter into a Supplement
pursuant to this Section, the Trustee shall, upon being satisfactorily and specifically indemnified
by the County with respect to expenses with respect to such Supplement, cause notice of the
proposed execution of such Supplement to be mailed by first class mail, postage pre-paid, to all
registered Holders of Series 2011B Obligations then Outstanding at their addresses as they
appear on the registration books provided for in this Indenture. The Trustee shall not, however,
be subject to any liability to any Holder by reason of its failure to mail, or the failure of such
Holder to receive, the notice required by this Section, and any such failure shall not affect the
validity of such Supplement when consented to and approved as provided in this Section. Such
notice shall briefly set forth the nature of the proposed Supplement and shall state that copies of
areon file at the office of the Trustee for inspection by all Holders.

40



(© If within the period prescribed by the County, following the mailing of
such notice, the Trustee receives an instrument or instruments purporting to be executed by the
Holders of not less than the principa amount or number of Series 2011B Obligations
Outstanding specified in subsection (@) for the Supplement in question, that refers to the
proposed Supplement and specifically consents to and approves the execution of the Supplement
and the Trustee and the County may execute such Supplement in substantialy the form of the
copy referred to in the notice as on file with the Trustee, without liability or responsibility to any
Holder of any Series 2011B Obligation, whether or not that Holder shall consented to the
Supplement.

(d) Any such consent shall be binding upon the Holder of the Series 2011B
Obligation giving such consent and upon any subsequent Holder of such Series 2011B
Obligation and of any Series 2011B Obligation executed and delivered in exchange therefor
(whether or not the subsequent Holder has notice of the consent), unless the consent is revoked
in writing by the Holder giving the consent or by a subsequent Holder by filing the revocation
with the Trustee, prior to the execution by the Trustee of the Supplement. At any time after the
Holders of the required principal amount or number of Series 2011B Obligations have filed their
consents to the Supplement, the Trustee shall make and file with the County a written statement
to that effect. Such written statement shall be conclusive that such consents have been so filed.

(e If the Holders of the required amount or number of the Series 2011B
Obligations Outstanding have consented to and approved the execution of the Supplement as
provided in this Indenture, no Holder shall have any right to object to the execution of the
Supplement, or to object to any of the terms and provisions contained in the Supplement or the
operation of the Supplement, or in any manner to question the propriety of the execution thereof,
or to enjoin or restrain the Trustee or the County from executing the Supplement or from taking
any action pursuant to the provisions thereof.

()] S& P, if maintaining a rating on the Series 2011B Obligations, shall be
provided a copy of any proposed supplement or any amendment to the Purchase Agreement at
least 15 days prior to the execution of such Supplement or amendment.

Section 9.3 Execution and Effect of Supplements.

@ In executing any Supplement permitted by this Article, the Trustee and the
County shall be entitled to receive and to rely upon an Opinion of Counsel stating that the
execution of such Supplement is authorized or permitted by this Indenture. The Trustee may but
shall not be obligated to enter into any such Supplement that affects the Trustee's own rights,
duties or immunities.

(b) Upon the execution and delivery of any Supplement in accordance with
this Article, the provisions of this Indenture shall be modified in accordance with such
Supplement and such Supplement shall form a part of this Indenture for all purposes and every
Holder of a Series 2011B Obligation previously or thereafter authenticated and delivered under
this Indenture shall be bound by such Supplement.
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(c) Any Series 2011B Obligation authenticated and delivered after the
execution and delivery of any Supplement in accordance with this Article may, and if required
by the Trustee shall, bear a notation in a form approved by the Trustee as to any matter provided
for in such Supplement. The Trustee may execute and deliver new Series 2011B Obligations
modified to conform, in the opinion of the Trustee, to any such Supplement in exchange for and
upon surrender of Series 2011B Obligations then Outstanding upon receipt of a Specia
Counsel’s Opinion to the effect that such action will not cause the interest on any Series 2011B
Obligations to become includible in gross income for purposes of federa income taxes.

Section 9.4 Amendments to Purchase Agreement Not Requiring Consent of Holders.
The Trustee may, without the consent of or notice to any of the Holders, consent to and join with
the County in the execution and delivery of any amendment, change or modification of the
Purchase Agreement that is required (i) by the provisions of the Purchase Agreement; (ii) to cure
any ambiguity or formal defect or omission or to correct or supplement any provision of the
Purchase Agreement that is inconsistent with any other provision of the Purchase Agreement, or
to make any other provisions with respect to matters or questions arising under the Purchase
Agreement provided that the modification, in the opinion of counsel delivered to the Trustee
under this Section 9.4, does not materially adversely affect the interests of the Holders; (iii) to
add a Qualified Reserve Fund Instrument so long as any payments with regard to the new
Qualified Reserve Fund Instrument are paid no sooner, or in an amount greater, than amounts
required to be paid pursuant to Section 3.3(b)(iv) of the Purchase Agreement; (iv) to amend the
description of the Series 2011B Projects; (v) to preserve the exclusion of the interest on the
Series 2011B Obligations from gross income for purposes of federal or State income taxes and to
preserve the power of the County to continue to incur bonds or other obligations (specifically not
limited to the Series 2011B Obligations authorized by this Indenture) the interest on which is
likewise exempt from federal and State income taxes; and (vi) in connection with any other
change in the Purchase Agreement that, in the opinion of counsel delivered to the Trustee, will
not materially adversely affect the interests of the Holders or, in the opinion of the Trustee, the
Trustee. In executing any amendment to the Purchase Agreement, the Trustee shall be entitled to
receive and rely on an Opinion of Counsd stating that such amendment is authorized or
permitted under this Indenture and under the Purchase Agreement.

Section 9.5 Amendments to Purchase Agreement Requiring Consent of Holders.

@ Except for amendments, changes or modification to the Purchase
Agreement referred to in Section 9.4, and subject to the terms, provisions and limitations
contained in this Article, and not otherwise, the Trustee may consent to and join with the County
in the execution and delivery of any amendment, change or modification to the Purchase
Agreement only with the consent of the Holders of not less than a mgjority in principal amount
of Series 2011B Obligations then Outstanding, given as provided in this Section; provided,
however, no such amendment, change or modification may affect the obligation of the County to
make payments under the Purchase Agreement or reduce the amount of or extend the time for
making such payments, without the consent of the Holders of all Series 2011B Obligations then
Outstanding.
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(b) If at any time the County requests the consent of the Trustee to any
amendment, change or modification to the Purchase Agreement, the Trustee shall, upon being
satisfactorily indemnified by the County with respect to expenses, cause notice of the proposed
amendment, change or modification to be given in the manner provided in Section 9.2 with
respect to Supplements to this Indenture. Such notice shall briefly set forth the nature of the
proposed amendment, change or modification and shall state that copies of it are on file at the
office of the Trustee for inspection by any Holder.

(© If the consent to and approval of the execution of the amendment, change
or modification is given by the Holders of not less than the aggregate principal amount or
number of Series 2011B Obligations specified in subsection (a) within the time and in the
manner provided by Section 9.2 with respect to Supplements to this Indenture, but not otherwise,
the amendment, change or modification may be consented to, executed and delivered upon the
terms and conditions and with like binding effect upon the Holders as provided in Section 9.2
and Section 9.3 with respect to Supplements to this Indenture.

ARTICLE 10
SATISFACTION AND DISCHARGE

Section 10.1  Discharge.

@ If payment of al principal of and premium, if any, and interest on all of
the Series 2011B Obligations in accordance with their terms and as provided in this Indenture
and in Section 3.7 of the Purchase Agreement is made, or is provided for in accordance with this
Article, and if all other sums, if any, payable under this Indenture shall be paid, then the liens,
estates and security interests granted by this Indenture shall cease. Thereupon, upon the request
of the County, and upon receipt by the Trustee of an Opinion of Counsel addressed to the County
and the Trustee stating that all conditions precedent to the satisfaction and discharge of the lien
of this Indenture have been satisfied, the Trustee shall execute and deliver proper instruments
acknowledging such satisfaction and discharging the lien of this Indenture and the Trustee shall
transfer all property held by it under this Indenture, other than moneys or obligations held by the
Trustee for payment of amounts due or to become due on the Series 2011B Obligations, to the
County or such other Person as may be entitled thereto as their respective interests may appear.
Such satisfaction and discharge shall be without prejudice to the rights of the Trustee thereafter
to charge and be compensated or reimbursed for services rendered and expenditures incurred in
connection with this Indenture.

(b) The County may at any time surrender to the Trustee for cancellation any
Series 2011B Obligations previously executed and delivered that the County may have acquired
in any manner whatsoever and such Series 2011B Obligations upon such surrender and
cancellation shall be deemed to be paid and retired.

Section 10.2  Providing for Payment of Series 2011B Obligations.

@ Payment of all or any part of the Series 2011B Obligations in authorized
denominations may be provided for by the deposit with the Trustee or a Depository Trustee of
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moneys or Defeasance Obligations that are not redeemable in advance of their maturity dates.
Amounts in the Debt Service Reserve Account may be included as part of such deposit only if all
of the Series 2011B Obligations are to be defeased. The moneys and the maturing principal and
interest income on such Defeasance Obligations, if any, shall be sufficient, as evidenced by a
certificate of an independent nationally recognized certified public accountant or firm of such
accountants, to pay when due the principal or redemption price of and interest on such Series
2011B Obligations. The moneys and Defeasance Obligations shall be held by the Trustee or the
Depository Trustee irrevocably in trust for the Holders of such Series 2011B Obligations solely
for the purpose of paying the principal or redemption price of and interest on such Series 2011B
Obligations as the same shall mature, come due or become payable upon redemption, and, if
applicable, upon simultaneous direction, expressed to be irrevocable to the Trustee or Depository
Trustee as to the dates upon which any such Series 2011B Obligations are to be redeemed prior
to their respective dates.

(b) Notwithstanding the foregoing, no deposit under subsection (a) above
shall be deemed a payment of such Series 2011B Obligation as aforesaid until the earlier of:
(i) proper notice of redemption of such Series 2011B Obligation shall have been given in
accordance with the provisions of Section 3.6 or, in the event said Series 2011B Obligation is not
to be redeemed within the next succeeding 60 days, until the County shall have given the Trustee
irrevocable instructions in form satisfactory to the Trustee, to notify, as soon as practicable, the
Holder of such Series 2011B Obligation in accordance with Section 3.6, that the deposit required
by subsection (a) has been made with the Trustee and that said Series 2011B Obligation is
deemed to have been paid in accordance with this Article and stating the maturity or redemption
date upon which moneys are to be available for the payment of the principa of and the
applicable redemption price, if any, on said Series 2011B Obligation, plus interest thereon to the
due date or redemption date thereof or (ii) the maturity of such Series 2011B Obligation.

(© If payment of Series 2011B Obligations is so provided for, the Trustee or
the Depository Trustee shall mail a notice so stating to (i) each Holder of a Series 2011B
Obligation so provided for and (ii) to the Treasurer of the County.

(d) Series 2011B Obligations, the payment of which has been provided for in
accordance with this Section, shall no longer be deemed Outstanding under or secured by this
Indenture. The obligation in respect of such Series 2011B Obligations shall nevertheless
continue but the Holders of those Series 2011B Obligations will be entitled to payment only
from the moneys or Defeasance Obligations deposited with the Trustee or the Depository Trustee
to provide for the payment of such Series 2011B Obligations.

(e No Series 2011B Obligation may be so provided for if, as a result thereof
or of any other action in connection with which the provisions for payment of such Series 2011B
Obligation is made, the interest payable on any Series 2011B Obligation is made includible in
gross income for purposes of federal income taxes. The Trustee and the County may rely upon a
Specia Counsel’s Opinion to the effect that the provisions of this paragraph will not be breached
by so providing for the payment of any Series 2011B Obligations.

Section 10.3  Payment of Series 2011B Obligations After Discharge. Notwithstanding
the discharge of the lien of this Indenture under this Article, the Trustee shall nevertheless retain
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such rights, powers and duties under this Indenture as may be necessary and convenient for the
payment of amounts due or to become due on the Series 2011B Obligations and the registration,
transfer, exchange and replacement of Series 2011B Obligations as provided in this Indenture.
Nevertheless, any moneys held by the Trustee or any Paying Agent for the payment of the
principa of or premium, if any, or interest on any Series 2011B Obligation remaining unclaimed
for two years after the same shall become due and payable at maturity or by declaration as
provided in this Indenture, shall then be paid to the County and the Holders of that Series 2011B
Obligation shall be entitled to ook only to the County for payment thereof and all liability of the
Trustee or any Paying Agent with respect to such moneys shall cease at that time. The
obligations of the Trustee under this Section shall be subject, however, to the requirements of
any applicable law regarding the disposition of unclaimed property.

ARTICLE 11
MISCELLANEOUS

Section 11.1  Evidence of Acts of Holders.

@ Any request, direction, consent or other instrument provided by this
Indenture to be signed and executed by the Holders may be in any number of concurrent writings
of similar tenor and may be signed or executed by such Holders in person or by agent appointed
in writing. Proof of the execution of any such request, direction or other instrument or of the
writing appointing any such agent and of the ownership of Series 2011B Obligations, if made in
the following manner, shall be sufficient for any of the purposes of this Indenture and shall be
conclusive in favor of the Trustee and the County, with regard to any action taken by them, or
either of them, under such request or other instrument, namely:

) The fact and date of the execution by any Person of any such
writing may be proved by the certificate of any officer in any jurisdiction who by law has
power to take acknowledgments in such jurisdiction, that the Person signing such writing
acknowledged before him the execution thereof, or by the affidavit of a witness of such
execution; and

(i)  The ownership of Series 2011B Obligations shall be proved by the
register of such Series 2011B Obligations.

(b) Nothing in this Section shall be construed as limiting the Trustee to the
proof specified in subsection (a) above, it being intended that the Trustee may accept any other
evidence that it may deem sufficient.

(c) Any action taken or suffered by the Trustee pursuant to any provision of
this Indenture, upon the request or with the assent of any Person who at the time is the Holder of
any Series 2011B Obligation, shall be conclusive and binding upon all future Holders of the
same Series 2011B Obligation.

Section 11.2  Limitation of Rights. With the exception of rights expressly conferred in
this Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the
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Series 2011B Obligations is intended or shall be construed to give to any Person other than the
parties to this Indenture and the Holders of the Series 2011B Obligations any legal or equitable
right, remedy or claim under or in respect to this Indenture or any covenants, conditions and
provisions contained in this Indenture.

Section 11.3  Severability. If any one or more sections, clauses, sentences or parts of
this Indenture shall for any reason be questioned in any court of competent jurisdiction and shall
be adjudged unconstitutional or invalid, such judgment shall not affect, impair or invaidate the
remaining provisions of this Indenture, or the Series 2011B Obligations executed and delivered
pursuant to this Indenture, but shall be confined to the specific sections, clauses, sentences and
parts so adjudged.

Section 11.4  Holidays. When the date on which principal of or interest or premium on
any Series 2011B Obligation is due and payable is not a Business Day, payment may be made on
Series 2011B Obligations presented at such place of payment on the next Business Day with
effect as though payment were made on the due date, and, if such payment is made, no additional
interest shall accrue from and after such due date. When any other action is provided in this
Indenture to be done on a day named or within a time period named, and the day or the last day
of the period falls on a day other than a Business Day, it may be performed on the next ensuing
Business Day with effect as though performed on the appointed day or within the specified
period.

Section 11.5 Governing Law. This Indenture and the Series 2011B Obligations are
contracts made under the laws of the State and shall be governed and construed in accordance
with such laws.

Section 11.6  Notices.

@ Unless otherwise expressly specified or permitted by the terms of this
Indenture, all notices, consents or other communications required or permitted under this
Indenture shall be deemed sufficiently given or served if given in writing, mailed by first class
mail, postage prepaid and addressed as follows:

() If to the Trustee, addressed to it at Suite 126, 1225 West
Washington Street, Tempe, Arizona 85281, Attention: Corporate Trust Services,

(i) If to the registered Holder of a Series 2011B Obligation, addressed
to such Holder at the address shown on the registration books kept pursuant to this
Indenture;

(iii)  If to the County, addressed to it at 10th Floor, 130 West Congress,
Tucson, Arizona 85701, Attention: Director of Finance;

(iv)  If to S&P, addressed to it at 55 Water Street, New Y ork, New Y ork
10041 and
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(V) If to Fitch, addressed to it a One State Street Plaza, New York,
New York 10004.

(b) The parties listed above may from time to time by notice in writing to the
others designate a different address or addresses for notices under this Indenture.

Section 11.7  Counterparts. This Indenture may be executed in severa counterparts,
each of which shall be an original and all of which together shall constitute one instrument.

Section 11.8  Waiver of Personal Liability. No director, officer, agent, financial
advisor, counsel or employee of the County shall be individually or personally liable for the
payment of the principa amount or redemption price of or interest on the Series 2011B
Obligations; but nothing contained in this Indenture shall relieve any such director, officer,
agent, financia advisor, counsel or employee from the performance of any official duty provided
by law.

Section 11.9  Binding Effect. This instrument shall inure to the benefit of and shall be
binding upon the parties to this Indenture and their respective successors and assigns subject to
the limitations contained in this Indenture. Except as provided in this Indenture, the trust under
this Indenture shall not be assigned to any other person, corporation, partnership or trustee unless
the Trustee is required by law to divest, or does divest, itself of its trust department or unless the
Trustee shall sell or assign substantially all of its corporate trust business in which event the trust
under this Indenture shall be continued by the Trustee' s successor in interest.

Section 11.10 Certain Statutory Notices.

@ To the extent applicable by provision of law, the Trustee acknowledges
that this Indenture is subject to cancellation pursuant to Section 38-511, Arizona Revised
Statutes, as amended, the provisions of which are incorporated in this Indenture and which
provides that the County may within three years after its execution cancel any contract (including
this Indenture) without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the contract on behalf of the County is at any
time while the contract or any extension of the contract isin effect, an employee or agent of any
other party to the contract in any capacity or a consultant to any other party to the contract with
respect to the subject matter of the contract. The Trustee covenants not to employ as an
employee, an agent or, with respect to the subject matter of this Indenture, a consultant, any
person significantly involved in initiating, negotiating, securing, drafting or creating this
Indenture on behalf of the County within three years from the execution of this Purchase
Agreement. The County and the Trustee represent that, to the best of their knowledge, as of the
date of this Purchase Agreement, no basis exists for the County to cancel this Purchase
Agreement pursuant to Section 38-511 of the Arizona Revised Statutes, as amended.

(b) To the extent applicable under Section 41-4401, Arizona Revised Statutes,
as amended, the Trustee shall comply with all federal immigration laws and regulations that
relate to its employees and its compliance with the E-verify requirements under Section
23-214(A), Arizona Revised Statutes, as amended. The breach by the Trustee of the foregoing
shall be deemed a material breach of this Indenture and may result in the termination of the
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services of the Trustee by the County. 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 including by granting the County entry rights onto its property to perform such
random inspections and waiving its rights to keep such papers and records confidential.

(c) Pursuant to Sections 35-391.06 and 35-393.06, Arizona Revised Statutes,
as amended, 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 Section 35-391 or and 35-393, Arizona Revised Statutes, as amended,
as applicable. If the County determines that the Trustee submitted a false certification, the
County may impose remedies as provided by law including terminating the services of the
Trustee.

Section 11.11 Facsimile Instructions. The Trustee agrees to accept and act upon
instructions or directions pursuant to this Indenture sent by unsecured e-mail, facsimile
transmission or other similar unsecured electronic methods, provided, however, that, the Trustee
has recelved an incumbency certificate listing persons designated to give such instructions or
directions and containing specimen signatures of such designated persons. The incumbency
certificate shall be amended and replaced whenever a person is to be added or deleted from the
listing. The Trustee shall not be liable for any losses, costs or expenses arising directly or
indirectly from the Trustee's reliance upon and compliance with such instructions
notwithstanding such instructions conflict or are inconsistent with a previous written instruction.
The County agrees to assume al risks arising out of the use of such electronic methods to submit
instructions and directions to the Trustee, including without limitation the risk of the Trustee
acting on unauthorized instructions (provided the signatures appear to be the signatures on the
incumbency certificate and the e-mail appears to have been sent from a County e-mail address or
facsimile machine), and the risk of interception and misuse by third parties.

Section 11.12 Force Majeure. The Trustee shall not be considered in breach of or in
default in its obligations under this Indenture or progress in respect thereto in the event of
enforced delay (“unavoidable delay”) in the performance of such obligations due to
unforeseeable causes beyond its control and without its fault or negligence, including, but not
limited to, Acts of God, terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other
like occurrences beyond the control of the Trustee; it being understood that the Trustee shall use
reasonabl e efforts that are consistent with accepted practices in the banking industry to resume
performance as soon as practicable under the circumstances.

[Signature page follows]
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IN WITNESS WHEREOF, the County has caused these presents to be signed in the
name and on its behalf by its duly authorized officer and, to evidence its acceptance of the trusts
created by this Indenture, the Trustee has caused these presents to be signed in its name and on
its behalf by its duly authorized officer, all as of the day and year first above written.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

PIMA COUNTY, ARIZONA

Chdirman, Board of Supervisor

ATTEST:

329970489

[SIGNATURE PAGE TO SERIES 2011B OBLIGATION INDENTURE]



EXHIBITA

FORM OF SERIES2011B OBLIGATION

[Insert Legend of Securities Depository As Appropriate]

SEWER SYSTEM REVENUE OBLIGATION, SERIES 20118,
EVIDENCING A PROPORTIONATE INTEREST OF THE HOLDER HEREOF
IN INSTALLMENT PAYMENTS OF THE PURCHASE PRICE TO BE PAID
BY PIMA COUNTY, ARIZONA, PURSUANT TO A
SERIES 2011B PURCHASE AGREEMENT,

DATED ASOF DECEMBER 1, 2011

ASASSIGNED TO
.............................................................. ,ASTRUSTEE
[\ [0 F— Denomination: ................
INTEREST MATURITY

RATE: DATE: DATED: CUSIP:

........ % JULY 1, ..... DECEMBER 13, 2011 721876
REGISTERED OWNER: ...ttt eeee e eeeeeeeee e e eeeeeeeeeeeeeeeeeeneeees
PRINCIPAL AMOUN T . oottt e e e e e e e e e e e e e e e s aae e eeeaeeeeeaaannnees DOLLARS

The registered owner identified above, or registered assigns, as the registered owner of
this Sewer System Revenue Obligation, Series 2011B (this “obligation”), is the owner of an
undivided proportionate interest in the right to receive certain installments of the “Purchase
Price” pursuant to that certain Series 2011B Purchase Agreement, dated as of December 1, 2011
(the “Purchase Agreement”), by and between ..., , a nationd
banking association, authorized to exercise trust powers in the State of Arizona, in its separate
capacity as seller (the “Sdller”), and Pima County, Arizona, a political subdivision of the State of
Arizona, as purchaser (the “County”), which installments and certain other rights and interests
under the Purchase Agreement have been assigned to ........ccccoviiiriininnenie e , in its
separate capacity as trustee (together with any successor thereto, the “ Trustee”), pursuant to that
certain Series 2011B Obligation Indenture, dated as of December 1, 2011 (the “Indenture”), by
and between the County and the Trustee.

The registered owner of this obligation is entitled to receive, subject to the terms of the
Purchase Agreement, on the maturity date set forth above, the principal amount set forth above,
representing a portion of the installments of the Purchase Price denominated as principal coming
due on the Maturity Date set forth above, and to receive on July 1, 2012, and semiannually on
January 1 and July 1 of each year thereafter (each an “ Obligation Payment Date” ) until payment
in full of said portion of principal, the registered owner’s proportionate share of the installments
of the Purchase Price denominated as interest coming due during the six month period (or
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portion thereof) immediately preceding each of such dates; provided that the first installment
shall be for interest from the date of initial execution and delivery to July 1, 2012. Said
proportionate share of the portion of such installments designated as interest is the result of the
multiplication of the aforesaid portion of such installments designated as principal by the rate per
annum set forth above.

The proportionate share of the portion of the installments of the Purchase Price
denominated as interest is payable when due to the person in whose name this obligation is
registered at the close of business on the 15th day of the calendar month next preceding each
Obligation Payment Date, except that interest not duly paid or provided for when due shall be
payable to the person in whose name this obligation is registered at the close of business on a
special record date to be fixed for the payment of defaulted interest. Such defaulted interest shall
be payable to the person in whose name such obligation is registered at the close of business on a
special record date for the payment of such defaulted interest established by notice mailed to the
holders of the obligations not less than 15 days preceding such special record date. Such notice
shall be mailed to the holder in whose name this obligation is registered at the close of business
on the fifth day preceding the date of mailing. If the Trustee registers the transfer on any
obligation subsequent to the mailing of such notice and on or before the specia record date, any
such notice of payment of defaulted interest shall be binding upon the transferee and a copy of
the notice of payment of defaulted interest shall be delivered by the Trustee to the transferee
along with the obligation or obligations. (Any payment due on this obligation that shall not be
paid when due shall bear interest at the rate of interest, compounded semiannualy, set forth
above from the date such payment is due until the payment is made.)

Principal of and premium, if any, and interest on this obligation are payable in lawful
money of the United States of Americathat on the date of payment thereof islegal tender for the
payment of public and private debts. Payments of interest will be made by check mailed by the
Trustee as paying agent to the registered address of the person entitled thereto; provided,
however, that the Indenture provides that upon certain circumstances the payments of interest on
this obligation may, at the direction of the person in whose name this obligation is registered, be
made by wire transfer of immediately available funds. The proportionate share of the portion of
the installments of the Purchase Price denominated as principal and any premium payable upon
redemption, if any, when due, shall be paid upon surrender of this obligation at the designated
corporate trust office of the Trustee.

This obligation is one of a series, limited in aggregate original principal amount of
$189,160,000 (the “ Series 2011B Obligations’ ), which have been executed and delivered under
the Indenture and are limited, specia revenue obligations, payable solely from the sources
(particularly the Purchase Agreement) and in the manner described in the Indenture, in order to
acquire certain property comprising a portion of the sewer system of the County. The payments
to be made by the County pursuant to the Purchase Agreement are to be in an amount sufficient
to make the payments due on the Series 2011B Obligations, and payments by the County under
the Purchase Agreement are to be made from, and secured by, a pledge of certain revenues,
proceeds and receipts to be derived by the County from such system. Under the restrictions set
out in the Purchase Agreement, additional parity obligations have been and may be incurred by
the County payable from such sewer revenues. (No additional obligations senior to the Series
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2011B Obligations may be incurred by the County payable from such revenues.) For a more
complete statement of the provisions made to secure payment of the Series 2011B Obligations,
the revenues from and conditions under which this obligation is payable, statements of the terms
under which the Purchase Agreement may be modified and the general covenants and provisions
pursuant to which this obligation isissued, reference is made to the Indenture.

This obligation shall not constitute a debt of the County, the State of Arizona or any
political subdivision thereof within the meaning of any provision of the Constitution or laws of
the State of Arizona and shall not constitute or give rise to a pecuniary liability of the County,
the State of Arizona or any other political subdivision thereof or a charge against the genera
credit or taxing powers of any of them. This obligation and the interest on this obligation are
enforceable exclusively from the revenues pledged thereto in the Purchase Agreement, and no
holder of this obligation shall have the right to compel any exercise of the taxing power of the
County to pay this obligation or the interest on this obligation.

Counterparts or copies of the Indenture and the other documents referred to in this
obligation are on file at the designated office of the Trustee, and reference is made thereto and to
the documents referred to therein for the provisions thereof, including the provisions with respect
to the rights, obligations, duties and immunities of the Trustee, the County, and the registered
owners of the Series 2011B Obligations under such documents, to all of which the registered
owner of this obligation, by acceptance of this obligation, assents.

The Series 2011B Obligations maturing on or prior to July 1, 2021, are not subject to
optional redemption prior to maturity. The Series 2011B Obligations maturing on and after
July 1, 2022, are subject to redemption, in whole or in part on any date on or after July 1, 2021,
in increments of $5,000 of principal amount due on a specific maturity date, in any order of
maturity, all as directed by the County, and by lot within a maturity (as provided in the
Indenture) by payment of the principal amount of each Series 2011B Obligation to be redeemed
plus interest accrued to the date fixed for redemption, without premium.

Notice of redemption shall be mailed not less than 30 days nor more than 60 days prior to
the date set for redemption to each registered owner of a Series 2011B Obligation 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 Series 2011B Obligation shall not affect the validity of the
proceedings for the redemption of any other Series 2011B Obligation. On the specified
redemption date all Series 2011B Obligations called for redemption shall cease to bear interest
and shall no longer be secured by the Indenture provided funds for redemption are on deposit at
the place of payment at that time.

The registered owner of this obligation shall have no right to enforce the provisions of the
Indenture or to institute an action to enforce the covenants thereof, or to take any action with
respect to a default of this obligation, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture and other documents referred to therein may be modified or amended to
the extent permitted by and as provided therein. Certain amendments, modifications or changes
that would affect the rights of registered owners of Series 2011B Obligations may be made only
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with the consent of a majority of the registered owners of the Series 2011B Obligations then
outstanding under the Indenture, as provided in the Indenture. Any such consent by the
registered owner of this obligation shall be conclusive and binding upon such registered owner
and all subsequent registered owners. However, as to certain other amendments that will not
materialy adversely affect the interests of the registered owners, no consent of any Holder shall
be required.

The Series 2011B Obligations are and shall be executed and delivered only in fully
registered form. Subject to the limitations provided for in the Indenture, this obligation may be
exchanged for alike aggregate principal amount payable at maturity of Series 2011B Obligations
of the same maturity in authorized denominations.

This obligation is transferable by the registered owner of this obligation in person or by
his attorney duly authorized in writing at the designated corporate trust office of the Trustee, but
only in the manner and subject to the limitations provided for in the Indenture and upon
surrender and cancellation of this obligation. Upon such transfer a new Series 2011B Obligation
or Series 2011B Obligations of the same maturity and in authorized denominations for the same
aggregate principal amount payable at maturity will be executed and delivered to the transferee
in exchange.

The Trustee may require a registered owner, among other things, to furnish appropriate
endorsements and transfer documents and to pay any taxes and fees required by law or permitted
by the Indenture in connection with any exchange or transfer.

The Trustee and any paying agent may treat the registered owner of this obligation as the
absolute owner for the purpose of receiving payment as provided in this obligation and for all
other purposes and none of them shall be affected by any notice to the contrary.

As used in this obligation, the term “owner” means the person who at the time of
nonpayment of a Series 2011B Obligation is entitled under the terms of such Series 2011B
Obligation to payment thereof.

It is certified and recited that al acts, conditions and things required to exist, to happen
and to be performed precedent to and in the execution and delivery of this obligation have
existed, have happened and have been performed in due form, time and manner as required by
law.

IN TESTIMONY WHEREOF, this obligation has been executed and delivered by the
Trustee, acting pursuant to the Indenture.

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

TEN COM -- as tenantsin common UNIF GIFT/TRANSMIN ACT -- ..o
(Cust.)
TEN ENT -- astenants by the entireties Custodian for .........ccccvueeneee Under Uniform
(Minor)
JT TEN -- as joint tenants with right of GiftsTransfersto MinorsAct of ...................
survivorship and not as tenants in common (State)

Additional abbreviations may also be used, though not in the above list.
ASSIGNMENT

FOR VALUE ReceiveD the wundersigned 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 obligation and all rights thereunder, and
irrevocably constitutes and appPOINES ........cccecereererinnieesene e attorney to transfer the
within obligation on the books kept for registration thereof, with full power of substitution in the
premises.

Dated: ..o

Signature Guaranteed:

(Signature guarantee should be made by Notice: The signature(s) on this assignment
a guarantor ingtitution participating in must correspond with the name(s) as written on
the  Securities  Transfer  Agents the face of the within obligation in every
Medallion Program or in such other particular without ateration or enlargement or
guarantee program acceptable to the any change whatsoever.

Trustee).
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EXHIBIT B

ORDER FOR DISBURSEMENT

Pursuant to Section 5.8 of the Series 2011B Obligation Indenture, dated as of
December 1, 2011 (the “Indenture”), between Pima County, Arizona (the “County”), and The
Bank of New York Méellon Trust Company, N.A., as trustee (the “Trustee”), the undersigned
County Representative (as defined in the Indenture) hereby requests and authorizes the Trustee
pursuant to the Indenture, as custodian of the Delivery Costs Fund created by the Indenture, to
pay to the County or to the person(s) listed as payee out of the monies deposited in the Delivery
Costs Fund the aggregate sum of $.........cccccevvvvrnenne. to pay such person(s) or to reimburse the
County in full for the advances, payments and expenditures made by it.

In connection with the foregoing request and authorization, the undersigned hereby
certifies that:

@ Each item for which disbursement is requested hereunder is properly
payable out of the Delivery Costs Fund and none of these items has
formed the basis for any disbursement heretofore made from said Delivery
Costs Fund.

(b) Each such item is or was a necessary Delivery Cost as defined in the
Indenture.

(c) This statement and all exhibits hereto shall be conclusive evidence of the
facts and statements set forth herein and shall constitute full warrant,
protection and authority to the Trustee for its actions taken pursuant

hereto.
(d) This statement constitutes approval by the County of the disbursement
hereby requested and authorized.
Explanation of this Payment: Name and Address of Payee:
Account # Claim to be paid on:
Dated County Representative

PHX 329,970,489v5
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UNLESS THIS OBLIGATION IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY (“DTC”) TO THE COUNTY OR ITS AGENT
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY
OBLIGATION 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.

SEWER SYSTEM REVENUE OBLIGATION, SERIES 2011B,
EVIDENCING A PROPORTIONATE INTEREST OF THE HOLDER HEREOF
IN INSTALLMENT PAYMENTS OF THE PURCHASE PRICE TO BE PAID
BY PIMA COUNTY, ARIZONA, PURSUANT TO A
SERIES 2011B PURCHASE AGREEMENT,

DATED AS OF DECEMBER 1, 2011

: AS ASSIGNED TO
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., AS TRUSTEE

No: R-1 en@nination: $5,225,000
INTEREST MATURITY E
RATE: DATE; CUSIP:
1.00% G& 3, 2011 721876 QU7
REGISTERED O E &

PRINCIPAL AMOUNTSSFTVE MILLION TWO HUNDRED TWENTY-FIVE THOUSAND
DOLLARS

The registered owner identified above, or registered assigns, as the registered
owner of this Sewer System Revenue Obligation, Series 2011B (this “obligation™), is the owner
of an undivided proportionate interest in the right to receive certain installments of the “Purchase
Price” pursuant to that certain Series 2011B Purchase Agreement, dated as of December 1, 2011
(the “Purchase Agreement”), by and between The Bank of New York Mellon Trust Company,
N.A., a national banking association, authorized to exercise trust powers in the State of Arizona,
in its separate capacity as seller (the “Seller”), and Pima County, Arizona, a political subdivision
of the State of Arizona, as purchaser (the “County”), which installments and certain other rights
and interests under the Purchase Agreement have been assigned to The Bank of New York
Mellon Trust Company, N.A., in its separate capacity as trustee (together with any successor
thereto, the “Trustee”), pursuant to that certain Series 2011B Obligation Indenture, dated as of
December 1, 2011 (the “Indenture’), by and between the County and the Trustee.



The registered owner of this obligation is entitled to receive, subject to the terms of the
Purchase Agreement, on the maturity date set forth above, the principal amount set forth above,
representing a portion of the installments of the Purchase Price denominated as principal coming
due on the Maturity Date set forth above, and to receive on July 1, 2012, and semiannually on
January 1 and July 1 of each year thereafter (each an “Obligation Payment Date ) until payment
in full of said portion of principal, the registered owner’s proportionate share of the installments
of the Purchase Price denominated as interest coming due during the six month period (or
portion thereof) immediately preceding each of such dates; provided that the first installment
shall be for interest from the date of initial execution and delivery to July 1, 2012. Said
proportionate share of the portion of such installments designated as interest is the result of the
multiplication of the aforesaid portion of such installments designated as principal by the rate per
annum set forth above.

The proportionate share of the portion of the installments of the Purchase Price
denominated as interest is payable when due to the person in whose name this obligation is
registered at the close of business on the 15th day of the calendar month next preceding each
Obligation Payment Date, except that interest not duly paid or provided for when due shall be
payable to the person in whose name this obligation is registered at the close of business on a
special record date to be fixed for the payment of defaulted interest. Such defaulted interest shall
be payable to the person in whose name such obligation is registered at the close of business on a
special record date for the payment of such defaulted interest established by notice mailed to the
holders of the obligations not less than 15 days preceding such special record date. Such notice
shall be mailed to the holder in whose name this obligation is registered at the close of business
on the fifth day preceding the date of mailing. If the Trustee registers the transfer on any
obligation subsequent to the mailing of such notice and on or before the special record date, any
such notice of payment of defaulted interest shall be binding upon the transferee and a copy of
the notice of payment of defaulted interest shall be delivered by the Trustee to the transferee
along with the obligation or obligations. (Any payment due on this obligation that shall not be
paid when due shall bear interest at the rate of interest, compounded semiannually, set forth
above from the date such payment is due until the payment is made.)

Principal of and premium, if any, and interest on this obligation are payable in lawful
money of the United States of America that on the date of payment thereof is legal tender for the
payment of public and private debts. Payments of interest will be made by check mailed by the
Trustee as paying agent to the registered address of the person entitled thereto; provided,
however, that the Indenture provides that upon certain circumstances the payments of interest on
this obligation may, at the direction of the person in whose name this obligation is registered, be
made by wire transfer of immediately available funds. The proportionate share of the portion of
the installments of the Purchase Price denominated as principal and any premium payable upon
redemption, if any, when due, shall be paid upon surrender of this obligation at the designated
corporate trust office of the Trustee.

This obligation is one of a series, limited in aggregate original principal amount of
$189,160,000 (the “Series 2011B Obligations”), which have been executed and delivered under
the Indenture and are limited, special revenue obligations, payable solely from the sources
(particularly the Purchase Agreement) and in the manner described in the Indenture, in order to
acquire certain property comprising a portion of the sewer system of the County. The payments



to be made by the County pursuant to the Purchase Agreement are to be in an amount sufficient
to make the payments due on the Series 2011B Obligations, and payments by the County under
the Purchase Agreement are to be made from, and secured by, a pledge of certain revenues,
proceeds and receipts to be derived by the County from such system. Under the restrictions set
out in the Purchase Agreement, additional parity obligations have been and may be incurred by
the County payable from such sewer revenues. (No additional obligations senior to the Series
2011B Obligations may be incurred by the County payable from such revenues.) For a more
complete statement of the provisions made to secure payment of the Series 2011B Obligations,
the revenues from and conditions under which this obligation is payable, statements of the terms
under which the Purchase Agreement may be modified and the general covenants and provisions
pursuant to which this obligation is issued, reference is made to the Indenture.

This obligation shall not constitute a debt of the County, the State of Arizona or any
political subdivision thereof within the meaning of any provision of the Constitution or laws of
the State of Arizona and shall not constitute or give rise to a pecuniary liability of the County,
the State of Arizona or any other political subdivision thereof or a charge against the general
credit or taxing powers of any of them. This obligation and the interest on this obligation are
enforceable exclusively from the revenues pledged thereto in the Purchase Agreement, and no
holder of this obligation shall have the right to compel any exercise of the taxing power of the
County to pay this obligation or the interest on this obligation.

Counterparts or copies of the Indenture and the other documents referred to in this
obligation are on file at the designated office of the Trustee, and reference is made thereto and to
the documents referred to therein for the provisions thereof, including the provisions with respect
to the rights, obligations, duties and immunities of the Trustee, the County, and the registered
owners of the Series 2011B Obligations under such documents, to all of which the registered
owner of this obligation, by acceptance of this obligation, assents.

The Series 2011B Obligations maturing on or prior to July 1, 2021, are not subject to
optional redemption prior to maturity. The Series 2011B Obligations maturing on and after
July 1, 2022, are subject to redemption, in whole or in part on any date on or after July 1, 2021,
in increments of $5,000 of principal amount due on a specific maturity date, in any order of
maturity, all as directed by the County, and by lot within a maturity (as provided in the
Indenture) by payment of the principal amount of each Series 2011B Obligation to be redeemed
plus interest accrued to the date fixed for redemption, without premium.

Notice of redemption shall be mailed not less than 30 days nor more than 60 days prior to
the date set for redemption to each registered owner of a Series 2011B Obligation 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 Series 2011B Obligation shall not affect the validity of the
proceedings for the redemption of any other Series 2011B Obligation. On the specified
redemption date all Series 2011B Obligations called for redemption shall cease to bear interest
and shall no longer be secured by the Indenture provided funds for redemption are on deposit at
the place of payment at that time.

The registered owner of this obligation shall have no right to enforce the provisions of the
Indenture or to institute an action to enforce the covenants thereof, or to take any action with



respect to a default of this obligation, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture and other documents referred to therein may be modified or amended to
the extent permitted by and as provided therein. Certain amendments, modifications or changes
that would affect the rights of registered owners of Series 2011B Obligations may be made only
with the consent of a majority of the registered owners of the Series 2011B Obligations then
outstanding under the Indenture, as provided in the Indenture. Any such consent by the
registered owner of this obligation shall be conclusive and binding upon such registered owner
and all subsequent registered owners. However, as to certain other amendments that will not
materially adversely affect the interests of the registered owners, no consent of any Holder shall
be required.

The Series 2011B Obligations are and shall be executed and delivered only in fully
registered form. Subject to the limitations provided for in the Indenture, this obligation may be
exchanged for a like aggregate principal amount payable at maturity of Series 2011B Obligations
of the same maturity in authorized denominations.

This obligation is transferable by the registered owner of this obligation in person or by
his attorney duly authorized in writing at the designated corporate trust office of the Trustee, but
only in the manner and subject to the limitations provided for in the Indenture and upon
surrender and cancellation of this obligation. Upon such transfer a new Series 2011B Obligation
or Series 2011B Obligations of the same maturity and in authorized denominations for the same
aggregate principal amount payable at maturity will be executed and delivered to the transferee
in exchange.

The Trustee may require a registered owner, among other things, to furnish appropriate
endorsements and transfer documents and to pay any taxes and fees required by law or permitted
by the Indenture in connection with any exchange or transfer.

The Trustee and any paying agent may treat the registered owner of this obligation as the
absolute owner for the purpose of receiving payment as provided in this obligation and for all
other purposes and none of them shall be affected by any notice to the contrary.

As used in this obligation, the term “owner” means the person who at the time of
nonpayment of a Series 2011B Obligation is entitled under the terms of such Series 2011B
Obligation to payment thereof. '

It is certified and recited that all acts, conditions and things required to exist, to happen
and to be performed precedent to and in the execution and delivery of this obligation have
existed, have happened and have been performed in due form, time and manner as required by
law.



IN TESTIMONY WHEREOF, this obligation has been executed and delivered by the
Trustee, acting pursuant to the Indenture.

Date:.. '[{l\b“f}},?pﬂ

e

MELLON TRUST

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

Authorized Representative



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

TEN COM -- as tenants in common UNIF GIFT/TRANS MIN ACT - ....ccovreeene
(Cust.)
TEN ENT -- as tenants by the entireties Custodian 0T .o Under Uniform
(Minor)
JT TEN -- as joint tenants with right of Gifts/Transfers to Minors Act of ..........cceueucn.
survivorship and not as tenants in common (State)

Additional abbreviations may also be used, though not in the above list.
ASSIGNMENT

ForR VALUE REeCEIVED the undersigned 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 obligation and all rights thereunder, and
irrevocably constitutes and APPOIMES. ...ouimissvenssosssismpipsossdssassnnrinitss attorney to transfer the
within obligation on the books kept for registration thereof, with full power of substitution in the
premises.

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

(Signature guarantee should be made by Notice: The signature(s) on this assignment
a guarantor institution participating in must correspond with the name(s) as written on
the  Securities  Transfer  Agents the face of the within obligation in every
Medallion Program or in such other particular without alteration or enlargement or
guarantee program acceptable to the any change whatsoever.

Trustee).



B

Blanket Issuer Letter of Representations
[To be Completed by issuer

PIMA COUNTY, ARIZONA

. [Name of Inswer]
JUNE 11, 1998
~ [D=te]
Aftention: Underwrifing Department — Eligibilit
The Depository Trust Company
55 Water Street; 50th Floor

New York, NY 10041-0099

Ladies and Gentlemen:
This letter sets forth cur understanding with respect to all issues (the “Securities”) that Issner
shall request be made eligible for deposit by The Depository Trast Company ("DTC").

To induce DTC to accept the Securities as eligible for deposit at DTC, and to act in accordance
with DTCs Rules with respect %o the Securities, Issuer represents to DTC that Issuer will comgly -
with the requirements stated in DTC%s Operational Arrangements, 2s they may be amended from
time to time.

Note: Very troly yours,

PTMA COUNTY, RRIZONA

C. H. BUCKELBERRY, COUNTY ADMINISTRATOR
(Typewrite Name & Title)

130 W, Congreggi !gth flocr
(Stroet )

Tucson, AZ 85701
Gyl (Sae) 777}

{520) 740-8661
"(Fhone Mumber)




SCHEDULE A

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRT-ONLY ISSUANCE

{Prepared by DTC—bracketed materisl may be applicable only to certain issues)

1. The Depository Trust Company ("DTC"), New York, NY, will act as securities depasitory for the
securities (the “Securities”). The Securities will be issuad as fully-registered securities registered in the
name of Cede & Co. {(DTC partnership nominee). Oze fully-registered Security cestificate will be
issued for [each issue of] the Securiies, [each] in the aggrezate principal amount of such issue, and will
be deposited with DTC. [, however, the aggregate principal amount of [any] issue exceeds $200
miflion, one certificate will be issued with respect to each $200 million of principal amoumt and an
additional certificate will be jccued with respect to any remaining principal amount of such issue.}

2. DTC s a limited-purpose trust company organized under the New York Banking Law, & “hanking
orpanization” within the mezning of the New York Banking Law, 3 member of the Federal Reserve
System, 2 “dearing corporstion” within the meaning of the New York Uniform Commercial Code, and 2
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, DTC bolds secuxities that #s participants (Participants”) deposit with DTC. DTC also facilitates
the settlement among Participants of securities transsctions, such s transfers snd pledges, in deposited
securities through electronic computerized book-entry changes in Participants’ accounts, thereby
eliminating the need for physical movement of secuwrities certificates. Direct Participants include
secmiﬁesbmkcnanddeaim.banh.tnﬂcompani«.duﬁng rations, and certain other -
mg:nmﬁommcso@ned_byanmbaofstmmmmdbyﬁemw?ﬁsm
Exchange, Ine, the Amedesn Stock Exchange, Inc, and the National Association of Secuxitles Deslers,
mmm&emmkﬁmﬂaﬂewa&mwsmﬁsmgﬁmm
amd trust compantas that Gear through or mafotsin a costodial relationship with & Divect
either direetly or indirectly (“Tndirect Participants™), The Rules spplicable to DTC snd #s Participants
are on file with the Secarities and Exchange Commission.

3. Purchases of Securities wmder the DTC system must be made by or through Direct Participants,
which will receive a credit for the Secarifies on DTCS records. The ownership fntesest of each actual
purchaser of each Secuxity ("Beneficial Owner") is in ton & be recorded on the Divect 2nd Indirect
Participants® records, Beneficial Owners will not receive written confirmation from DTC of their

wMWWWbmmmﬁwmm&ﬁn
transaction, as well as perfodic statements of their holdings, fom the Direct or Indirect
through which the Beneficial Ovner extered into the transaction. Transfers of ownership interests in the
Securities are to be accamplished by entries made on the books of Participants acting on behalf of
Beneficial Ownezs. Beneficial Qwners will not receive certificates representing their ownership interests
in Securifies, except in the event that use of the book-entry system for the Securities is discontimed.
in the name of DTC’s partnership nominee, Cede & Co. The deposit of Securities with DTC and their
segistration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Securities; DTC records reflect only the ideatity of
the Direct Participants to whose accounts such Securities are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping acoount of their holdings on
behalf of their customers.



5. Convevance 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.

[6. Redemption notices shall be sent to Cede & Co. If less than all of the Securities within an issue are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed ]

7. Neither DTC nor Cede & Co. will consent or vote with respect to Securities. Under its usaal
procedures, DTC muils an Omnibus Proxy to the Issuer as soon as possible after the record date. The
Ommilnes Proxy assiges Cede & Co.s consenting or voting rights to those Direct Participants to whose
acooumts the Securities are credited an the record date (identified in a bisting attached to the Omnibus
Proxy).

8. Principal and interest payments on the Securities will be made to DTC. DTCS practice is to credit
Direct Participants” zccounts oo payable date in accordance with their respective holdings shown ca
DTC's records unless DTC has reason to belicve that it will not receive payment on payable date.
Payments by Participants to Beneficial Owners will be govemed by standing instructions and customary
practices, as is the case with securities held for the 2ccounts of customers in berer form or registered in
“street name,” and will be the responsibility of such Participant and not of DTG, the Agent, or the
Issuer; subject to auy statutory or regulatory fequirements 85 may be in effect from time to time. .
Payment of principal and interest to DTC is the responsihility of the Issuer or the Agent, disbursement
of such payments to Direct Participants shall be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owmners shall be the responsibility of Direct 20d Indirect Participants,

[S. A Beneficial Owner shall give notice to elect to have ifs Securitles purchased or tendered, through
s Participent, to the [Tender/Remarketing] Agemt, end shall effect delivery of such Secumities by causing
the Direct Participant to transfer the Fasticipant’s interest in the Secunities, on DTCS records, to the
[TenderRemarketing] Agent. The requirement for physical delivery of Securities in connection with a
demand for purchase or = mandatory purchase will be deemed satised when the ownership rights in
the Securities are transferred by Direct Participsnts on DTCSs records] -~

10. DTC may discontinne providing its sexvices as securities depository with respect to the Securities
at zmy time by giving reasonable notice o the Issuer or the Agent. Under such ciromstances, in the
event thet a suecessor securities depository is not obtained, Security cestificates are required to be
peintad and delivered.

11. The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or
& sucoessor securities depository). In that event, Security certificates will be printed and delfivered.

12 The information in this section conceming DTC and DTC's book-entry system has heen obtzined
from sources that the Issuer believes to be reliable, but the Issuer takes no respansibility for the

accuracy thereof.



ITEM 4

$189,160,000
SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B,
Evidencing Proportionate Interests of the Holders Thereof
in Installment Payments of the Purchase Price to be Paid By
PIMA COUNTY, ARIZONA,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011

CERTIFICATE ON BEHALF OF THE COUNTY

The undersigned, Chairman (the “Chairman™) and Clerk (the “Clerk™) 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 $189,160,000 aggregate principal
amount of Sewer System Revenue Obligations, Series 2011B, Evidencing Proportionate Interests
of the Holders Thereof In Installment Payments of the Purchase Price To Be Paid By Pima
County, Arizona, Pursuant To a Series 2011B Purchase Agreement, Dated as of December 1,
2011 (the “Series 2011B Obligations™), sold and executed and delivered pursuant to Resolution
2011-156, passed, adopted and approved by the Board of Supervisors of the County on
October 4, 2011 (the “Authorizing Resolution™), authorizing and providing for the sale and
execution and delivery of the Serics 2011B Obligations, any defined term identified herein by an
initial capital letter but not otherwise defined herein having the meaning ascribed to it in the
Authorizing Resolution:

iz They are the duly elected or appointed, qualified and Chairman and Clerk,
respectively, of the County and, as such, are familiar with the matters set forth below and the
books, records and proceedings of the County.

2 A regular meeting of the Board of Supervisors of the County was duly
called, noticed and held on October 4, 2011, in accordance with the laws of the State of Arizona.
A copy of the notice and agenda for such meeting are attached hereto as the Exhibit. The
Authorizing Resolution included in the transcript of which this Certificate is a part, as executed
by the Chairman and attested by the Clerk, is in the same form and text as the copy of the
Authorizing Resolution that was before and adopted by the Board of Supervisors of the County
at the meeting of October 4, 2011.

3. The persons named below were on October 4, 2011, and are on the date
hereof, the duly elected, qualified and acting members and incumbents of the office of the
County set opposite their respective names:



Name Title

Ramén Valadez Chairman and Supervisor
Sharon Bronson Supervisor
Ray Carroll Supervisor
Ann Day Supervisor
Richard Elias Supervisor

To the best of our knowledge, there is no litigation pending or threatened affecting or
questioning in any manner whatsoever the rights of the Chairman or the Supervisors of the
County to their respective offices or affecting the organization, existence or powers of the
County.

4. The County is a political subdivision of the State of Arizona duly created
and validly existing pursuant to the Constitution and laws of the State of Arizona and had, and
has, full legal right, power and authority to (i) adopt, execute and deliver, or cause the adoption,
execution and delivery of, as appropriate, the Authorizing Resolution, the Series 2011B
Obligations, the Series 2011B Obligation Indenture, the Series 2011B Purchase Agreement, the
Purchase Contract and the Undertaking (with the Authorizing Resolution, the Series 2011B
Obligation Indenture, the Series 2011B Purchase Agreement and the Purchase Contract,
collectively, the “Documents™), from the County, and all the other documents, instruments and
certificates contemplated therein and (ii) carry out the transactions contemplated by the
Documents.

5: The execution and delivery of the Documents and compliance with the
provisions thereof will not conflict with or constitute a breach of or default pursuant to any law,
governmental rule or regulation, judgment, order, writ, injunction, consent decree, agreement,
Resolution, resolution or other instrument to which the County is a party or to which it or any of
its property is subject, and does not require any consent or approval by any governmental
authority, agency or body not already obtained.

6. All representations and warranties of the County contained in the
Documents are true, correct and complete in all material respects as of the date hereof, and the
County has satisfied and performed all of the conditions and agreements required in the
Documents to be satisfied or performed by the County at or prior to this date in connection with
the sale and execution and delivery of the Series 2011B Obligations in the manner and with the
effect contemplated in the Documents, and, as of the date hereof, to the best of our knowledge,
no default or event of default has occurred, nor has any event occurred which, with the giving of
notice or the passage of time, or both, will constitute a default or an event of default with respect
to the Documents.

17 No action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, government agency, public Board or body, is pending or, to the best of
our knowledge, threatened against the County, (1) affecting the existence of the County or the
title of its officers to their respective offices, (ii) affecting or seeking to prohibit, restrain or
enjoin the sale or execution and delivery of the Series 2011B Obligations, the application of the
proceeds thereof or the right to set rates and collect the Revenues or the pledge of and lien on the

2



Pledged Revenues (as defined in the Series 2011B Purchase Agreement), funds and accounts
pursuant to the Authorizing Resolution, (iii) in any way contesting or affecting, as to the County,
the validity or enforceability of the Series 2011B Obligations or the Documents, (iv) contesting
the tax-exempt status of interest with respect to the Series 2011B Obligations, (v) contesting the
completeness or accuracy of the Official Statement, dated November 30, 2011 (the “Official
Statement”), prepared and delivered in connection with the offering and sale of the Series 2011B
Obligations or (vi) contesting the powers of the County or any authority for the sale or execution
and delivery of the Series 2011B Obligations, the adoption of the Authorizing Resolution or the
execution and delivery by the County of the Documents (other than the Authorizing Resolution),
nor, to the best of our knowledge, is there any basis for any such action, suit, proceeding, inquiry
or investigation wherein an unfavorable decision, ruling or finding would materially adversely
affect the authorization, execution, delivery or performance by the County of the Series 2011B
Obligations or the Documents, or have a material adverse effect upon the financial condition of
the County or its operations.

8. The County is not in default with respect to any order or decree of any
court or any order, regulation or demand of any federal, state, municipal or governmental
agency, which default would materially and adversely affect the existence or operation of the
County or its properties or the sale, execution, delivery, receipt and performance, as applicable,
of the Series 2011B Obligations, the Documents or the other agreements contemplated thereby.

9. To the best of our knowledge, no public officer or employee of the County
has been compensated or will be compensated for acting as such in connection with the sale and
execution and delivery of the Series 2011B Obligations, except that they may be reimbursed for
their actual expenses incurred in the performance of their duties as such officers or employees of
the County, and no officer or employee of the County, or relative of such officer, or employee,
has any “substantial interest” (as defined in Section 38-502 of the Arizona Revised Statutes) in
any of the transactions contemplated by the Documents.

10.  The County is now in compliance in all material respects with all existing
continuing disclosure undertakings, and has never failed to comply in all material respects with
any such continuing disclosure undertaking executed with regard to Rule 15¢2-12 promulgated
by the Securities Exchange Commission pursuant to the Securities Exchange Act of 1934, as
amended, to provide annual reports or notices of material events required thereby.

11.  The Series 2011B Obligations are payable solely from a pledge of, and are
secured by a first lien on, the Pledged Revenues (as defined in the Series 2011B Purchase
Agreement), on a parity of lien with $165,000,000 aggregate outstanding amount of the County’s
Sewer System Revenue Obligations, Series 2010 (the “2010 Obligations™), $43,625,000
aggregate outstanding principal amount of the County’s Sewer System Revenue Refunding
Bonds, Series 2011A (the “20/1A Refunding Bonds™) and additional bonds or obligations
hereafter issued or incurred on a parity therewith as provided in the Series 2011B Purchase
Agreement, and the Pledged Revenues have not been pledged or hypothecated in any manner or
for any purpose, and except for the 2010 Obligations and the 2011A Refunding Bonds, there are
no bonds, judgments, notes, certificate or indebtedness of any kind or character whatsoever
outstanding payable from such Pledged Revenues.



Dated: December 13, 2011

Chairman, Board of Supervisors

Robin Brigode
Clerk. Board of Supervisors

ATTACHMENT: Exhibit — Notice and Agenda for October 4, 2011, Meeting



BOARD MEMBERS

Ramén Valadez
Chairman
~ District 2
Sharon Bronson
Vice Chair
District 3

Ra}?;nond Carroll
. District 4

Ann Day
~ District 1

Richard Elias
District 5

HEARING ROOM
'~ COURTESY

Please turn off cell
phones/pagers or
~ place in silent

mode.

PIMA COUNTY BOARD OF SUPERVISORS'

MEETING AGENDA
October 4, 2011

MEETING LOCATION

Pima County Administration Building
130 W. Congress St., 1st Floor
Board of Supervisors’ Hearing Room
Tucson, AZ 85701

AGENDA/ADDENDUM INFORMATION

¢ Within 24 hours of each scheduled meeting, Agendas/Addendums
are available in the Clerk of the Board's Office, 130 W. Congress
St., 5th Fl.,, Tucson, AZ 85701, Mon-Fri, 8 to 5.

¢ Website: www.pima.gov
For online meeting schedules, agendas, addendums and
associated reference material.

LIVE BROADCAST

¢ Cablecast Channels Comcast....... 96 | E0Xvs 12 and 96
¢ Webcast: www.pima.gov

PUBLIC PARTICIPATION SPEAKERS ARE LIMITED TO 3 MINUTES

To address the Board of Supervisors, please complete a Speaker’s
Card available in the Hearing Room. Clearly print your name/address
and indicate the relevant agenda item and/or description.

Place Speaker Card in labeled basket located on the dais. When the
Chairman announces your name, step forward to the podium, speak
into the microphone and state your name and affiliation (if applicable).

The Chairman reserves the right to ensure all testimony is pertinent or
non-repetitive so the matter will be handled fairly and expeditiously.
Any questions pertaining to the meeting can be directed to Robin
Brigode, Clerk of the Board.

The Board Hearing Room is wheelchair and handicapped accessible. Any person who is in
need of special services (e.g., assistive listening device, Braille or large print agenda material,
impaired, accessible parking, efc.) due to any disability will be
accommodated. Please contact the Clerk of the Board at (520) 740-8449 or the TDD line at
(520) 740-3579 for these services at least three (3) business days prior to the Board Meeting.

signer for hearing




AGENDA

Pima County Board of Supervisors’ Meeting
130 W. Congress St., Hearing Room, 1st Fl.
October 4, 2011 9:00 a.m.

ROLL CALL

INVOCATION

To be offered by Pastor Jon Farmer, Foothills Community Church.
PLEDGE OF ALLEGIANCE

PAUSE 4 PAWS

PRESENTATION

Presentation by Todd Emery, Arizona Department of Transportation

District 2 Engineer, regarding the 1-10 Ruthrauff Road to Prince Road
Project.

EXECUTIVE SESSION
(Clerk's Note: As of the posting date of 09/28/11, no executive

session item has been placed on the regular agenda. However, this
is subject to any addendum.)

BOARD OF SUPERVISORS SITTING AS OTHER BOARDS

FLOOD CONTROL DISTRICT BOARD

A. Contract
El Paso Natural Gas Company, to provide a license for right-
of-way encroachment, to operate and maintain an existing pig

receiver on Tax Parcel No. 305-17-006B, contract amount
$8,000.00 revenue (CTN-PW-12000138)

RA 10-4-11 (1)

NOTES/ACTION



NOTES/ACTION

B. Award

Low Bid: Award of Contract, Requisition No. 1103883, in the
amount of $3,116,991.70 to the lowest responsive bidder,
NAC Construction, (Headquarters: Marana, AZ), for
construction of Pantano Wash Permanent Bank Stabilization,
Phase Il. The contract term is 30 months with the ability to
extend for project completion. Construction is to be complete
within 200 working days from Notice to Proceed. Funding
Source: Flood Control Tax Levy. Administering Department:
Regional Flood Control District.

LIBRARY DISTRICT BOARD
A. Contracts

1. The Art Institute of Tucson, Amendment No. 1, to
provide work study program opportunities for students
through the America Reads Program and extend
contract to 6/30/12, no cost (CT-LIB-12001259)

2. Carrington College Group, Inc. (formerly known as
Apollo College), to provide work study program
opportunities to work in library branches, no cost (CTN-
LIB-12000136)

3. Arizona State Library, Archives and Public Records, to
provide sponsorship of several Library programs,
contract amount $25,000.00 revenue (CTN-LIB-
12000173)

4. Arizona State Library, Archives and Public Records, to
provide for the subscription fee for the Skills Tutor
Software, contract amount $26,764.00 revenue (CTN-
LIB-12000174)

B. Board of Supervisor Policies
1. Staff requests approval of the revisions to the Board of

Supervisors Policy No. D 32.8, Pima County Library —
Fines and Fees Schedule Policy.

2, Staff requests approval of the Board of Supervisors
Policy No. D 32.2, Pima County Library — Circulation
Policy.

RA 104-11 (2)



BOARD OF SUPERVISORS SITTING IN REGULAR SESSION

CONSENT CALENDAR: For consideration and approval

A. CALL TO THE PUBLIC (for Consent Calendar items only)

B. APPROVAL OF CONSENT CALENDAR

COUNTY ADMINISTRATOR

A. Classification and Compensation Matters

L

The Sheriff's Department requests approval to create a
new Position Control Number (PCN):

Positions Classification Salary/Grade
Reguested Code/Title
1 3221/Lieutenant S3

Any associated costs incurred with the creation of this
new PCN will be borne by the HIDTA grant funding.

2. The Office of Court Appointed Counsel requests
approval to create eight new Position Control Numbers
(PCNs):

Positions Classification Code/Title Salary/Grade
Requested
4 7660-Attorney-Unclassified u3
3 0030/Office Support Level 1l 23
1 7136/Program  Specialist - U1
Unclassified
Any associated costs incurred with the creation of
these new PCNs will be borne by the Office of Court
Appointed Counsel from within its current budget.
B. Quarterly Management Report on Collections

Staff recommends acceptance of the Quarterly Management
Report on Collections for the period ending June 30, 2011,
and approval of the write-off request in the amount of
$678,508.00.

RA 10-4-11 (3)

NOTES/ACTION



10.

FINANCE AND RISK MANAGEMENT

RESOLUTION NO. 2011 - 156 , authorizing the Chairman of the
Board of Supervisors, the County Administrator and the Finance
Director to cause the sale and execution and delivery pursuant to a
Series 2011 Obligation Indenture of Sewer System Revenue
Obligations, Series 2011B, in an aggregate principal amount not in
excess of $215,000,000.00, evidencing proportionate interests of the
holders thereof in installment payments of the purchase price to be
paid by Pima County, Arizona, pursuant to a Series 2011B purchase
agreement; authorizing the completion, execution and delivery with
respect thereto of all agreements necessary or appropriate as part of
purchasing property to be part of the sewer system of the County
and payment of related financing costs including the delegation to
the Chairman of the Board of Supervisors, the County Administrator
and the Finance Director of certain authority with respect thereto;
authorizing the preparation and delivery of an official statement with
respect to such Series 2011B Obligations and ordering the sale of
such Series 2011B Obligations; authorizing the execution and
delivery of a continuing disclosure undertaking with respect to such
Series 2011B Obligations; and authorizing the Finance Director to
expend all necessary funds therefor.

DEVELOPMENT SERVICES

Final Plat with Assurances

P1211-005, Ventana Reserve |l, Lots 1- 31 and Common Area A.
(District 1)

REGIONAL WASTEWATER RECLAMATION

Pretreatment Settlement Agreement

Staff recommends approval of the following proposed Pretreatment
Settlement Agreement, RWRD Enterprise Fund.

Chipotle Mexican Girill, Inc., No. C2011-05. Proposed settlement

amount is $699.97 plus completion of a supplemental environmental
project.

RA 10-4-11 (4)

NOTES/ACTION



11.

i v

13.

14.

15.

*** HEARINGS ***

FRANCHISES/LICENSES/PERMITS

Liquor License

11-20-9081, Anastasios D. Georgelos, Three Points Restaurant,
9470 S. Sasabe Road, Tucson, Series 6, Bar, Person Transfer and
Location Transfer.

*(Clerk’s Note: See Sheriff's Report.)

11-26-9087, Steven Alex Dunn, Game On Sports Grille, 6453 N.
Oracle Road, Tucson, Series 12, Restaurant, New License.

11-28-9089, Troy Charles DeVos, QuikTrip No. 1479, 3636 N.
Craycroft Road, Tucson, Series 10, Beer and Wine Store, New
License.

HEALTH DEPARTMENT

A.  ORDINANCE NO. 2011 - _68 | of the Board of Supervisors,
relating to animals; amending the Pima County Code by
amending Chapter 6.04, Section 6.04.060 Fees.

B. ORDINANCE NO. 2011 - 69 , of the Board of Supervisors,
relating to animals; amending the Pima County Code by
amending Chapter 6.04 amending Section 6.04.070 to limit
discounted licenses per household, add a late fee for kennel
permit holders, update and increase the postage fee to a
processing fee.

DEVELOPMENT SERVICES

Rezonings

Co09-10-03, MOORE TR — ORACLE JAYNES STATION ROAD
REZONING

Request of MGM Family, L.L.C., represented by T and T
Engineering, L.L.C., for a rezoning of approximately 11.55 acres
from SR (Suburban Ranch) to TR (Transitional) on property located
on the southeast corner of La Cholla Boulevard and Fountains
Avenue. The proposed rezoning conforms to the Pima County
Comprehensive Plan, Co7-00-20. On motion, the Planning and
Zoning Commission voted 10-0 to recommend APPROVAL WITH
STANDARD AND SPECIAL CONDITIONS. Staff recommends
APPROVAL WITH STANDARD AND SPECIAL CONDITIONS.
(District 1)

RA 10-4-11 (5)
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16.

17.

18.

Co09-11-05, SONORAN SOLUTIONS, LL.C. — HOMESTEAD
AVENUE REZONING

Request of Sonoran Solutions, L.L.C.. represented by William
Schumacher, for a rezoning of approximately 2.34 acres from SR
(Suburban Ranch) to SR-2 (Suburban Ranch Estate), on property
located on the southeast corner of Homestead Avenue and Prospect
Lane. The proposed rezoning conforms to the Pima County
Comprehensive Plan, Co7-00-20. On motion, the Planning and
Zoning Commission voted 7-0 (Commissioners Cook, Cox-Golder,
and Neeley were absent) to recommend APPROVAL WITH
STANDARD AND SPECIAL CONDITIONS. Staff recommends
APPROVAL WITH STANDARD AND SPECIAL CONDITIONS.
(District 4)

CALL TO THE PUBLIC

ADJOURNMENT

POSTED: Levels A & B, 1st & 5th Floors, Pima County Administration Bldg.

DATE POSTED: 9/28/11

TIME POSTED: 5:00 p.m.

RA 10-4-11 (6)

NOTES/ACTION



CONSENT
CALENDAR

OCTOBER 4, 2011



CONSENT CALENDAR, OCTOBER 4, 2011

1 CONTRACTS

A. Community Development and Neighborhood Conservation

1.

Primavera Foundation, Inc., Amendment No. 1, to
provide for the City of South Tucson
Redevelopment Project and amend scope of work,
no cost (CT-CD-12001292)

B. Community Services, Employment and Training

2.

Cochise Private Industry Council, to provide
workforce development services for veterans to
assist in obtaining employment and/or training in
green jobs industries, U. S. Department of Labor
Fund, contract amount $68,726.00 (CT-CS-
12001352)

Job Path, Inc., to provide job training assistance,
General Fund, contract amount, $371,473.00 (CT-
ED-12001366)

Arizona Department of Economic Security,
Amendment No. 5, to provide employment and
training services for Pima County’s Workforce
Programs and amend contractual language, no
cost (CTN-CS-CMS143255)

C. Health Department

5.

Arizona  Department of Health Services,
Amendment No. 3, to provide for the Women,
Infants and Children Program, Breastfeeding Peer
Counseling Program and Farmer's Market Nutrition
Program, Federal Funds, contract amount
$2,027,485.00 revenue (CTN-HD-CMS143105)

Arizona Family Planning Council, Amendment No. 1,
to provide services under the Family Planning Title
X Grant, Federal Funds, contract amount
$56,474.00 revenue (CTN-HD-CMS143713)

CC 10-4-11 (1)
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Information Technology

.

U.S. Department of Agriculture Forest Service, to
provide a lease for use of the Mount Lemmon
GATR Communication Facility, no cost/30 year
term (CTN-IT-12000135)

Institutional Health

8.

CONMED, Inc., Amendment No. 5, to provide
correctional health services to adults and
remanded juveniles and amended scope of work,
no cost (CT-IH-12000397)

Pima Health System

9.

10.

14.

12.

13.

Carondelet Heart and Vascular Institute,
Amendment No. 8, to provide hospital services and
extend contract term to 9/30/11, no cost (CT-PH-
CMS138814)

Carondelet Health Network, d.b.a. Carondelet St.
Mary’'s Hospice, Amendment No. 2, to provide
hospice services and amend contractual language,
no cost (CT-PH-CMS141561)

Holy Cross Hospital, Inc., Amendment No. 1, to
provide nursing facility services and change
contract term to 9/30/11, no cost (CT-PH-
CMS143761)

Carondelet Medical Group, Inc., Amendment No. 3,
to provide primary care physician services and
extend contract term to 9/30/11, no cost (CT-PH-
12001399)

Carondelet Health Network, Amendment No. 2, to
provide hospital services and extend contract term
to 9/30/11, no cost (CT-PH-12001404)

Procurement

14,

Cannon Parkin, Inc., d.b.a. Cannon Design,
Amendment No. 12, to provide architectural and
engineering services for the new psychiatric
hospital and urgent care center and amend scope

CC 104-11 (2)
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of work, 2004 and 2006 Bond Funds, contract
amount $133,340.00 (CT-FM-07007268-P)
Facilities Management

Real Property

15.

16.

Y&

18.

HSL Skyline Gateway Properties, L.L.C., to provide
a license for right-of-way encroachment to retain
and maintain existing landscaping and wall located
at Skyline Drive and Swan Road, contract amount
$18,000.00 revenue (CTN-PW-12000137)

City of Tucson, to provide a license for
drainageway encroachment for a groundwater
extraction line as a part of the City’'s Monitor Well
Water Testing Project, contract amount $1,625.00
revenue (CTN-PW-12000141)

Star Valley Master Homeowners Association, to
provide a license and maintenance agreement to
encroach on medians and rights-of-way in the
vicinity of Wade Road/Los Reales Road and
Camino Verde Yedra Road with existing
landscaping and irrigation improvements, contract
amount $17,000.00 revenue (CTN-PW-12000142)

Jalyn Leasing, L.L.C., to provide a license for
bufferyard encroachment in right-of way of Canada
Street with existing landscaping, contract amount
$1,625.00 revenue (CTN-PW-12000144)

Sheriff

15,

20.

Arizona Department of Homeland Security,
Amendment No. 1, to provide for overtime and
mileage under the Operation Stonegarden Project,
contract amount $270.00 revenue decrease (CTN-
SD-12000131)

RESOLUTION NO. 2011 - 151 | approving an
Intergovernmental Agreement with the Governor's
Office of Highway Safety, to provide for overtime
and employee related expenses for the Enhance
DUl Enforcement Program, contract amount
$70,000.00 revenue (CTN-SD-12000153)

e 10411 {3

NOTES/ACTION



Z1.

22.

23.

RESOLUTION NO. 2011 - _152 , approving an
Intergovernmental Agreement with the Governor's
Office of Highway Safety, to provide for overtime
and employee related expenses for the Enhance
School/Bus Zone Enforcement and Education
Program, contract amount $20,000.00 revenue
(CTN-SD-12000154)

RESOLUTION NO. 2011 - 1583 , approving an
Intergovernmental Agreement with the Governor’s
Office of Highway Safety, to provide for overtime
and employee related expenses for the Promote
and Enhance Child Passenger Safety Program,
contract amount $15,000.00 revenue (CTN-SD-
12000155)

RESOLUTION NO. 2011 - 154 , approving an
Intergovernmental Agreement with the Town of
Sahuarita, to provide for the incarceration of
municipal prisoners, contract amount $164,212.00

revenue (CTN-SD-12000163)

ELECTIONS DEPARTMENT

Pursuant to A.R.S.

§16-821B,

approval of Precinct

Committeemen resignations and appointments:

RESIGNATIONS PRECINCT PARTY
Shaun E. McClusky 053 REP
Robert |. Compton 146 REP
APPOINTMENTS PRECINCT PARTY
Robert E. Peak 326 DEM
Barbara L. Wherry 346 DEM
Kurt A. Ohlrich 370 DEM
Danielle L. Rushford 395 DEM
Ray C. Brown 010 REP
Brieanna Peipelman 011 REP
Randall J. Graf 209 REP
Diane M. Woodrow 220 REP
Robert |. Compton 233 REP
Mark C. Spear 241 REP
Cody E. Whitaker 254 REP
Kathleen A. Blotkamp 269 REP
Kenneth J. Biehl 289 REP
Virginia B. Hoyne 329 REP
Andrea D. Hurley 393 REP

CC 10-4-11 (4)
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BOARDS, COMMISSIONS AND/OR COMMITTEES

A

Pima County Workforce Investment Board
Appointment of Rose Capono, Business, to replace Liz
Russo-Clyde. Term expiration: 9/30/12. (Committee
recommendation)

Pima County Sports and Tourism Authority

Appointment of Jim Arnold to fill existing vacancy. Term
expiration: 4/6/12. (Commission recommendation)

SPECIAL EVENT LIQUOR LICENSES APPROVED PURSUANT
TO RESOLUTION NO. 2002-273

A.

William Woodruff, Corpus Christi Catholic Church, 300 N.
Tanque Verde Loop Road, Tucson, October 7, 2011.

Bob Day, Missing in America Project, Veterans Recovery
Program, 6090 N. Oracle Road, Tucson, November 12,
2011.

Brenda J. Goldsmith, El Rio Health Center Foundation,
Westin La Paloma, 3800 E. Sunrise Drive, Tucson,
October 28, 2011.

Scott Arthur Anderson, American Legion Madera Post
131, 249 W. Esperanza Boulevard, Green Valley, October
28 and 29, 2011.

Laurie S. Buckelew, VFW Post 10254 Ladies Auxiliary,
17000 W. Ajo Way, Tucson, October 7, 8 and 9, 2011.

Laurie S. Buckelew, VFW Post 10254 Ladies Auxiliary,
17000 W. Ajo Way, Tucson, October 13, 14, 15 and 16,
2011.

Laurie S. Buckelew, Three Points Fire Local 3504, 17000
W. Ajo Way, Tucson, October 19, 20, 21, 22 and 23,
2011.

Laurie S. Buckelew, Three Points Fire Local 3504, 17000
W. Ajo Way, Tucson, October 27, 28, 29 and 30, 2011.

CC 10-4-11 (5)
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l. Pattie Lynn Feder, Angel Charity for Children, Inc., Westin
La Paloma, 3800 E. Sunrise Drive, Tucson, December 10,

2011.

TREASURER’S OFFICE

Duplicate Warrant — For Ratification

Eleanor Crafton Lewis $15.20

REAL PROPERTY

A. Abandonment, Quit Claim Deed and Warranty Deed

:

RESOLUTION NO. 2011 - _155 , of the Pima
County Board of Supervisors, providing for the
vacation by exchange of a portion of Drexel Road,
Pima County Abandonment A-11-02, located within
Section 6, T15S, R15E, G&SRM. No revenue.
(District 4)

Quit Claim Deed to HVF West, L.L.C., a Michigan
Limited Liability Company, all its rights, title and
interest for a portion of Mann Ave. No revenue.
(District 4)

Warranty Deed from HVF West, L.L.C., a Michigan
Limited Liability Company, in exchange for a
portion of tax parcel No. 141-03-0010, located
within Section 6, T15S, R15E, G&SRM. No
revenue. (District 4)

B. Quit Claim Deed

Quit Claim Deed to the Town of Sahuarita, all rights, title
and interest to property located within Section 13, T17S,
R13E, G&SRM (Sahuarita Bridge). No revenue. (District

2)

REGIONAL WASTEWATER RECLAMATION

Public Announcement

Pursuant to A.R.S. §49-391(C), a public comment period of 30
days must occur before any Pretreatment Consent Decree or
Negotiated Settlement Agreement is made final. The Public

CC 10-4-11 (8)
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Information Enforcement File for the following case will be made
available for public review or copies may be obtained for $.35
per page at the Public Works Building, Regional Wastewater
Reclamation Department’s reception desk, 201 North Stone, 8th
Floor, Tucson, Arizona, 85701. Comments will be taken for the
next thirty days and written comments may be sent to Industrial
Wastewater Control, 5025 W. Ina Road, Tucson, Arizona, 85743.
If sufficient interest is expressed, a public hearing may be held
by the Board of Supervisors. After the comment period, the
Board of Supervisors will vote on acceptance of the following
Settlement Agreement:

Tucson Tallow Company, Inc., Case No. C2011-16. The
proposed settliement amount of $1,500.00.

CORRECTION FOR THE RECORD

On September 13, 2011, the Board of Supervisors approved the
following. Staff requests a correction to the contract number as
indicated below:

Arizona Department of Health Services, Amendment No. 7, to
provide breast and cervical cancer screening services and
extend contract term to 6/30/12, Federal and State Grant Funds,
revenue based on services (CTN-HD-1200005212000057)
RATIFY AND/OR APPROVE

Minutes: August 15, 2011

Warrants:  September, 2011

CC 104-11 (7)
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RESOLUTION NO. 1991-138 ¢

AUTHORIZING THE ISSUANCE AND SALE OF NOT TO
EXCEED 3¢J,000,000 PRINCIPAL AMOUNT OF PIMA
COUNTY, ARIZONA SEWER REVENUE REFUNDING
BONDS, SERIES 1991

Passed .and adopted by the Pima County Board
of Supervisors on June 18, 1991

® Copyright 1991 Gust, Rosenteld & Hendéerson
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RESOLUTION NO. 1991-138

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF NOT TO EXCEiu
$60,000,420 PRINCIPAL AMOUNT OF PIMA COUNTY, ARIZONA SEWER
REVENUE REFUNDING BONDS, SERIES 1991; PRESCRIBING THE FORM AND
OTHER DETAILS OF SAID BONDS; PROVIDING FOR THE COLLECTION AND
DISPOSITION OF THE REVENUES TO BE DERIVED FROM THE COUNTY'S
SEWER SYSTEM; MAKING OTHER PROVISIONS WITH RESPECT TO THE
OPERATION OF SAID SEWER SYSTEM: PROVILING FOR THE SECURITY AND
PAYMENT OF SAID BONDS; AUTHORIZING THE EXECUTION OF A DEPOSI-
TORY TRUST AGREEMENT FOR THE SAFEKEEPING AND HANDLING OF TH§
SECURITIES PURCHASED WITH THE PROCEEDS OF THE BONDS; AUTHO-"
RIZING THE EXECUTION OF A REGISTRAR, TRANSFER AND PAYING AGENT
AGREEMENT; AUTHORIZING THE PURCHASE OF BOND AND RESERVE FUND
INSURANCE OR GUARANTIES; APPROVING THE DISTRIBUTION OF A FINAL
OFFICIAL STATEMENT; AND RATIFYING THE ACTIONS OF ALL OFFICERS
AND AGEWTS OF THE COUNTY WITH RESPECT TO THE BONDS AND THE
PRELIMINARY OFFICIAL STATEMENT.

WHEREAS, pursuant to Title 11, Chapter 2, Article 4,
Arizona Revised Statutes, as amended, Pima County, Arizona
{the "County”) will refund the following respective maturities
and amounts of the County's revenue bonds issued for sewer
purposes:

Pima County, Arizona, Sewer Revenue Bonds, Series 1980, dated
February 1, 1980

Maturity
Date Principal Interest
(February 1) Amount Rate
1992 S 445,000 8.00%
1993 480,000 8.00%
1994 515,000 8.00%
1995 555,000 7.00%
2010 16,345,000 7.70%

Pima County, Arizona, Sewer Revenue Bonds, Series 1984, dated
April 1, 1984

Maturity
Date Principal Interest

(July 1) Amount Rate
1992 250,000 11.50%
1993 250,000 11.50%
1994 250,000 11.50%
1995 300,000 11.50%
1996 300,000 11.50%
1997 325,000 10.10%
1998 325,000 9.50%
1999 1,300,000 9.50%
2000 1,425,000 9.60%
2001 1,575,000 9.60%
2002 1,750,000 9.70%

\o\




Pima County, Arizona, Sewer Revenue Refunding Bonds, Series
1985, dated December 1, 1985

Maturity
Date Principal Interest

(July 1) Amount Rate
1992 470,000 7.00%
1993 510,000 7.25%
1994 570,000 7.50%
1995 605,000 7.70%

| 1996 660,000 7.80%

1997 715,000 7.90% é
1998 815,000 8.00%

Pima County, Arizona, Sewer Revenue Bonds, Project of 1985,
dated April 1, 1986

Maturity
Date Principal Interest

(July 1) Amount Rate
1992 340,000 8.40%
1993 370,000 8.40%
1994 405,000 8.C0%
1995 435,000 6.40%
1996 475,000 6.50%
1997 515,000 6.65%
1998 560,200 6.75%
1999 610,000 6.90%
2000 ©65,000 7.00%
2001 720,000 7.10%
2002 785,000 7.10%
2003 850,000 7.2C%
2004 925,000 7.20%
2005 1,005,000 6.40%

Pima County, Arizona, Sewer Revenue Bonds, Project of 1986,
Series A (1986), dated October 1, 198€

Maturity
?ate Principal Interest

(July 1) Amount Rate
1992 350,000 8.25%
19463 375,000 8.25%
1994 400,000 8.25%
1695 425,000 8.25%
1296 450,000 6.70%
1997 475,000 6.40%
1998 525,000 6.60%
1999 550,000 6.70%
2000 600,000 6.80%
2001 650,000 6.90%

2002 700,000 6.90%




2003 750,000 7.00%

2004 800,000 7.00%
2005 875,000 6.25%
2006 925,000 6.25%

Pima County, Arizona, Sewer Revenue Bonds, Series of 1988,
dated March 1, 1988

Maturity
Date Principal Interest

(July 1) Amount Rate
1992 290,000 8.75%
1993 310,000 8.75%
1994 330,000 8.75%
1995 355,000 8.75%
1996 380,000 8.75%
1997 405,000 7.70%
1998 435,000 6.75%
1999 470,000 6.80%
2000 505,000 7.00%
2001 540,000 7.19%
2002 585,000 7.20%
2003 630,000 7.25%
2004 680,000 7.30%
2005 735,000 7.00%
2006 795,000 7.00%
2007 860,000 7.00%
2008 920,000 7.00%

The foregoing revenue bonds are hereinafter referred to as the
"Bonds Being Refunded”; and

WHEREAS, the Bonds will be sold to a syndicate
managed by Rauscher Pierce Refsnes,Inc. {collectively, the
"Purchaser”); and

WHEREAS, by this resolutior, this Board of
Supervisors {the "Board"”) will authcrize and provide for the
issuance and sale of not to exceed $60,000,000 principal
amount of Pima County, Arizona Seser Revenue Refunding Bonds,
Series 1991 to advance refund the Bonds Being Refunded, set
the maximum interest rate thezeon, maximum term of the Series
1991 Bonds, maximum principal amount of Bonds to be issued and
authorize the Chairman to accept an offer of the Purchasers
(the "Offer") to purchase the Bonds and to execute the Bond
Purchase Contract binding the County to issue and deliver the
Bonds if the Offer is within the maximum amounts, terms and
rates prescribed herein and the Chairman determines it to be
in the County's best interest to accept the Offer; and

WHEREAS, all acts, conditions and things required by
the Constitution and the laws of the State of Arizona (the
"State") to happen, exist and be performed precedent to and in
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the adoption of this resolution have happened, exist and have
been performed as required to make this resolution a valid and
binding instrument for the security of the Bonds authorized
herein; and

WHEREAS, this Board is now empowered to proceed with
the issuance and sale of the Bonds;

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

Section 1. Authority. The Bonds authorized herein
are issued pursuant to Section 11-264.01, Arizona Revised
Statutes, as amended, and other applicable provisions of

law. This resolution will stay in full force and effect until
all Bonds authorized hereunder are fully paid or provided for
and all Policy Costs shall have been paid in full.

Section 2. Definitions; Interpretation.

A. Definitions. The following terms shall have
the following meanings in this resolution unless the text
expressly or by mecessary implication requires otherwise:

"Accreted Value” shall mean, with respect to Capital
Appreciation Bonds, as of the date of calculation, the initial
principal amount thereof plus interest accrued thereon to such
calculation date, compounded from the date of initial delivery
at the interest rate thereof on stated dates, as set forth in
the resolution authorizing the issuvance of such Capital
Appreciation Bonds.

"Agreement” shall mean any agreement between a
Reserve Fund Guarantor and the County, pertaining to a Reserve
Fund Guarantor's reimbursement in the event of a Drawdown, as
such Agreement may be amended, modified or supplemented from
time to time.

"Assumed Interest Rate"” shall mean an interest rate
for Variable Rate Obligations at the computation date computed
to be the lesser of (i) the maximum rate which Bonds of such
series may bear under the terms of their issuance or (ii) the
rate of interest then established for long-term bonds by the
30~year revenue bond index most recently published by The Bond
Buyer of New York, New York prior to the date of computation
(or 1n the absence of such published index, some other index
selected in good faith by the Finance Director of the County
after consultation with one or more reputable, experienced
investment bankers as being eqguivalent thereto).

"Average Annual Debt Service” shall mean, at the
time of computation, the average of each Bond Year's aggregate
scheduled Bond principal and interest requirements; when
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computing Average Annual Debt Service, Variable Rate Obliga-
tions shall be deemed to bear interest at the Assumed Interest
Rate and Bonds subject to mandatory redemption shall be
treated as maturing on their respective mandatory redemption
dates and not at their stated maturity date and interest shall
be deemed to cease on Bonds subject to mandatory redemption at
the scheduled mandatory redemption dates.

"Beneficial Owner™ shall mean the owner of any j
beneficial interest in any Book-Entry Bond as shown on the A Y
reccrds of any Direct or Indirect Participant.

“Board” shall mean the Board of Supervisors of the
County.

"Bond Pund” shall mean the Bond Fund created ¢
pursuant to Section 10 hereof.

"Bond Insurer” shall mean an issuer of a Municipal
Bond Insurance Policy pertaining to the Bonds or any part
thereof.

"Bond Register” shall mean the registration books
pertaining to the ownership and transfer of the Bonds
maintained by the Bc:nd Registrar on behalf of the County.

"Bond Registrar” shall mear The Valley National Bank
of Arizona, or its successor as bond registrar.

"Bonds" shall mean the Pima County, Arizona Sewer
Revenue Refunding Bonds, Series 1991, authorized to be issued
herein and all Parity Bonds.

"Bond Year™ shall mean initially the period from the
date of the Series 1991 Bonds to July 1, 1992, and thereafter
the one-year period commencing each July 2 and ending on the
next forthcoming July 1. A Bond Year shall correspond to the
Fiscal Year beginning on July 1 of the same year and ending on
June 30 of the next year.

"Book-Entry Bonds" shall mean, initially, all Series
1991 Bonds and such other series or portion of a series of
Parity Bonds which are hereafter designated by the County as
Book-Entry Bonds.

"Capital Appreciation Bonds" shall mean Parity Bonds

whose interest component is compounded semiannually on stated
dates until maturity or to a date on which such Capital Appre-
ciation Bonds are converted to Bonds paying interest
semiannually, if so permitted or required.




"Capitalized Reserve Account™ shall mean the
Capitalized Reserve Account created pursuant to Section 10
hereof.

“Chairman” means the Chairman of the Board.
“Clerk” shall mean the Clerk of the Board.

"Construction Fund"” shall mean the Construction Fund
created pursuant to Section 10 hereof.

“Contributed Reserve Account” shall mean the

Contribu.zd Reserve Account created pursuant to Section 10
hereof.

"County” shall mean Pima County, Arizona.
tounty

"Deficiency” shall mean the difference between (i)
the total amount due on a principal or interest payment date
for the Bonds and (ii) the amount that has been deposited in
the Bond Fund for payment to the Owners (which amount shall
noct include payments made pursuaat to a Municipal Bond Insur-
ance Policy or a Reserve Fund Guaranty but shall include all
moneys transferred from the Reserve Fund to the Bond Fund or
available in the Reserve Pund for such transfer).

“Depository Trust Agreement™ shall mean the
agreement between the County and The Valley National Bank of
Arizona, as Trustee, regarding the holding in trust of the
securities purchased to secure payment of the Bonds Being
Refunded and other matters.

"Direct Participant”™ or "DTC Participant” shall mean
any broker~dealer, poank or other financial institution for
which the DTC holds Book-Entry Bonds from time to time as a
securities depository.

"Drawdewn”™ shall mean any amount drawn by the Paying
Agent under any Reserve Fund Guaranty.

"Drawdown Date"™ shall mean &tie date on which the
Paying Agent makes a Drawdown.

"DTC" shall mean the Depository Trust Company, the
depositnry for the Book-Entry Bonds.

"Finance Director” shall mean the Pima County
Finance Director.

"Fiscal Year" shall mean the twelve month period

beginning each July 1 and ending on June 30th of the next
succeeding year.




*Government Obligations™ shall mean (i) direct and
general obligations of the United States of America, or those
which are unconditionally guaranteed as to principal and
interest by the same, (ii) obligations issued by either the
Resolution Trust Corporaticn or the Resolution Funding
Corporation, the payment of which is ultimately backed by the
United States Treasury; and (iii) pre-refunded municipal
obligations meeting the following criteria:

(a) the municipal obligations may not be callable
prior to maturity or, alternatively, the
trustee has received irrevocable instructions
concerning their calling and redempticn:

(b) the municipal obligations are secured by cash
or securities described in subparagraphs (i)
and (ii) above (the "Defeasance Obligations"),
which cash or Defeasance Obligations may be
applied only to interest, principal and premium
payments of such municipal obligations;

(c) the principal of and interest on the Defeasance
Obligations (plus any cash in the fund) are
sufficient to meet the liabilities of the
municipal obligations;

(d) the Defeasance Obligations serving as security
for the municipal obligations must be held by
an escrow agent or a trustee; and

(e) the Defeasance Ou:” ‘gations are not available to
satisfy any other claims, including those
against the trustee or escrow agent.

"Indirect Participant” shall mean any financial
institution for whom any Direct Participant holds an interest
in a Book~Entry Bond.

"Maximum Annual Debt Service” shall mean, at the
time of computation, the greatest scheduled Bond principal and
interest requirements occurring in the then-current, or any
subsequent, Bond Year on all Bonds Outstanding; when computing
Maximum Annual Debt Service, Variable Rate Obligations shall
be deemed to bear interest at the Assumed Interest Rate and
Bonds subject to mandatory redemption shall be treated as
maturing on their respective mandatory redemption dates and
not at their stated maturity date and interest shall be deemed
to cease on Bonds subject to mandatory redemption at the
scheduled mandatory redemption dates.




"Municipal Bond Insurance Policy" shall mean any
Municipal Bord Insurance Policy insuring the payment of the
principal of and interest on all or any part of the Bonds
according to their terms.

"Net Revenues” shall mean Revenues remaining after
deducting Operating Expenses.

*Operating Expenses"” shall mean the reasonable and
necessary costs of System operation, maintenance, and repair,
including salaries, wages, cost of materials and supplies, and
insurance, but shall exclude depreciation, payments into the
Bond Fund, the Reserve Fund, the Reimbursement Fund and the
Rebate Pund. &

"Outstanding” or "Qutstanding Bonds" when used with
reference to the Bonds, shall mean, as of any determination
date, all Bonds theretofore authenticated and delivered

except :

(a) Bonds theretofore cancelled or delivered for
cancellation:

(b) Bonds that are deemed paid and no longer
Outstanding as provided herein; and

(c) Bonds in lieu of which other Bonds have been
issued pursuant to the provisions hereof relating to Bonds
destroyed, stolen, lost or mutilated, unless evidence satis-
factory to the County Treasurer has been received that any
such Bond is owned by a bona fide purchaser.

"Owner"”, except as provided in Section 17(B), shall
mean any person who shall be the registered owner of any Bond
or Bonds Outstanding fincluding, with respect to a Book-Entry
Bond, DTC or a successor depository).

"Parity Bonds” shall mean any additional Bonds
issued in accordance with Sectica 13 hereof.

"Paying Agent” shall mean The Valley National Bank
of Arizona, or its successor as paying agent.

"Permitted Investments® shall mean, to the extent
permitted by law:

l. Direct and general obligations of the United
States of America, or obligations unconditionally guaranteed
as to principal and interest by the same.

- .




Also permitted are evidences of ownership of
proportionate interests in future interest and principal
payments of the above United States obligations. Investments
in such proportisnate interests must be limited to circum-
stances wherein (a) a Bank or trust company acts as custodian
and holds the underlying United States obligations; (b) the
owner of the investment is the real party in interest and has
the right to proceed directly and individually against the
obligor of the underlying United States obligations; and (c)
the underlying United States obligations are held in a special
account separate from the custodian's general assets, and are
not available to satisfy any claim of the custodian, any
person claiming through the custodian, or any person to whom
the custodian may be obligated.

2. Obligations issued or guaranteed by the
following instrumentalities or agencies of the United States
of America:

(a) Pederal Home Loan Bank System:;

(b) Export-Import Bank of the United States;
(c) Pederal Pinancing Bank:;

(d) Government National Mortgage

Association;

Farmers Home Acdministration:

Federal Home Loan Mortgage Company;

Federal Housing Administration;

Private Export Funding Corporation;

Federal National Mortgage Association; and
obligations issued by either the Resolution
Trust Corporation or the Resolution Funding
Corporation, the payment of which is ultimately
backed by the Urited States Treasury.

o~ o e o e
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3. Pre-refunded municipal obligations meeting the
following conditions:

(a) the bonds are not to be callable prior to
maturity or the trustee has been given irrevocable
instructions concerning their calling and redemption;

(b) the bonds are secured by cash or Permitted
Investments described in No. 1 (the "United States Obliga-
tions") which may be applied only to interest, principal. and
premium payments of such bonds;

(c) the principal of and interest on the United
States Obligations (plus any cash :n the fund) are sufficient
to meet the liabilities of the bonds;

(d) the United States Obligations serving as

segurity for the bonds are held by an escrow agent or trustee;
an




(e) the United States Obligations are not available
to satisfy any other claims, including those against the
trustee or escrow agent.

4. Direct and general lcng-term obligations of any
state on which the full faith and credit of the state is
pledged and which are rated in either of the two highest
rating categories by either Moody's Investors Service
(hereinafter referred to as Moody's) or Standard and Poor's
Corporation (hereinafter referred to as S&P) or, in the event
each of such rating agencies rate such obligations, by each of
them; provided, however, that if, at the time of purchase,
neither Moody's nor S&P then rate comparable obligations, the
obligations must be rated in one of the two highest rating
categories for comparable obligations by one of the two most
widely recognized rating agencies then rating such credits.

5. Direct and general short term cbligations of
any state described in No. 4 above which are rated in the
highest rating category by either Moody's or S&P or, in the
event each of such rating agencies rate such obligations, by
each of them; provided, however, that if, at the time of
purchase, neither Moody's nor SsP then rate comparable
obligations, the obligations must be rated in the highest
rating category for comparable obligations by one of the two
mcsgiwidely recognized rating agencies then rating such
credits.

€. Interest bearing demand or time deposits issued
by state banks, savings and loan associations or trust
companies or any national banking associations which are
members of the Federal Deposit Insurance Corporation (FDIC).
These deposits must be (a) continuously and fully insured by
FDIC, (b) with banks that are rated at least P~1 by Moody's or
at least A-1 by S&P, or (c¢) fully secured by direct and
general obligations of the United States, or those which are
unconditionally guaranteed as to principal and interest by the
same. Such United States' securities must have a market value
at all times at least equal to the principal amocunt of the
deposits. The United States' securities must be held by the
County or the Bond Registrar and Paying Agent (who shall not
be the provider of the collateral), or any Federal Reserve
Bank or Depositary, as custodian for the institution issuing
the deposits. The County or the Bond Registrar and Paying
Agent should have a perfected first lien in the United States
Obligations serving as collateral, and that collateral is to
be free from all third party liens.

7. Long-term or medium-term corporate debt

guaranteed by any corporation rated by Moody's and S&P in
their two highest rating categories.

_10-.
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8. Repurchase agreements, the maturity of which
are less than thirty (30) days, entered into with financial
institutions such as banks or trust companies organized under
state law or national banking associations, insurance
companies, or governm2nt bond dealers reporting to, trading
with, and recognized as a primary dealer by the Federal
Reserve Bank of New York and a member of the Security
Investors Protection Corporation or with a dealer or parent

holding company rated investment grade by Moody's or S&P; N
provided, however, that if, at the time of purchase, neither -8

Moody's nor S&P then rate comparable obligations, the Y
obligations must be rated in one of the two hichest rating & ~

categories for comparable obligations by one of the two most
widely recognized rating agencies then rating such credits.
The repurchase agreement should be secured by direct and
general obligations of the United States of America or those
unconditionally guaranteed as to principal and interest by the
same. The United States obligations must have a fair market
value, exclusive of accrued interest, at least equal to the
amount invested in the repurchase agreement. The County or
the Paying Agent (who shall not be the provider of the
collateral) must have a perfected first lien in, and retain
possession of, the collateral. The obligations serving as
collateral must be free from all third party claims.

9. Prime commercial paper of a United States
corporation, finance company or banking institution rated at
laast "P-1" by Moody's or at least "A-1" by S&P; provided,
however, that if, at the time of purchase, neither Moody's nor
S&P then rate comparable obligations, the obligations must be
rated in one of the two highest rating categories for
comparable cbligations by one of the two most widely
recognized rating agencies then rating such credits.

10. Interests in money marke* portfolios issued by
state banks, trust companies, savings and loan associations,
or national banking associations which are members of the
FDIC. Such interest should be (a) fully insured by FDIC; or
(b) secured by direct and general obligations of the United
States or those guaranteed as to principal and interest by the
same. The collateral obligations must have a market value,
exclusive of accrued interest, at least equal to the principal
amount of the interests in the money markets and should be
held by a custodian.

11. Public housing tonds issued by public
agencies. Such bonds must be fully secured by a pledge of
annual contributions under a contract with the United States
government; temporary notes, preliminary loan notes or project
notes secured by a requisition or paymert agreement with the
United States; or state or public agency or municipality
obligations rated in the highest rating category by a
nationally recognized bond rating agency.
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12. Shares of a diversified open-end management
investment company as defined in the Investment C-mpany Act of
1940, which is a money market fund, which has been rated in
the highest rating categories by Moody's or S&P; provided,
however, that if, at the time of purchase, neither Moody's nor,
SsP then rate comparable obligations, the obligations must be
rated in one of the two highest rating category for comparable :
obligations by one of the two most widely recognized rating

- agencies then rating such credits, or money market accounts of
the Trustee or any state or federal bank which is rated at
least P~1 by Moody's or at least A-1 by S&P or whose one bank
holding company parent is rated at least A-l by S&P or at
least P-1 by Moody's; provided, however, that if, at the time
of purchase, neither Moody's nor S&P then rate comparable
obligations, the obligations must be rzted in a comparable
rating category for comparable obligatiuns by one of the two
most widely recognized rating agencies tien rating such
entities, all to the extent not fully insured by FDIC having a
combined capital and surplus of not less than $50,000,000 at
the time of any such deposit.

Sl

Any other provision of this definition of Permitted
Investments to the contrary notwithstanding, from and after
the execution of the initial Agreement, this definition shall
be deemed amended to conform to the definition set forth in
such Agreement.

"Policy Costs” shall mean the amount necessary to
reimburse a Reserve Pund Guarantor for any Drawdown(s)
pursuant to the terms of an Agreement including, without
limitation, the amount of any Drawdown, such Reserve Fund
Guarantor's expenses (including any legal expenses) and
interest thereon at the Reimbursement Rate until paid.

"Purchasers" shall mean, with respect to the Series
1991 Bonds, Rauscher Pierce Refsnes, Inc., Dean Witter
Reynolds, Inc., First Southwest Company, Peacock, Hislop,
Staley & Given, Inc. and Piper Jaffray & Hcpwood, Inc.

"Rebate Fund” shall mean the Reb2te Fund created
pursuant to Section 10 hereof.

“Record Date" shall mean the fifteenth day of the
month preceding an interest payment date (or if such day is a
gaturday, Sunday or holiday, on the next preceding business
ay).

"Reimbursement Fund” shall mean the Reimbursement
Fund created pursuant to Section 10 hereof.




“Reimbursement Period" shall mean, with respect to
any Drawdown, the period commencing on the Drawdown Date and
ending on the first anniversary of a Drawdown Date.

"Reimbursement Rate"” shall mean the respective rate
of interest to be paid by the County to reimburse a Reserve
Pund Guarantor after a Drawdown as set forth in the respecgtive
Agreement.

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

"Reserve FPund” shall mean the Reserve Fund created
pursuant to Section 10 hereof.

"Reserve Pund Guarantor" shall mean, with respect to
any series of Bonds, the issuer of a surety bond, letter of
credit or line of credit or insurance policy executed and
delivered to the Paying Agent as a Reserve Fund Guaranty, to
be issued by an entity experienced in insuring municipal bonds
or extending lines of credit with respect to municipal bonds
whose insurance policies, surety bcads, letters or lines of
credit will not adversely affect the Bonds' then-current
rating if then rated by Moody's Investors Service or by
Standard & Poor's Corporation.

"Reserve Fund Guaranty” shall mean any surety bond,
letter of credit or line of credit or insurance policy exe-
cuted and delivered by a Reserve Fund Guarantor to t{he County
or the Paying Agent for the County as a reserve fund guaranty
for purposes of this resolution.

"Reserve Fund Value®” shall mean the value of moneys
and investments crediteé to the Reserve Fund determined in
accordance with Section 18 hereof plus the aggregate penal
sums of all Reserve Fund Guaranties.

"Reserve Reguirement”™ shall mean, initially, an
amount equal to Average Annual Debt Service on the Series 1991
Bonds, which amount shall be adjusted upon the issuance of
Parity Bonds to equal Average Annual Debt Service immediately
after such issuvance or the maximum amount the Reserve Fund is
then permitted to increase under Section 148 of the Internal
Revenue Code of 1986, as amended, or any comparable statutory
provision limiting the amount of a reasonably required reserve
and replacement fund.

"Revenue Funé” shall mean the Revenue Fund created
pursuant to Section 10 hereof.

-13._
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“Revenues” shall mean and include all income, moneys
and receipts derived by the County from the ownership, use and
operation including, without limitation, iaterest received on,
and profits realized from the sale of, investments made with
System moneys {excluding from such determination interest and
.vofits retained in either the Construction Fund or the System
Development Pund pursuant to Section 10B(8)) however, the term
Revenues shall not include Bond proceeds or the interest
received on any Bond proceeds placed irrevocably in Zrust to ¢
pay, or provide for the payment of, any Bond or Bonds Being
Refunded or any amounts received which the County is
contractually required to pay out as reimbursement for
acquisition, construction or installation of System
facilities.

“Series 1991 Bonds®” shall mean the series of Bonds
authorized to be issued pursuant to Section 3 hereof.

*State” shall mean the State of Arizona.

"System” shall mean the County's entire sewer
system, all sewer properties of every nature hereafter owned
by the County and all acquisitions, improvements and exten-
sions added thereto by the County while any Bonds remain
Outstanding, including all real and personal property of every
nature comprising part of, or used or useful in connection
with, the County's sewer system, and including all appur-
tenances, contracts, leases, franchises, and other
intangibles.

”S¥stem Deveiopment Fund” shall mean the system

development fund created pursuant to Section 10 hereof.
"Variable Rate Obligations" shall mean any Parity

Bonds which may, in the future, tear interest at rates which

cannot be determined with specificity on their original issue
date.

B. Interpretation.

1. Any reference herein tc the County, its
Board 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.

2. 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.
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< i Section headings and the table of contents
herecf are solely for convenience and do not constitute a part
hereof and sihall not affect the meaning, construction or
effect hereof.

4. The words "hereof" or "herein® shall refer
to this resolution.
F
5 All accounting reports or statements
required by this resolution shall be presented in accordance
with generally accepted governmental accounting principles at
the date of the report or statement.

Section 3. Authorization of Bonds.

A. To advance refund the Bonds Being Refunded,
there are hereby authorized to be issued not to exceed
$60,000,000 principal amount of Pima County, Arizona Sewer
Revenue Refunding Bonds, Series 1991. The Bonds shall never
be construed to be general obligations of the County within
the meaning of Title 35, Chapter 3, Article 3, Arizona Revised
Statutes, as amended, or to create a debt of the County within
the Constitution and laws of the State.

B. The Bonds are special obligations of the County
payable solely from and secured as to the payment of the
principal and redemption price thereof, and interest thereon,
in accordance with their terms and the provisions hereof.
Subject to Section 10(B) hereof, Net Revenues are pledged as
security for the payment of the principal and redemption price
of, and interest on the Bonds in accordance with their terms
and the provisions hereof. All Net Revenues shall be
immediately subject to the pledge of this resolution without
any physical delivery thereof or further act, and the lien of
this pledge shall be valid and binding as against all persons
having claims of any kind in tort, contract or otherwise
against the County, irrespective of whether such persons have
notice thereof. Nothing contained in this section shall be
construed as limiting any authority granted elsewhere herein
to issue Parity Bonds nor be deemed a limitation upon the
issuance of bonds, notes or other obligations under any law
pertaining to the County secured by moneys, income and funds
other than the Net Revenues and other moneys and investments
pledged hereunder.

Section 4. Terns of Bonds. The Series 1991 Bonds
shall be dated either the first or the 15th day of the month
in which the Series 1991 Bond Purchase Agreement is executed,
at the option of the Chairman, stall be numbered from 1 con-
secutively upwards, shall be fully registered Bonds without
coupons, shall be in the denomination of $5,000 or any
integral mul:tiple thereof, shall bear interest 2t a rate or
rates not exceeding eight and one-half percent (8-1/2%) per
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annum from the most recent January 1 or July 1 to which
interest has been paid or duly provided for or, if no interest
has been paid or duly provided for, from their date, which
interest shall be payable on January 1, 1992, and semiannually
thereafter on July 1 and January 1 of each year during the
term of each Bond. The principal of the Bonds shall be .
payable at the principal corporate trust office of The Valley ¢
National Bank of Arizona in Phoenix, Arizona, as Paying

Agent. 1Interest on the Bonds shall be payable by check mailed
to the Owner thereof, as shown on the Bond Register at the
address appearing therein at the close of business on the
Record Date. Additionally, payment may also be made by wire
transfer to DTC or upon two (2) days prior written request
delivered to the Paying Agent specifying a wire transfer
address in the continental United States by any Owner of Bonds
(other than DTC) owning an aggregate principal amount of at
least $1,000,000. No document of any nature whatsoever need
be surrendered as a condition to payment of principal of and
interest on Book-Entry Bonds.

All Series 1991 Bonds will be registered so as to
participate in a book-entry system with DTC (the "DTC
Program”). Either the Chairman or the Finance Director is
authorized to execute a Representation Letter or such other
documents as may be necessary for the County to participate in
the DTC Program. Upon initial issuance, the ownership of the
Bonds held by DTC shall be registered in the Bond Register in
the name of Cede & Co., or any successor thereto, as nominee
for DTC. The County shall have no responsibility or obliga-
tion to Direct or Indirect Participants or Beneficial Owners
for which DTC holds Bonds from time to time as a depository.
Without limiting the immediately preceding sentence, the
County shall have no responsibility or obligation with respect
to (a) the accuracy of the records of DTC, Cede & Co., or any
Direct or Indirect Participant with respect to any beneficial
ownership interest in the Bonds, (b) the delivery to any
Direct or Indirect Participant or any person, other than a
registered Owner of a Bond as shown in the Bond Register, of
any notice with respect to the Bonds, or (c) the payment to
any Direct or Indirect Participant or any other person, other
than a registered Owner as shown in the Bond Register, of any
amount with respect to the Bonds. No person other than an
Owner as shown in the Bond Register shall receive a certifi-

cate evidencing a Bond or confirming ownership of a Book-Entry
Bond.

The Series 1991 Bonds shall mature on July 1 of each
year. The Series 1991 Bonds shall mature in such amounts in
any of the years 1992 to 2015 as shall be acceptable to the
Purchasers and accepted by the Chairman. No Series 1991 Bonds
may mature later than July 1, 2015. The Series 1991 Bonds may
be sold at a price which is below par, but the difference
between the price for which the Series 1991 Bonds are sold and
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their par valuel(exclusive of accrued interest) shall not be
greater than _Q/2. % of such par value.

The terms of Bonds included in any series of Parity
Bonds shall be set forth in the resolution authorizing such
Parity Bonds.

The Valley National Bank of Arizona is hereby e
appointed as the Bond Registrar and the Paying Agent. The :
Bond Registrar shall maintain the Bond Register for registra-
tion of ownership of each Bond. A Bond may be transferred on
the Bond Register upon its delivery to the Bond Registrar,
accompanied by a written instrument of transfer in form and
with guaranty of signature satisfactory to the Bond Registrar,
duly executed by such Bond's Owner or the Owner's attorney-in-
fact or legal representative, containing written instructions
as to the details of its transfer. Transfers shall not be
effective until entered on the Bond Register.

In all cases upon the transfer of a Bond, the Bond
Registrar will enter the transfer of ownership on the Bond
Register and will authenticate and deliver in the transferee
or transferee’'s name a new fully registered Bond or Bonds in
denominations of $5,000 or any integral multiple thereof (no
Bond shall be issued which relates to more than a single
principal maturity) for the aggregate principal amount which
the Owner is entitled to receive. The County or the Bond
Registrar will charge the Owner for every such transfer an
amount sufficient to reimburse them for any transfer fee, tax
or other gnvernmental charge required to be paid with respect
to such transfer, and may require that such transfer fee, tax
or governmental charge be paid before any such new Bond or
Bonds shall be delivered.

The Bond Registrar shall keep the Bond Register
showing the Bonds' Owners and all ownership transfers. Bonds
presented to the Bond Registrar for transfer after the close
of business on the Record Date and before the close of
business on the next subsequent interest payment date will be
registered in the transferee’'s name but the related interest
payment will be made to the Owners shown on the Bond Register
at the close of business on the Record Date.

The Bond Registrar may but need not register the
transfer of a Bond which has been selected for redemption and
need not register the transfer of any Bond for a period of
fifteen (15) days before the selection of Bonds to be
redeemed; if the transfer of any Bond which has been called or
selected for call for redemption in whole or in part is
registered, any notic: of redemption which has been given to
the transferor will be binding upon the transferee and a copy
of the notice of redemption will be delivered to the
transferee along with the Bond or Bonds.
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Section 5. Redemption Prior to Maturity. On
behalf of the County, the Chairman is authorized to agree to
such provisions for redemption of the Series 1991 Bonds prior
to maturity as he deems in the best interests of the County,
and is authorized to include such prior redemption terms in
the form of Series 1991 Bonds and to cause the Series 1991
Bonds to include such terms. The prior redemption features
may include both optional and mandatory redemptions.

The Series 1991 Bonds shall be redeemed only in
integral multiples of $5,000. If less than all Outstanding
Series 1991 Bonds of a single maturity are to be redeemed, the
Bonds in that maturity to be redeemed shall be selected by lot
in such manner as the Bond Registrar may determine.

Not more than sixty (60) nor less than thirly (30)
days before any prior redemption date, the Bond Registrar
shall cause a notice of any such redemption to be mailed by
registered or certified mail to each Reserve Fund Guarantor
and to the Owner of each Bond to be redeemed at the address
shown on the Bond Register. Failure to maii notice to any
Owner shall not affect the validity of the proceeding for the
redemption with respect to other Owners.

On the date designated for redemption by notice
given as herein provided, the Bonds so called for redemption
shall become and be due and payable at the redemption price
provided for redemption of such Bonds on such date, and, if
moneys for payment of the redemption price and accrued
interest are held in separate accounts by the Paying Agent,
interest on such Bonds or portions of Bonds so called for
redemption shall cease to accrue, such Bonds shall cease to be
entitled to any benefit or security hereunder and the Owners
of such Bonds shall have no rights in respect thereof except
to receive payment of the redemption price thereof and accrued
interest and such Bonds shall be deemed paid and no longer
Outstanding.

The County may redeem an amount which is included ipn
a Bond in the denomination in excess of, but divisible by,
$5,000. 1In that event, the Owner shall submit the Bond for
partial redemption and the Paying Agent shzll make such
partial payment and the Bond Registrar shall cause to be
issu=2d &2 new Boad in a principal amount which reflects the
redemption so made to be authenticated and delivered to the
Owner thereof.

Whenever Bonds which are subject to mandatory
redemption are purchased, redeemed (other than pursuant to
mandatory redemption) or are delivered by the County to the .
Paying Agent for cancellation, the principal amount of the ¢
Bonds so retired shall satisfy and be credited against any
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mandatory redemption requirements f{or the respective series of
Bonds so purchased, redeemed or cancelled of the same maturity
for such years as the County may direct.

The prior redemption terms for any Parity Bond P
series shall be as set forth in the resolution authorizing the
issuance of such series of Bonds.

Section 6. Bond Execution. The Bonds shall be
executed for the County by -“he Chairman and shall be attested
by the Clerk by their manual or facsimile signatures and by
imprinting thereon the corporate seal of the County, and such
officials are authorized and directed to execute the Bonds as
aforesaid.

Section 7. Source of Payment and Pledge of
Revenues. The Bonds shall be payable solely from the Net
Revenues. The Bonds shall be equally and ratably secured by a

pledge thereof and lien thereon without priority one over the
other.

Section 8. Bond Forms.

A. The Bonds shall be in substantially the form
attached hereto as Exhibit A allowing those executing the
Bonds to make insertions and deletions necessary to conform
the Bonds to this resolution and the Offer.

B. The form of Bonds pertaining to Parity Bonds
shall be determined by the County. The County shall cause the
Bond forms applicable to any series of Parity Bonds to conform
as nearly as practicable to the Bond form set forth in Exhibit
A. Parity Bonds may be in the form of fixed interest rate
obligations, Capital Appreciation Bonds or Variable Rate
Obligations or any combination thereof.

Section 9. Rate Covenant. The County covenants and
agrees with the Owners that it will establish and maintain
rates, fees and other charges for all services supplied by the
System to provide Revenues fully sufficient, after making
reasonable allowance for contingencies and errors in esti-
mates, to pay all Operating Expenses and produce aggregate Net
Revenues in each Fiscal Year equal to at least one hundred
twenty percent (120%) of the principal and interest require-
ments on all Outstanding Bonds for the corresponding Bond Year
(treating Variable Rate Obligations as bearing interest at the
Assumed Interest Rate and Bonds subject to mandatory

redemption as maturing on their respective mandatory
redemption dates).
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Section 10. Creation of Funds:; Application of
Revenues.

A. Upon the Series 1991 Bonds®' issuance, the
County Treasurer shall create the following special funds and
accounts to be held in trust for the Owners, Reserve Fund
Guarantors or the County, as the case may be, and expended as
herein provided:

1. The Pima County Sewer Revenue Bond Revenue
Fund (the "Revenue Fund®).

2. The Pima County Sewer Revenue Bond Opera-
tion and Maintenance Pund (the "Operation and Maintenance
Fund”).

3. The Pima County Sewer Revenue Bond
Principal and Interest Pund (the "Bond Fund").

4. The Pima County Sewer Revenue Bond Reserve
Fund Guarantor Reimbursement Fund (the “"Reimbursement Fund®).

5. The Pima County Sewer Revenue Bond Reserve
Fund (the "Reserve Fund”), which fund alsc shall contain
separate accounts to be known as the Capitalized Reserve
Account and the Contributed Reserve Account.

6. The Pima County Sewer Revenue Bond Rebate
Fund (the "Rebate Fund”).

7. The Pima County Sewer Revenue Bonds System
Development Fund (the "System Development Fund”).

8. The Pima County Revenue Bond Sewer
Construction Fund (the "Construction Fund”).

B. While any Bonds are Outstanding and unpaid
either as to principal or interest, the entire Revenues shall
be held in the County Treasurer's custody in the Revenue
Fund. The Revenue Fund shall be disbursed only for the
purposes herein authorized and only in the following order of
priority:

1. Operation and Maintenance Fund. First, to
the Operation and Maintenance Fund, on or before the tenth
(10th) day of each month, an amount which, together with any
money already on deposit in said Fund, will be sufficient to
pay Operating Expenses for said month. Money in the Operation
and Maintenance Fund shall be used only to pay Operating
Expenses. The County may accumulate in the Operation and
Maintenance Fund equitable allowances for accruals and
accumulations to cover periodic Operating Expenses, including
such items as insurance premiums and expenditures for
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renewals, replacements and repairs noermally classified as
Operating Expenses. Where items such as insurance, gasoline
and electrical energy are purchased by the County at large, it
may allocate to the System only its share of such expenditure,
which allocation shall not be contestable except for fraud or
willful misconduct by the County.

2. Bond Fund. Second, on or before the tenth
(10th) day of each month, to the Bond Fund the following
amounts in the following manner:

(a) Commencing August 10, 1991, through
December 10, 1991, one-fifth (1/5), and
commencing January 10, 1992, one-sixth (1/6) of
the interest becoming due on the next interest
payment date on all Series 1991 Bonds then
Outstanding; and

(b) Commencing August 10, 1991, through
June 10, 1992, one-eleventh (1/11), and
commencing July 10, 1992, one-twelfth (1/12) of
the principal becoming due on the next
principal payment date on all Series 1991 B3onds
then Outstanding.

The proceedings pertaining to the issuance of Parity Bonds
shall provide for additional deposits to the Bond Fund
sufficient to satisfy all additional or modified debt service
requirements.

The Bond Fund shall be a trust fund used solely to
pay principal of and interest on the Bonds. Moreys in the
Bond Fund shall be transferred tc the Paying Agent as needed

to pay punctaally all principal ard interest as it matures or
comes due.

. Reimbursement FPund. Third, if a Drawdown
shall have occurr-ed, there shall be ceposited to the
Reimbursement Fund to pay Policy Costs commencing the tenth
(10th) day of the first month following a Drawdown and each
month thereafter for the next succeeding eleven (11) months,
or until the Reimbursement Fund contains amounts sufficient to
reimburse all Policy Costs or all Policy Costs with respect to
such Drawdown nave been paid, an amount equal to at least one-
twelfth (1/12) of the aggregate Policy Costs related to the
Drawdown. Moneys in the Reimbursement Fund shall be used only
to pay Reserve Fund Guarentors for Policy Costs.

Policy Costs owiing to a Reserve Fund Guarantor shall
be paid from the Reimbursement Fund in twelve (12) equal
monthly installments commencing the tenth day of the first
month following a Drawdown; provided, however, that if moneys
are available in the System Development Fund the Finance
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Director may elect to transfer moneys to the Reimbursement
Pund and then direct that any such Policy Costs be paid at an
earlier date or dates. Policy Costs with respect to any
brawdown which occurs against more than one Reserve Fund
Guaranty shall be reimburseé on a pro rata basis (calculated
by reference to the maximum amounts available for such
reimbursement).

If the County fails to repay any Policy Costs, the
Reserve Fund Guarantor or Guarantors shall be entitled to
exercise all remedies available to the Owners at law or under
this resolution or to any Reserve Fund Guarantor under any
Agreement other than (i) acceleration of the maturity of the
Bonds or (ii) any other remedies which would adversely affect
the Owners' rights.

Vi
s

All Reserve Pund Guaranties shall be held by the
Paying Agent acting as fiduciary for the Owners. All Reserve
Fund Guaranties shall by their terms expire no earlier than
the f£inal maturity date of the respective series for which
said Reserve Funé Guaranty applies.

4. Reserve Pund. Fourth, on or before the
tenth (1Cth) day of each month to the Reserve Fund any amounts
required to be deposited to the Reserve Fund in accordance
with Section 13(A)(4)(ii) if applicable, or one-twelfth (1/12)
of the amount required to restore the Reserve Fund to the
Reserve Requirement after a Reserve Fund withdrawal.

If, on anyv principal or interest payment date, a
Deficiency exists, then:

(a) If there are investments or cash in the
Reserve Fund, such investment shall be
liguidated and the cash and investment
proceeds transferred to the Bond Fund; and

(b) If the Deficiency is not cured after any
transfers pursuvant to subparagraph (a)
above, then the Paying Agent shall deliver
a Drawdown request to each Reserve Fund
Guarantor. All Drawdowns and Reserve Fund
proceeds shall be applied solely to pay the
interest on, and principal of, the Bonds
then due.

All money sc taken from the Reserve Pund to pay such
principal and interest shall be replaced therein from the
first moneys in the Revenue Fund thereafter received which are
not required for current transfers into the Operation and
Maintenance, Bond or Reimbursement Funds pursuant to
subparagraphs (1), (2) and (3) c¢f this Subsection.
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The Reserve Fund shall contain two accounts, the
Contributed Reserve Account and the Capitalized Reserve
Account. The two accounts are created to segregate Reserve
Pund moneys and investments to provide a means of tracking
such deposits and investment income thereon for arbitrage
rebate purposes. All Reserve Fund deposits made from Net
Revenues or other available moneys of the County shall be
deposited to the Contributed Reserve Account. All Bond
proceeds deposited to the Reserve Fund shall be deposited in
the Capitalized Reserve Account. Any proceedings hereinafter
taken with respect to Parity Bonds may specify the amount to
be deposited to either Account, so long as the minimum amount
required by this resolution to be deposited to the Reserve
Fund shall be so deposited. All Reserve Fund Guaranties shall

be deemed deposited to, and a part of, the Capitalized Reserve
Account.

If, after a Reserve Fund withdrawal, the Reserve
Requirement exceeds the Reserve Fund Value, unless otherwise
provided herein, such deficiency shall be made up over a
twelve (12) month period by deposit of twelve (12) substan-

tially ecual payments to the Contributed Account of the
Reserve Fund.

5. Rebate Pund. Fifth, to the Rebate Fund the
balance remaining in the Revenue Fund until the amount in the
Rebate Fund egquals the amount to be deposited in the Rebate

Fund for arbitrage rebate purposes during such Bond Year as
determined by the Finance Director.

6. System Development Fund. Sixth, any moneys
in the Revenue Fund exceeding the amounts necessary to be
placed in the Operation and Maintenance Pund, the Bond Fund,
the Reimbursement Fund, the Reserve Fund and the Rebate Fund
shall be deposited in the System Development Fund. After all
payments have been made in any month, moneys in the System
Development Fund may be used (without priority): (1) for
System extensions and betterments; (2) for unbudgeted
maintenance and operation expenses; (3) for the redemption of
Bonds then subject to optional redemption prior to maturity or
to purchase from time to time in the open market any
Outstanding Bonds as the Finance Director deems proper; (4) to
pay general obligation bonds issued by the County for
acqguisition of the System or for construction of additions or
improvements to the System; (5) to make loans to the County to
be used for any lawful County purpose under equitable terms

prescribed by the Board; or (6) useé for any lawful System
purpose.

7. The money in the Revenue Fund shall be
allotted and paid into the various Funds hereinbefore estab-
lished in the order in which said Funds are listed and if in
any month the money in the Revenue Fund is insufficient to
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ma:e the required deposits to any Fund, the insufficiency
shall be made up in the following month or months after
payment into all Funds enjoying a prior claim to the Revenues
has been met in full.

&

8. Money on deposit in the Revenue Fund, the
Operation and Maintenance Fund, the Bond Fund, the Reserve
Fund, the Reimbursement Fund and the Rebate Fund may be
invested and reinvested by the County in Permitted Invest-
ments. All income derived from such investments shall be
regarded as System Revenues and shall be deposited in the
Revenue Pund. Such investments shall be liquidated as needed
and the proceeds applied to the purpose for which the
respective fund or account was created. Moneys in the
Construction and System Development Funds may be invested in
any investment which the County is permitted by law from time
to time to make. At the option of the Finance Director,
income derived from investments of moneys in either the
Construction or System Development Funds shall be deposited to
either the Revenue Fund or retained in the respective Fund.

Section 11. Covenants Regarding the System. The
County covenants and agrees with each Owner that 1t will:

A. Permit no free sewer services to be furnished
to any consumer o©r user;

B. Maintain the System in good condition and
operate the same in an efficient manner and at reasonable
cost;

c. Maintain insurance on all System properties
(which may be in the form of or include an adequately-funded
program of self-insurance) of the type and with the coverage
normally carried by municipalities or private companies
engaged in a similar business. System self-insurance may be
maintained either separately or in connection with any County-
wide self-insurance program; provided, that (i) any such
program is in writing and has been adopted by the Board and
(ii) an independent insurance or actuarial consultant
appointed by the County annually reviews and certifies to the
County in writing that any such program is adequate and
actuarially sound. The proceeds of any such insurance, except
public liability insurance, received by the County shall be
pledged as security for the Bonds until used to replace the
System parts damaged or destroyed, or if not so used, shall be
placed in the Revenue Fund in addition to all other moneys
required to be deposited therein;

D. Cause to be kept proper books and accounts ¢
adapted to the System, and cause the books and accocunts to be
audited after each Fiscal Year by a recognized independent
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certified public accocuntant firm in accordance with generaldy
accepted governmental accounting practices;

The County will furnish copies of such audits to any
Reserve Pund Guarantor and to any Owner at their request, no

later than ome hundred eighty (180) days after the end of each
Piscal Year:

E. Faithfully and punctually perform all its
duties concerning the System required by the Constitution and
laws of the State of Arizona:

F. Yot sell, lease, mortgage or in any manner
dispose of the System or any part thereof, including any
extensions and additions that may be zdded thereto, until all
Bonds and any County cbligations under any Agreement have been
paid or provided for in full. This covenant shall not be
construed to prevent the disposition of property which the
County determines to be inexpedient for use in connection with
the System. All proceeds from such disposition shall be
denosited in the Revenue Fund;

G. Prior zo each Piscal Year, prepare and adopt a
budget showing the estimated Revenues and Operating Expenses
for System operatiocn and maintenance for the ensuing Fiscal
Year, and will undertake to operate the System within such
budget to the best of its ability. Copies of such budgets and
amendments thereto will be made available to any Owner upon
request;

B. To the extent allowed by law, dizcontinue the
service to any premises for which the owner or occupant shall
be delinquent in the payment of System charges for a period
bevond the period allowed by County policy from time to time,
not resume the service until all delinquent charges, with
interest and penalties, shall have been paid, and do all
things and exercise all remedies legally available to assure
the prompt payment of System charges;

I. Duly pay and discharge, from time to time, or
cause to be paid and discharged, all taxes, assessments or
other governmental charges, if any, lawfully imposed upon the
System, or uposn any Revenues when the same shall become due,
as well as any lawful claims fcr labor, materials and supplies
which, if unpaid, might by law become a2 lier or charge upon
the System, cr upon any Revenues, or which might impair the
security of the Bonds and subject to the provisions hereof,
will duly observe and conform to a2ll valid governmental

requirements pertaining to the System and to all covenants,
terms and conditions hereof;




J. Deposit the net proceeds realized by the County
from any eminent domain proceeding concerning the System in ¢
tne Revenue Pund:

K. To the extent allowed by law, refuse to grant
any franchise or permits for any competing sewer system
operation in the County. This covenant shall not prohibit the
County from entering into "privatization" contracts, agree-
ments or other similar arrangements with private parties.

L. Not cause or permit the moneys in the Bond
Fund, the Reimbursement Pund, the Reserve Fund or the
Construction Fund to be invested in any investments except
Permitted Investments.

M. Not violate the terms of any Agreement and will
give 3ll notices and perform all acts and abide by all
promises contained in such Agreement or Agreements.

Section 12. Remedies of Owners. Any Owner may
either &t law or in equity, by suit, action, mandamus or other
proceea:ngs, in any court of competent jurisdiction protect
the lien on the Net Revenuec, enforce and compel performance
of all duties imposed upon the County by the provisions hereof
or seek the appointment of a receiver as herein provided.

If any default occurs in the payment of principal of
or interest on any Bonds, then upon the filing of suit by an
Owner, any court having jurisdiction of the action may appoint
a receiver to administer the System for the County with power
to charge and collect fees sufficient to pay all Operating
Expenses and to make all required payments to the Bond,
Reimbursement and Reserve Funds.

Section 13. Equality of Lien; Paritv Bonds. The
Bonds shall each enjoy complete parity of lien on the Net
Revenues despite the fact that any Bond may have been
delivered before any other Bonds. The County will issue no
other bonds or obligations of any kind or nature payable from
or enjoying a lien on the Net Revenues having priority over or
parity with the Bonds herein authorized; provided, however,
that additional Parity Bonds may be issued on a parity with
the Bonds herein authorized under the following conditions,
but not otherwise:

A. Parity Bonds may be issued on a parity with the
Bonds herein authorized only if all the following conditions
are met:

1. The Net Revenues for the completed Fiscal .
Year immediately preceding the issuance of the
Parity Bonds must have been at least egual to one

hundred twenty percent (120%) of Maximum Annual Debt




Service on all Bonds to be Outstanding immediately
after issuance of such Parity Bonds as shown by a
certificate signed by the Finance Director. For the
purposes of the computation required by this
subsection, additional amounts may be added to the
Net Revenues of the preceding Fiscal Year, as
follows: (i) If all or part of the proceeds of the
Parity Bonds are to be expended for the acquisition
of existing sewer properties, the net revenues which
would have been derived f£rom the operation of such
acquired sewer properties during tge entire
immediately preceding Fiscal Year, as estimated by
an engineer or engineering firm having a wide and
favorable reputation in respect to such matters, may
be added to the Net Revenues, (ii) if during such
preceding Piscal Year the County has acquired
existing sewer properties, the net revenues which
would have been derived from the operation of such
sewer properties during such Fiscal Year had such
sewer properties been acquired and operating
throughout such Piscal Year, as estimated by an
engineer or engineering firm having a wide and
favorable reputation in respect to such matters, may
be added to the Net Revenues, and (iii) if during
such preceding Fiscal Year the County shall have
increased its System rates, fees and charges, the
increased amount which wculd have been received
during c.zh Piscal Year had such increase been in -’
effect throughout such Fiscal Year, as estimated by
an engineer or engineering firm having a wide and
favorable reputation in respect to such matters, may
be added to the Net Revenues;

2. The payments required to be made into the
various Funds provided in Section 10 hereof must be
current at the time of issuance of the Parity Bonds:;

3. The additicnal Parity Bond proceeds must be
used solely to make extensions, renewals, improve-
ments, or replacements to the System or to refund
any Bonds; and

4. The Reserve Fund Value shall be increased
with respect to such Parity Bonds, at the Board’'s
option, by: (i) the immediate deposit of Parity
Bond proceeds or available moneys of the County to
the Reserve Fund or the immediate delivery of a
Reserve Fund Guaranty to the Paying Agent, or any
combination thereof in order for the Reserve Fund
Value to equal cr exceed the Reserve Requirement
immediately after issuance of such Parity Bonds; or
(ii) deposits of Net Revenues to the Reserve Fund in
approximately equal monthly installments on the 10th

.
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day of each month such that the Reserve Fund Value
will equal or exceed the increased Reserve
Requirement not later than the expiration of five
years following the initial delivery of such Parity
Bonds; or (iii) any combination of the methods
described in clauses (i) and (ii) above in an
aggregate amount equal to the increase in the
Reserve Requirement resulting from the issuance of
such Bonds.

B. Any provision of this Section 13 to the
contrary notwithstanding, one series of Parity Bonds having an
aggregate principal amount of not to exceed $7,000,000 may be
issued prior to January 1, 1992, subject only to the condi-

" tions set forth in subparagraphs 2 through 4 of subsection A
of this Section 13 but without regard to any requirements set
forth in subparagraph 1 of subsection A.

Section 14. Bond Proceeds.

A, From the Series 1991 Bond proceeds, all accrued
interest shall be deposited in the Bond Fund. All Series 1991
Bond proceeds not retained in the Bond Fund shall be delivered
to the Trustee and shall be invested or expended by the
Trustee as directed in the Depository Trust Agreement. The
proceeds so invested or cash held by the Trustee, shall be
held in trust by The Valley National Bank of Arizona, as the
trustee (the "Trustee"), under the Depository Trust Agree-
ment. After all the Bonds Being Refunded shall have become
due and payable through maturity or redemption prior to
maturity, any moneys or investments remaining under the
Depository Trust Agreement over and above the amount neces-
sary to be retained to pay any Bonds Being Refunded not yet

presented shall be returned to the County and deposited in the
Bond Fund.

B. Upon delivery of the Series 1991 Bonds, the
Treasurer is ordered and directed to transfer from the reserve
funds pertaining to the Bonds Being Refunded to the Construc-
tion Fund herein created all moneys and investments in such
reserve funds, except amounts required by the Depository Trust
Agreement to be transferred to the Trustee. All moneys soO
deposited to the Construction Fund shall be expended for the

?urpoges for which the Bonds Being Refunded were originally
issued.

c. All moneys deposited to the Construction Fund P
£rom the proceeds of Parity Bonds shall be held ané expended °
§ole1§ for the purposes for which such Parity Bonds were
issued.
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Section 15. Resolution Incorporated Into the
Bonds. The provisions of this resolution are deemed 1ncorpoy
rated into the Bonds themselves and no change, variation or
alteration of any kind in the provisions hereof shall be made
in aay manner, except as provided in the following Section and
Section 17 hereof, until all Outstanding Bonds and interest
due thereon have been paid in full or fully provided for.

%
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Section 16. Resolution Modification.

o

S atage,

A. Without the consent cof cor notice to any of the
Owners, the County may modify this resolution for one or more
of the following purposes:

/i

%; (1) To cure any ambiguity or formal defect or
& omissions herein or to correct or supplement any provision
e berein which may be inconsistent with any other provision

herein.
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(2) To grant or confer upon the Owners any
additional rights, remedies, powers or authority that may
lawfully be granted or conferred upon them;

Hdy
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£ (3) To secure additional Revenues for the
iy System or provide additional security or reserves for the
‘ payment of the Bonds;

= (4) To comply with the requirements of any
federal securities laws or the Trust Indenture Act of 1939, as
from time to time amended, if required by law or regulation
lawfully issued thereunder;

(5) To permit, preserve or continue (in the
event of a change in federal income tax laws (the "Code")
which requires a Supplement hereto in crder to continue such
exclusion) the exclusion of the interest income borne on the
Bonds from gross income as defined by the Code or the
exemption from State income taxes and to preserve the power of
the County to continue to issue bonds or other obligations
(specifically not limited to the Bonds authorized hereby) the
interest income on which is likewise excluded from gross
income as defined by the Code for federal income tax purposes
and exempt from State income taxes:

(6) To conform the definitiocn of Permitted
Investments to the definiticn set fortn in the initial
Agreement;

) (7) To vest in any Reserve Fund Guarantor the
rights same rights affordec herein tc any Owner or to any
other Reserve Fund Guarantor:;
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(8) To provide such remedies and assurances as
may be necessary to induce Reserve Fund Guarantors to issue
Reserve Pund Guaranties or to induce Bond Insurers to issue
Municipal Bond Insurance Policies with respect to the Bonds,
and to conform this Resolution to the Initial Agreement.

B. Except as provided in Subsection A of this
Section 16, the Owners of fifty-one percent (51%) in aggregate o
principal amount (treating the Accreted Value of a Capital 0
Appreciation Bond at the time of calculation as its principal
amount) of the Bonds then Outstanding (not including in any
case any Bonds that may then be held or cwned by or for the
County) shall have the right from time to time to consent to
and approve the adoption by the Board of a resolution o~
resolutions modifying or amending any terms or provisions
contained herein; provided, however, that this resolution may
not be so modified or amended in any manner which:

1. Changes the maturity of any Outstanding
Bond.

2. Changes the interest rate on any
Outstanding Bond.

3. Reduces the principal or redempticn premium
payable on any Bond.

i 4. Modifiesc the principal, interest or
recemption premium payment terms on any Bond or imposes any
adverse conditions on such payments.

S. Adversely affects the rights of the Owners
of less than all Bonds then Outstanding.

Whenever the County shall propose to amend or modify
this resolution, it shall cause notice of the proposed amend-
ment to be mailed by first class mail, postage prepaid to each
Owner. Such notice shall briefly set forth the nature of the
proposed amendment and shall state that a copy of the proposed
amendaczory resolution is on file with the Clerk for public
inspection.

If, within one (1) year from said mailing, there
shall be filed with the Clerk an instrument cr instruments
executed by the Owners of at least fifty-one percent (51%) in
aggregate principal amount (treating the Accreted Value of a
Capital Appreciation Bond at the time of calculation as its
principal amount) of the Bonds then Outstanding referring to
the proposed amendatory resclution described in said notice
and specifically consentinc to and approving its adoption, the ¢
Board may adcpt such amendatory rescluticn and such resolution
shall become effective.
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If the Owners of at least fifty-one percent (51%) inlr
aggregate principal amount (treating the Accreted Value of a
Capital Appreciation Bond at the time of calculation as its
principal amount) of the Bonds Outstanding at the time of the
adoption of such amendment, or the predecessors in title of
such Owners, shall have consented to the adoption thereof as
herein provided, no Owner shall have any right or interest to
object to such amendment'’'s adoption or to object to any terms
or provisions therein contained or to the operation thereof or
to enjoin or restrain the County or the Board from taking any
action pursuant thereto.

Any consent given by the Owner shall be irrevocable
for six (6) months from the mailing date above provided for
and shall be conclusive and binding upon all future Owners of
the same Bond during such period. Such consent may be revoked
after such six (6) months’' period by the Owners who gave such
consent or by a successor in title by filing a notice of
revocation with the Clerk but such revocation shall not be
effective if the Owners of fifty-one percent {51%) in
aggregate principal amount (treating the Accreted Value of a
Capital Appreciation Bond at the time of calculation as its
principal amount) of the Bonds Outstanding have, prior to the
attempted r..,ocatic , consented to and approved such
amendment.

The fact and date of any consent or revocation's
execution may be proved by the certificate of any officer in
any jurisdiction who by the laws thereof is authorized to
acknowiedge deeds within such jurisdiction, that the person
signing such instrument acknowledged before him the execution
thereof, or may be proved by an affidavit of a witness to such
execution sworn to before such officer.

The amount and numbers of the Bonds held by any
person executing such instrument and the date of such person's
holding the same may be proved by a certificate executed by
the Bond Registrar showing that on the date therein mentioned
such person was shown as the Owner of the Bonds on the Bond
Register.

Section 17. Rights of Reserve Pund Guarantors:
Rights of Bond Insurers.

A. If any Bond's principal or interest shall be
paid by a Reserve Fund Guarantor, (i) the pledge of the Net
Revenues and all of the County's covenants, agreements and
other obligations to the Owner hereunder shall continue to
exist and such Reserve Fund Guarantor shall be fully subro-
gated to all of such Owner's rights in accordance with the
respective Agreement.




B. For all purposes hereunder, the County may
treat the consent of any Bond Insurer as the consent of the
Owners of any Bonds then insured by such Insurer, if such Bond
Insurer’s insurance is then in effect and if the credit of
said Insurer is then such that Bonds insured by it are rated,
because of such insurance, in one of the two highest grades of
municipal secnrities by one of the two most widely recognized
rating agencies then rating municipal bond credits.

Section 18. Method of Valuation; Frequency. In
computing the amount in any fund or account, Permitted Invest-
ments shall be valued at their market value. With respect to
all Punds and Accounts, valuation shall occur annually and
immediately upon a withdrawal from the Reserve Fund.

Section 19. Prior Redemption of Bonds Being
Refunded. The Treasurer 1s ordered and directed to retain an
amount of Series 1991 Bond proceeds and moneys in the
redemption funds for the Bonds Being Refunded sufficient to
pay on the prior redemption date all principal, interest and
redemption premiums on all the Pima County, Arizona, Sewer
Revenue Bonds, Series of 1980; which Bonds are called for
redemption on September 1, 1991 if the Series 1991 Boncs are
issued prior to July 25, 1991. If the Series 1991 Bonds are
initially issued after July 25, 1991, the Series 1980 Bonds
are called for redemption on a date occurring not more than 60
days after such issuance. The Clerk of this Board is directed
to publish and mail a notice of redemption of the Series 1980
Bonds in the manner directed by this Board's Resolution No.
1979-185. The Treasurer is ordered and directed to pay the
premium, accrued interest to the redemption date only and
principal on the Series 1980 Bonds upon presentation and
surrender on or after the redemption date.

If the Series 1991 Bonds are issued and the
Depository Trust Arreement is fully funded, the remaining
Bonds Being Refunded shall be called for redemption in
accordance with the following schedule:

Name of Series Prior Redemption Date
Series 1984 July 1, 1994

Refunding Series 1985 July 1, 1593

Project of 1985 July 1, 1995

Project of 1986 July 1, 1995

Series of 1988 July 1, 1997

Bonds of any of the above-mentioned series maturing on or ¢

before the prior redemption date will be paid in the normal
manner.
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Section 20. Defeasance. Payment of all or any part
of the Bonds may be proviced for by the irrevocable deposit
with a trustee of moneys or Government Obligations, or both.
The moneys and the maturing principal and interest income on
such Government GCbligations, if any, shall be sufficient, as
evidenced by a certificate of an independent certified public
accountant, a firm of such accountants or an actuary, or firm
of actuaries, or other experts in the field who shall
calculate the sufficiency of the subject moneys and Government
Obligations to pay when due the prirc.ipal or redemption price
of and interest on such Bonds. The moneys and Government
Obligations shall be held by a trustee irrevocably in trust
for the Owners of such Bonds solely for the purpose of paying
the principal or redemption price of and interest on such
Bonds as the same shall mature, come due or become payable
upon prior redemption, and, if applicable, upon simultaneous
direction, expressed to be irrevocable, to the trustee as to
the dates upon which any such Bonds are to be redeemed prior
to their respective maturities, if applicable.

Sy

If payment of Bonds is so provided for, the Trustee
shall mail a notice so stating tc each Owner of a Bond so
provided for.

Bonds the payment of which has been provided for in
accordance with this Section shall no longer be deemed
Outstanding hereunder or secured hereby. The obligation of
the County in respect of such Bonds shall nevertheless
continue but the Owners thereof shall thereafter be entitled
to payment only from the moneys or Government Obligations
depcsited with the trustee to provide for the payment of such
Bonds.

No Bond may be so provided for if, as a result
thereof or of any other action in connection with the
provision for payment of such Bond, the interest payable on
any Bond is thereby made subject to federal income taxes. The
trustee and the County may rely upon an opinion of a
nationally recognized bond counsel (which opinion may be based
upon a ruling or rulings of the Internal Revenue Service) to
the effect that the provisions of this Section will not be
breached by so providing for the payment of any Bonds.

Section 21. Bond Purchase Agreement Form; Authori-
zation to Execute. A Bond Purchase Agreement substantially in
the form attached hereto and marked Exhibit = is approveé and
the Chairman is authorizeé to execute such Bond Purchase
Agreement, and Clerk to attest, and to cause such 38ond
Purchase Agreement to be delivered to the Purchasers upon
receiving and approving the Offer. The Bond Purchase Agree- ¢
ment, when so executed and cdelivered, shall evidence the
County's agreement to sell the Series 1931 Bonds to the
Purchasers in accordance therewith.
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The County Treasurer is authorized and directed to
cause the Series 1991 Bonds to be authenticated by the Bond
Registrar and to be delivered to or upon the Purchaser's order
upon payment therefor and satisfaction of all conditions for
delivery thereof in accordance with the terms hereof and of ¢
the Bond Purchase Agreement.

Section 22. Authorization of Certain Agreements.

A. For and on behalf of the County, the Chairman,
the Treasurer and the Clerk (as applicable) are authorized and
directed to execute, attest and deliver the follewing
agreements:

s The Depository Trust Agreement (see Exhibit B
hereto) and

2. The Bond Registrar and Paying Agent Agreement
(see Exhibit C hereto),

each in substantially the form attached hereto with such
changes as may be approved by such officials whose signatures
thereon shall be conclusive evidencz of such approval.

B. The Chairman is au“horized to execute and
deliver an Rgreement pertaining to the Series 1991 Bonds
between the County and the initial Reserve Fund Guarantor.

Section 23. Approval of Official Statement. The
use and distribution of the Preliminary Official Statement
pertaining to the original issuance of the Series 1991 Bonds
in the form now on file with the Clerk is approved and is
"deemed final" (except for permitted omissions) by the County
as of its date for purposes of Securities and Exchange
Commission Rule 15¢2-12(b)(1). Either the Chairman or the
Finance Director is authorized on behalf of the County and in
such person’'s official capacity, to complete the Official
Statement relating to the Series 1991 Bonds with such modifi-
cations, changes and supplements as may be necessary to
conform the Official Statement to the terms set forth in the
Series 1991 Bond Purchase Agreement. Such officers shall
approve or authorize and certify, or otherwise represent, that
such official statement is the final official statement for
the Series 1991 Bonds for the purposes of the Securities and
Exchange Commission Rule 15¢2-12(b)(3) and (4).

The Chairmz2n is further authorized to use and
distribute, or authorize the use and distribution of, the
final official statement and supplements thereto in connection
with the original issuance and sale cf the Series 1991 Bonds
as may in the Chairman's judgmen: be necessary or appropriate.

&
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The Chairman and the Clerk are also authorized to
sign and deliver, on behalf of the County, and in their
official capacities, such certificates in connection with the
accuracy of the final official statement and any amendment ;¢
thereto as may, in their judgment, be necessary or
appropriate.
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Section 24. Federal Tax Law Covenants. In
consideration of the purchase and acceptance of the Bonds by
the Owners and, as authorized by Arizona Revised Statutes,
Title 35, Chapter 3, Article 7, and in consideration of
retaining the exclusion »f interest income on the Bonds from
gross income for federal income tax purposes, the County
covenants with the Owners neither to take nor fail to take any
action which action or failure to act is within its power and
5 authority and which would result in the interest income on the
i Bonds becoming includable in gross income for federal income
tax purposes under either laws existing on the date of
issuance of the Bonds or such laws as they may be modified or
amended.

The County agrees that it will comply with such
requirement(s) and will take any such action(s) as in the
opinion of a nationally recognized bond counsel ("Eond
Counsel”) are necessary to prevent interest income on the
Bords becoming includable in gross income for federal income
tax purposes. Such requirements may include but are not
limited to making further specific covenants; making truthful
certificacions and representations and giving necessary
assurances; complying with all representations, covenants and
assurances contained herein; to pay to the United States of
America any required amounts representing rebates of invest-
ment income relating to the Ponds; filing forms, statements
and supporting documents as may be required under the federal
tax laws; limiting the term of and yield on investments made
with proceeds of the Bonds; and limiting the use of Bond
proceeds.

To determine which Series 1991 Bonds are issued for
advance refunding purposes and which are issued for prior
redemption of the Series 1980 Bonds, the Finance Director is
authorized and directed to allocate the various maturities of
¥ the Series 1991 Bonds to “he Bonds Being Refunded. Such
38 allocation shall be deemed binding upon the County and this
v Board. Such allocation shall be set forth in the County's no
9 arbitrage statement executed and delivered with respect to the
“ Series 1991 Bonds.

Section 25. Ratification of Actions. All actions
of the officers anc agents of the County that conform to the
purposes and intent of this resolution and waich further thef
issuance and sale of the Bonds as contemplated by this
resolutiocn, whether heretofore or hereafter taken, shall be
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and are ratified, confirmed and approved. The proper officers
and agents of the County are authorized and directed to do all
such acts and things and to execute and deliver all such
documents for the County as may be necessary to carry out the;
terms and intent hereof.

Section 26. Separability. If any section,
paragraph or provision of this resolution shall be held to be
invalid or uneniorceable for any reason, the invalidity or
unenforceability of such section, paragraph or provision shall
not affect any of the remaining provisions of this resolution.

Adopted and approved this 18th day of June, 1991.

hai n, ard of Superviso

’
Bond CounZel

CERTIFICATION

I hereby certify that the foregoing Resolution
No. 1991~ /98 was duly passed and adopted by the Board of
Supervisors of Pima County, Arizona, at a meeting_held on
June 18, 1991, and the vote was f aye’'s and nay's and
that the Superviscrs were present thereat.

upervisors o
ty, Arizona
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EXHIBIT A TO BOND RESOLUTION

(Face of Bond)

PIMA COUNTY, ARIZONA
SEWER REVENUE REFUNDING BOND

SERIES 1991
Number: Denomination:
Interest Original
Rate : Maturity Date: Issue Date: CUSIP:

Registered Owner:

Principal Amount:

PIMA COUNTY, ARIZONA, for value received, hereby
promises to pay to the registered owner identified above, or
registered assigns as pi.-ided herein, on the maturity date
set forth above, the principal amount set forth above, and to

pay interest on the unpaid principal amount at the interest
rate shown above.

Certain bonds of the series of which this bond is
one are subject to call for redemption prior toc maturity in
accordance with the terms set forth on the reverse of this
bond.

Interest is payable on January 1 and July 1 of each
year commencing January 1, 1992 and will accrue from the most
recent date to which interest has been paid, or, if no
interest has been paid, from the original issue date set forth
above. Interest will be computed on the basis of a year
comprised of 360 days consisting of twelve (12) months having
thirty (30) days each.

Principal, interest and any premium are payable in
lawful money of the United States of America. Interest will
be paid by check payable in such money payable to the order of
and mailed to the registered owner at the address shown on the
registration books maintained by the registrar at the close of
business on the record date as explained on the reverse
hereof. Additionally, payment may also be made by wire
transfer to DTC or to any Owner of Bonds (other than DTC) in
an aggregate principal amount of at least $1,000,000 upon two
(2) days' prior written request delivered to the Paying Agent ¢
by such Owner specifying a wire transfer address in the
continental United States. The principal and any premium will
be paid when due to the registered owner upon surrender of
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this bond for payment at the designated cffice of the paying
agent, which on the original issue date is the principal ¢
corporate trust office of The Valley National Bank of Arizona,
Phoenix, Arizona; provided, however, that no such surrender
shall be required if this bond is participating in the book-
entry system pursuant to the resclution mentioned in the
reverse hereof.

See the reverse side of this bond for additional
provisions.

It is hereby certified and recited that all
conditions, acts and things required by the Constitution and
laws of the State of Arizona to exist, to occur and to be
performed precedent to and in the issuance of this bond exist,
have occurred and have been performed.

The County has caused this bond to be executed by
the Chairman of its Board of Supervisors and attested by its
Clerk, which signatures may be facsimile signatures. This
bond is not valid or binding upon the County without the
manually affixed signature of an authorized representative of
the registrar.

PIMA COUNTY, ARIZONA

(Facsimile)
Chairman
ATTEST:
(Facsin.le)
Clerk
(SFAL)

DATE OF AUTHENTICATION AND REGISTRATION:

AUTHENTICATION CERTIFICATE

This bond is one of the Pima County, Arizona Sewer
Revenue Refunding Bonds, Series 1991, described in Resolution
No. 1991- mentioned on the reverse hereof.

THE VALLEY NATIONAL BANK OF ARIZONA,
as Registrar

By '
Authorized Representative




(Form of Reverse Side of Bond)

This bond is one of a series of bonds in the
aggregate principal amount of $ of like date, tenor
and effect except as to amount, rate of interest, number and
maturity date, issued pursuant to the Constitution and laws of
the State of Arizona and Resolution No. 1991- adopted by
the Board of Supervisors of Pima Countv on ¢« 1991
(the "Bcnd Resolution"), for the purpc.e of providing funds
with which to advance refund all of the County's outstanding
sewer revenue bonds and to pay all legal, financial
consultant, engineering and other necessary costs in
connection therewith.

This bond and the series of which it is a part are .
payable as to both principal and interest from and secured by
a prior and paramount lien and pledge of the revenues,
proceeds and receipts to be derived by the County from the
operation of the County's sewer system (the “System“), subject
only to the payment of the reasonable and necessary cost of
operating and maintaining the System and any payments with
respect to prior lien bonds. For purposes of this bond the
term "prior lien bond"” shall refer to: (i) Pima County,
Arizona, Sewer Revenue Bonds, Series 1980, dated February 1,
1980, (ii) Pima County, Arizona, Sewer Revenue Bonds, Series
1984, dated April 1, 1984, (iii) Pima County, Arizona, Sewer
Revenue Refunding Bonds, Series 1985, dated December 1, 1985,
(iv) Pima County, Arizona, Sewer Revenue Bonds, Project of
19385, dated April 1, 1986, (v) Pima County, Arizora, Sewer
Revenue Bonds, Project of 1986, Series A (1986), dated October
1, 1986, and (vi) Pima County, Arizona, Sewer Revenue Bonds,
Series of 1988, dated March 1, 1988; which were refunded by
the series of which this bond is a part. Reference is made to
the Bond Resolution for a more complete statement of the
provisions made to secure payment hereof, the revenues from
which and conditions under which this bond is payable,
statements of the terms under which the Bond Resolution may be
modified, and the general covenants and provisions pursuant to
which this bond is issued. Said income and revenues are
required by the Bond Resolution to be fully csufficient to pay
the cost of operating and maintaining the System and to pay
the principal of and interest on this Bond promptly as each
becomes due and payable. The County has covenanted and does
hereby covenant that it will fix and impose such rates and
charges for the System's services and will collect and account
for sufficient revenues to pay promptly the principal of and
interest on this bond and all bonds on a parity with this
bond. This bond and the interest hereon are enforceable
exclusively from the revenues pledged thereto in the Bond
Resolution and no holder hereof shall have the right to compel
any exercise of the taxing power of the County to pay this
bond or the interest hereon. This bond does not constitute 4n
indebtedness or pledge of the County's general credit within
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the meaning of any ~onstitutional, charter or statutory
provisions relating to the incurring of indebtedness.

Bonds maturing on or before July 1, 19__, are not
subject to call for redemption prior to maturity. Bonds
maturing on or after July 1, 19, are subject to call for
redemption prior to maturity, in whole at any time or in part.,
on July 1, 19__, or on any interest payment date thereafter,
at the option of the County, by the payment of a redemption
price equal to the principal amount of each bond called for
redemption pli: accrued interest to the date fixed for
redemption plus a premi'm payable from any sour~¢ lawfully
available therefor, the premium (calculated as a percentage of
the principal amount of the bonds to be redeemed) to be
computed as follows:

Redemption Dates Premium
July 1, 19__ through and including
January 1, 19__
July 1, 123__ through and including
January 1, 19__
July 1, 19__ through and including
January 1, 19
and thereafter without premium.

The bonds may be redeemed in any order of maturity
designated by the County and only in integral multiples of
$5,600. If less than all of the bonds outstanding of a single
maturity are to be redeemed, the bonds in that maturity to ve
redeemed shall be selected@ by lot in such manner as the
registrar may determine.

Bonds of the series of which this bond is one
maturing on July 1, are subject to mandatcry redemption,
by lot to be selected by the Paying Agent at a redemption
price of par and accrued interest to the date fixed for
redemption, without premium on July 1 of the years and in the
amounts as follows:

Year Amount to be Redeemed

Notice of redemption of any bond will be mailed to
the registered owner of the bond or bonds being redeemed at
the address shown on the bond register maintained by the bond
registrar, such mailing to be not more than sixty (60) nor
less than thirty (30) days prior to the redempticn date.
Failure to properly give notice of redemption shall not affect

the redemption of any bond for which notice was properly
given.




The registrar or paying agent may be changed by the
County without notice.

This bond is transferable by the registered owner in
person or by attorney duly authorized in writing at the
designated office of the registrar, which on the original
issue date is the principal corporate trust office of The
Valley National Bank of Arizona, Phoenix, Arizona, upon
surrender and cancellation of this bond, but only in the
manner and subject to the limitation and upon payment of the
charges provided in the Bond Resolution. Upon such transfer a
new bend or bonds of the same aggregate principal amount,
maturity and interest rate will be issued to the transferee in
exchange. The registrar may require an owner, among other
things, to furnish appropriate endorsements and transfer
documents and to pay any taxes required by law. The County
has chosen the fifteenth day of the month preceding an
interest payment date (or if such day is a Saturday, Sunday or
holiday, on the next preceding business day) as the record
date for this series of bonds. Should this bond be submitted
to the registrar for transfer during the period commencing
after the close of business on the record date and continuing
to and including the next subsequent interest payment date,
ownership will be transferred in the normal manner but the
interest payment will be made payable to and mailed to the
registered owner as shown on the registrar’s books at the
close of business on the record date.

The registrar may but need not register the transfer
of a bond which has been selected for redemption and need not
register the transfer of any bond for a period of fifteen (15)
days before a selection of bonds to be redeemed; if the
transfer of any bond 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
will be binding upon the transferee and a copy of the notice
of redemption will be delivered to the transferee along with
the bond or bonds.

Bonds of this issue are issuable only in fully
registered form in the denomination of $5,000 each or integral
multiples of $5,000.

The County, the registrar and the paying agent may
treat the registered owner of this bond as the absolute owner
for the purpose of receiving principal, irterest and any
premium and for all other purposes and none of them shall be
affected by any notice to the contrary.

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

TEN COM-as tenants in common UNIF GIFT/TRANS MIN ACT-
TEN ENT-as tenants by the Custodian
entireties (Cust) (Minor)
JT TEN-as joint tenants with under Uniform Gifts/Transferd
right of survivorship to Minors Act o
and not as tenants (State)
in common

Additional abbreviations may also be used though not in list
above

FORM OF ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells,
assigns and transfers unto

(Name and Address of Transferee)
the within bond and all rights thereunder, and hereby
irrevocably constitutes ané appoints
attorney to transfer the within bond on the books kept for
registration thereof, with full power of substitution in the
premises.

| Dated

Note: The signature(s) on this
assignment must correspond with
the name(s) as written on the
face of the within registered
bond in every particular
without alteration or
enlargement or any change
whatsoever

Signature Guaranteed:

Commercial bank, trust company
or member of a national securities
exchange
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EXHIBIT B TO BOND RESOLUTION

DEPOSITORY TRUST AGREEMENT é

This Depository Trust Agreement, dated as of
June 15, 1991 (the "Trust Agreement®), by and between Pima
County, Arizona (the "County®), and The Valley National Bank
of Arizona, a national banking association authorized to do
trust business in the State of Arizona, as trustee (the
"Trustee®”),

WITNESSETH:

'WHEREAS, the following Pima County Sewer Revenue
Bonds have been issued and are outstanding:

Pima County, Arizona, Sewer Revenue Bonds, Series 1980, dated
February 1, 1980

Maturity

Date Principeal Interest

(February 1) Amount Rate

1992 $~ 445,000 ~ B8.00%
1993 480,000 8.00%
1994 515,000 8.00%
1995 555,000 7.00%
2010 16,345,000 7.70%

Pima County, Arizona, Sewer Revenue Bonds, Series 1984, dated
April 1, 1984

‘Maturity
Date Principal Interest

(July 1) Amount Rate
1992 250,000 11.50%
1993 250,000 11.50%
1994 250,000 11.50%
1995 300,000 11.50%
1996 300,000 11.50%
1997 325,000 10.10%
1998 325,000 9.50%
1999 1,300,000 9.50%
2000 1,425,000 9.60%
2001 1,575,000 9.60%

2002 1,750,000 9.70%




Pima County, Arizona, Sewer Revenue Refunding Bonds, Series
1985, dated December 1, 1985

Maturity )
Date Principal Interest ¢
(July 1) Amount Rate
1992 470,000 7.00%
1993 510,000 7.25%
1994 570,000 7.50%
1995 605,000 7.70%
1996 660,000 7.80%
1997 715,000 7.90% i
1998 815,000 8.00% it

Pima County, Arizona, Sewer Revenue Bonds, Project of 198S,
dated April 1, 1986

-

Maturity ‘
Date Principal Interest o
(July 1) Amount Rate v
1992 340,000 — 8.40% o
1993 370,000 8.40% :
1994 405,000 8.00% :
1995 435,000 6.40%
1996 475,000 6.50%
1997 515,000 65.65%
1998 560,000 6.75% &3
1999 610,000 6.90% &
2000 665,000 7.00% ey
2001 720,000 7.10% =
2002 785,000 7.10%
2003 850,000 7.20%
2004 925,000 7.20%
2005 1,005,000 6.40%

Pima County, Arizona, Sewer Revenue Bonds, Project of 1986,
dated October 1, 1986

Maturity
D:te Principal Interest

(July 1) Amount Rate
1992 350,000 8.25% R
1993 375,000 8.25% £
1994 400,000 8.25%
1995 425,000 8.25%
1996 450,000 6.70%
1997 475,000 6.40%
1998 525,000 6.60%
1999 550,000 6.70% 2
2000 600,000 6.80% ke
2001 650,000 6.90% j
2002 700,000 6.90% &

2003 750,000 7.00%
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2004 800,000 7.00%
2005 875,000 6.25%
2006 925,000 6.25%

Pima County, Arizona, Sewer Revenue Bonds, Series of 1988,
dated March 1, 1988

Maturity
Date Principal Interest
(July 1) Amount Rate
1992 290,000 8.75%
1993 310,000 8.75%
1994 330,000 8.75%
1995 355,002 8.75%
1996 380,000 8.75%
1997 405,000 7.70%
1998 435,000 6.75%
1999 470,000 6.80%
2000 505,000 7.00%
2001 540,000 7.10%
2002 585,000 7.20%
2003 630,000 7.25%
2004 680,000 7.30%
2005 735,000 7.00%
2006 795,000 7.00%
2007 860,000 7.00%
2008 930,000 7.00%

Such Bonds are hereinafter referred to as the "Bonds Being
Refunded”; and

WHEREAS, certain of the Bonds Being Refunded will be
redeemed prior to their maturity as hereinafter set forth; anri

WHEREAS, the Board of Supervisors of the County, on
June 18, 1991, adopted Resolution No. 1991-138 (the "Bond
Resolution”), authorizing tne issuance of not to exceed
$60,000,000 aggregate original principal amount Pima County,
Arizona Sewer Revenue Refunding Bonds, Series 1991 (the
"Refunding Bonds"™), to provide funds to refund the Bonds Being
Refunded; and

WHEREAS, the County will deposit a portion of the
Refunding Bond proceeds with the Trustee to purchase certain
oblications of the United States of America which, together
with the initial cash deposit, will be used to pay the
principal, interest and redemption premiums on the Bonds Being
Refunded; and

WHEREAS, the Bond Resolution authorizes 2nd directs
the County to execute and deliver an irzavocable depository;
trust agreemant for the safekeeping and handling of the moneys




and securities held in trust for the payment of the Bonds
Being Refunded; and

WHEREAS, the Trustee agrees to accept and admiristey
the trust created hereby;

NOW. THEREFORE, in consideration of the =utual
covenants, conditions and agreements hereinafter set forth it
is hereby agreed as follows:

Section 1. The County herewith deposits with the
Trustee for the account of the County from Refunding Bond
proceeds and other moneys of the County the amount of
$ . From such deposit the Trustee shall pay the
costs of issuance as shown on Exhibit D hereto.

Section 2. The Trustee shall hold the remaining
moneys so deposited, all investments made wich such moneys and
all earnings from investment and reinvestment of such moneys
and all other moneys received by the Trustee from the County
hereunder as a special fund and separate trust account
separate from all other funds and investments deposited with
the Trustee (the "Trust Account”).

Section 3. The Trust Account shall be immediately
invested in obligations issued by or guaranteed by the United
States of America ("Govermment Obligations™) as follows:

of the amount deposited with the Trustee from the
ReEunEIng Bond proceeds shall be goplxed to create a portiolio
of Government Obligations as described in Exhibit A hereto
(the unrestricted obligations); and § shall be
invested in the Government Obligations to create a portfolio
of Governmental Obligations described in Exhibit B hereto:

Additionally, the sum of § shall be held in
trust by the Trustee as an initial cash balance.

The investment income from the Government Obliga-
tions shall be collected and received by the Trustee and
credited to the Trust Account. The Trustee shall keep
adequate records of such moneys, Government Obligations and
investment earnings so as to permit the portfolio to be
accounted for separately.

Section 4. The parties recognize that amounts
credited to the Trust Account in the portfolio set forth in
Exhibit B and the initial cash balance are, at the time of
execution and delivery of this Agreement, subject to yield
restrictions under the Internal Revenue Code of 1986, as
amended (the "Code"), in crder for the interest on the
Refunding Bonds and the Bonds Being Refunded to be, and ’
remain, excluded from gross income for purposes of federal ¢
income taxes. To comply with such currently applicable




restrictions, and subject to Section 5 hereof, the following
provisions shall apply to reinvestment of amounts credited to
the Trust Account:

(a) Amounts received as maturing principal of or
interest on the Government Obligations credited to the
portfolio prior to the date such amounts are tc be used to pay
principal of or interest or redemption premiums on the Bonds
Being Refunded are to be reinvested only if srecifically
directed herein.

e

(b) Yields are to be calculated by ineans o€ an
actuarial method of yield calculation whereby "“yielc" means
that yield which when used in computing the present worth of
all payments of principal and interest to be paid on the
obligation produces an amount equal to the purchase price.
The yield on investments must be computed by the use of
semiannual interest compounding.

(c) The purchase price of an obligation used in
determining its yield must be the market price of the obliga-
tion on an established market. This means that a premium may
not be paid to adjust the yield and that a lower than market
interest rate may not be accepted. At the time of execution
and delivery of this Agreement, if an obligation cannot be
purchased on an established market or a bona fide bid price
cannot be established at a yield that does not exceed the
yield restriction applicable to the moneys to be invested,
investments are limited to United States Treasury Certificates
of Indebtedness, Notes and Bonds--State and Local Government
Series which yield no more than the restricted yield (which
yield is 1).

(d) Notwithstanding the foregoing, any amounts held
in the Trust Account may be invested in investments having any
yield if the parties hereto receive an opinion in form and
substance satisfactory to them of bond counsel experienced in
the field of municipal bonds whose opinions are generally
accepted by purchasers of municipal bonds to the effect that
such investment will not cause any of the Refunding Bonds or
Bonds Being Refunded to become arbitrage bonds within the
meaning of Section 148 of the Ccde, and will not otherwise
cause the interest on the Refunding Bonds or Bonds Being
Refunded to become included as gross income for purposes of
calculating federal income taxes.

P
(e) Amounts received from reinvestment of maturing
principal of and interest on Government Obligations prior to
the date such amounts are to be used to make payments on the
Bonds Being Refunded pursuant to this Section 4, to the extent
not needed to provide for payments on the Bonds Being Re-
funded, may be withdrawn from the Trust Account and returned
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to the County and applied for the benefit of the County in
accordance with applicable law.

Section 5. The Trustee may sell or redeem
investments held in the Trust Account in advance of their
maturity dates and invest the proceeds of such sale or
redemption or other moneys credited to the Trust Account in
connection with such sale or redemption in Government Obliga-
tions only upon receipt of written instructiors from the
County Finance Director to do so, and receipt by the parties
hereto of:

(a) An opinion in form and substance satisfactory
to them of bond counsel experienced in the field of municipal
bonds whose opinions are generally accepted by purchasers of
municipal bonds to the effect that such action will not cause
the interest on the Bonds Being Refunded or the Refunding
Bonds to become "arbitrage bonds® within the meaning of
Section 148 of the Code, and will not adversely affect the
right of the County to issue obligations the interest on which
!s excluded from gross income for federal income tax purposes;
and

(b) A report from a nationally recognized
accountant or firm of accountants verifying the accuracy of
the arithmetic computations of the adequacy of the proceeds
from the liquidation together with any other moneys and the
maturing principal of and interest on any Government Obliga-
tions to be credited to the Trust Account in accordance with
the County Finance Director's instructions, to pay, when due,
the principal of and interest and any redemption premiums on
the Bonds Being Refunded as the same become due at maturity or
upon prior redemption.

Upon any such sale or redemption of investments and
reinvestment any amounts not needed in the Trust Account to
provide for payment of the Bonds Being Refunded, as shown by
the accountant's report, may be withdrawn from the Trust
Account and returned to the County Finance Director and
applied for the benefit of the County in accordance with
applicable law.

Section 6. Any moneys credited to the Trust
Account which are not invested in Government Obligations as
provided hecein shall be held as a demand deposit and shall be
secured as deposits of public moneys. &

Section 7. The Trustee shall make timely payments
from the Trust Account to the paying agent or agents for the
Bonds Being Refunded in the amounts and on the dates suffi-
cient to permit the payment when due of the principal of and
interest and any redemption premiums on the Bonds Being
Refunded as the same becomes due and payable.




Section 8. The Trustee shall cause notices of
advance refunding of the Bonds Being Refunded in substantially
the form of Exhibit Cl hereto to be mailed to the services
listed on said notice. In addition, the Trustee shall cause
notices in substantially the form set forth in Exhibits C2
through C7 to be published or mailed, as applicable, during
the time periods set forth on each respective exhibit to the
respective registered owners of the Bonds Being Refunded to be
so redeemed.

Section 9. If at any time or times there are
insufficient funds on hand in the Trust Account for the
payment of the principal of and interest and redemption
premiums on the Bonds Being Refunded as the same becomes due,
or for the payment of the fees and expenses of the Trustee,
the Trustee shall promptly notify the County of such defi-
ciency and the County shall immediately pay such amount to the
Trustee from the Net Revenues as defined in the Bond
Resolution.

Section 10. On or before each August 15 and
February 15 during the term hereof, the Trustee shall submit
to the County a report covering all moneys it has received and
all payments it has made pursuant hereto during the six-month
period ending on the preceding July 1 and January 1 (except
for the first report which will cover the period from the date
on which the Refunding Bonds were issued to July 1, 1992).
Each such report shall also list all investments and moneys on
dep?sét with the Trustee hereunder at the end of the reporting
period.

Section 11. Por services hereunder the Trustee
shall be entitled to the fees payable at the dates and in the
amounts set forth in Exhibit E.

Section 12. W¥When all amounts payable on the Bonds
Being Refunded have become due and the Trustee has on deposit
all moneys necessary for the payment of such amounts, and in
any event on the business day preceding the date the last of
the Bonds Being Refunded matures or is to be redeemed, the
Trustee shall transfer all moneys and investments credited to
the Trust Account and not needed to make payments on the Bonds
Being Refunded to the County.

Section 13. The parties recognize that the owners
of the Bonds Being Refunded have a beneficial vested interest
in the moneys and investments held in trust hereunder and that
the Refunding Bonds will be delivered to and accepted by <he
owners thereof in reliance upon the irrevocable character of
the trust created hereby. It is therefore expressly recited,
understood and agreed by the parties hereto that this
agreement shall not be revoked, and shall not be amended in




any manner which nay adversely affect the rights herein sought
to be protected, until the provisions of this agreement have ¢
been fully carried out.

Section 14. The Trustee shall be under no
obligation to inquire into or be otherwise responsible for the
performance or nonperformance by the County of any of its
obligations or to protect any of the rights of the County
under any of the proceedings with respect to the Bonds Being
Refunded or the Refunding Bonds. The Trustee shall not be
liable for any act done, step taken or omitted by it, for any
mistake of fact or law, or for anything which it may do or
refrain from doing except for its negligence or its default in
the performance of any obligation imposed upon it hereunder.
The Trustee shall not be liable or responsible for any loss
resulting from any investment made pursuant to this agreement
in conmpliance with the provisions hereof.

Section 15. The County and the Auditor General of
the State of Arizcna shall have the right to audit the books,
records and accounts of the Trustee insofar as they pertain to
the trust created hereunder.

Section 16. The Trustee is hereby authorized and
directed to pay, solely from moneys deposited with the Trustee
from proceeds cf the Refunding Bonds or other moneys lawfully
available, the costs and expenses of the issuénce of the
Refunding Bonds and of creating and implementiag the trust
created hereby as set forth in Exhibit D hereto. Amounts
deposited with the Trustee for such purpose shall be held in a
separate account and shall not ccnstitute a part of the Trust
Account created with respect to the Bonds Being Refunded.

Section 17. Neither this Agreement nor the Trust
created hereunder may e assigned by the Trustee without the
prior written consent of the County unless the Trustee is
required by law to divest itself of its interest in its trust
department or unless the Trustee sells or otherwise assigns
all or substantially all of its trust business in which event
the trust shall be continued by the Trustee's successor in
interest.

Section 18. If any section, paragraph, subdivision,
sentence, clause or phrase hereof shall for any reason be held
illegal or unenforceable, such decision shall not affect the
validity of the remaining portions hereof. The parties hereby
declare that they would have executed this Agreement and each
and every other section, paragraph, subdivision, sentence,
clause and phrase hereof, irrespective of the fact that any g
one or more sections, paragraphs, subdivisions, sentences,
clauses or phrases hereof may be held to be illegal, invalid
or unenforceable. If any provision hereof contains an




ambiguity which may be construed as either valid or invalid,
the valid construction shall be adopted.

Section 19. This Agreement shall be governed
exclusively by the provisions hereof and by the applicable
laws of the State of Arizona. This Agreement expresses the
entire understanding and all agreements of the parties hereto
with each other with respect tc the subject matter hereof and
no party hereto has made or shall be bound by any agreement or
any representation to any other party which is not expressly
set forth in this Agreement.

Section 20. This Agreement may be executed in
several counterparts, each of which shall be an original, but
all of which together shall constitute but one instrument.

Section 21. The County hereby gives notice to the
Trustee that Section 38-511, Arizona Revised Statutes, as
amended, provides that the County may within three years after
execution hereof cancel this Agreement without penalty or
further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating this
Agreement on behalf of the County or any of its departments or
agencies is at any time while this Agreement or any extension
of this Agreement is in effect an employee or agent of the
Trustee in any capacity or a consultant to the Trustee with
respect to the subject matter hereof. '

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed as of the day and year first
above written.

PIMA COUNTY, ARIZONA

By

Reg Morrison, Chairman, Board
of Supervisors

By

James Lee Kirk, County
Treasurer




ATTEST:

Clerk, Board ¢. Supervisors

THE VALLEY NATIONAL BANK OF
ARIZONA, as Trustee

S THE £

By:

Title




EXHIBIT A TO DEPOSITORY TRUST AGREEMENT

UNRESTRICTED ACQUIRED OBLIGATIONS ¢
Unrestricted Government Obligations to be acquired for
- 1y
3
=
Purchase Security Coupon Accrued &
Date Type Principal Rate Price Interest Total Price 4

(1) U.S. Treasury Notes

Beginning Cash Balance §




EXHIBIT B TO DEPOSITORY TRUST AGRFEMENT

RESTRICTED ACQUIRED OBLIGATIONS

¢
Covernment Obligations to be acquired for § T
%
Maturity Security Coupon Accrued k-
Date Type Principal Rate Price Interest Total Price !

o T

e R

(1) - U.S. Treasury Notes
(2) - STRIP Bonds

State and Local Government Series

NOTE: REINVESTMENT INSTRUCTIONS HERE,

IF APPLICABLE
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EXHIBIT Cl TO DEPOSITORY TRUST AGREEMENT

NOTICE OF ADVANCE REFUNDING ¢
of the following obligations:

PIMA COUNTY, ARIZONA, SEWER REVENUE BONDS, SERIES 1980
PIMA COUNTY, ARIZONA SEWER REVENUE BONDS, SERIES 1984

PIMA COUNTY, ARIZONA SEWER REVENUE REFUNDING BONDS, SERIES
1985

PIMA COUNTY, ARIZONA SEWER REVENUE BONDS, PROJECT OF 1985

PIMA COUNTY, ARIZONA SEWER REVENUE BONDS, PROJECT OF 1986,
SERIES A (1986)

PIMA COUNTY, ARIZONA SEWER REVENUE BONDS, SERIES OF 1988

Such bonds are hereinafter referreé to as the "Bonds Being
Refunded”.

Notice is hereby given that the Bonds Being
Pefunded have been refunded and that an irrevocable trust
has been established to pay such bonds. Obligations issued
by or guaranteed by the United States of America have been
placed in such trust to secure payment of such bonds.

The following Bonds Being Refunded will be called
for redemption prior to maturity at the following dates:

Pima County, Arizona Sewer Revenue Bonds, Series 1980

Maturity Prior

Date Recemption Principal Premium

(Feb. 1) Date Called (If any) Total
15892 Sep 1, 1991 S 445,000 2.5% $ 456,125
1993 Sep 1, 1991 480,000 2.5% 492,000
1994 Sep 1, 1991 515,000 2.5% 527,875
1995 Sep 1, 1991 555,000 2.5% 568,875
2010 Sep 1, 1991 16,345,000 2.5% $16,753,625




Pima County, Arizona Sewer Revenue Bonds, Series 1984

Maturity Prior ¢
Date Redemption Principal Premium
(July 1) Date Called (I£ any) Total
1995 July 1, 1994 $ 300,000 3% $ 309,000
1996 July 1, 1994 300,000 3% 309,000
1997 July 1, 1994 325,000 3% 334,750
1998 July 1, 1994 325,000 3% 334,750
1999 July 1, 1994 1,300,000 3% 1,339,000
2000 July 1, 1994 1,425,000 3% 1,467,750
2001 July 1, 1994 1,575,000 3% 1,622,250
2002 July 1, 1994 1,750,000 3% 1,802,500

Pima County, Arizona Sewer Revenue Refunding Bonds, Series 1985

Maturity Prior

Date Redemption Principal Premium

(July 1) Date Called (I£ any) Total
1994 July 1, 1993 $ 570,000 2% $581,400
1995 July 1, 1993 605,000 2% 617,100
1996 July 1, 1993 660,000 2% 673,200
1997 July 1, 1993 715,000 2% 729,300
1998 July 1, 1993 815,000 2% 831,300

Pima County, Arizona Sewer Revenue Bonds, Project of 1985

Maturity Prior

Date Redemption Principal Premium

(July 1) Date Called (If any) Total
1996 July 1, 1995 $ 475,000 0 475,000
1987 July 1, 1995 515,000 0 515,000
1998 July 1, 1995 560,000 0 560,000
1999 July 1, 1995 610,000 0 610,000
2000 July 1, 1995 665,000 0 665,000
2001 July 1, 1995 720,000 0 720,000
2002 July 1, 1995 785,000 0 785,000
2003 July 1, 1995 850,000 0 850,000
2004 July 1, 1995 925,000 0 925,000
2005 July 1, 1995 1,005,000 0 1,005,000




Pima County, Arizona, Sewer Revenue Bonds, Project of 1986,
Series A (1986)

Maturity Prior

Date Redemption Principal Premium

(July 1) Date Called (If any} Total ¢
1996 July 1, 1995 $ 450,000 1% $454,500
1997 July 1, 1995 475,000 1% 479,750
1998 July 1, 1995 525,000 1% 530,250
199¢ July 1, 1995 550,000 1% 555,500
2000 July 1, 1995 600,000 1% 606,000
2001 July 1, 1995 650,000 1t 656,500
2002 July 1, 1995 700,000 1% 707,000
2003 July 1, 1995 750,000 1% 757,500
2004 July 1, 1995 800,000 1% 808,000
2005 July 1, 1995 875,000 1% 883,750
2006 July 1, 1995 925,000 1% 934,250

Pima County, Arizona, Sewer Revenue Bonds, Series of 1988

Maturity Prior

Date Redemption Principal Premium

(July 1) Date Called (If any) Total
1998 July 1, 1997 $ 435,000 1% $439,350
1999 July 1, 1997 470,000 1% 474,700
2000 July 1, 1997 505,000 1% 510,050
2001 July 1, 1997 540,000 1% 545,400
2002 July 1, 1997 585,00¢ 1% 590,850
2002 July 1, 1997 630,000 1% 636,300
2004 July 1, 1997 680,000 1% 686,800
2005 July 1, 1997 735,000 1% 742,350
2006 July 1, 1997 795,000 1% 802,950
2007 July 1, 1997 860,000 1% 868,600
2008 July 1, 1997 930,000 1% 939,300

PIMA COUNTY, ARIZONA

By

Finance Director




Municipal calls: The Depository Trust Company
711 Stewart Avenue
Carden City, NY 11530

Midwest Securities Trust [ompany

Capital Structures-Csll Notification

440 South LaSalle Street &
Chicago, IL 60605

Registered bond calls: Pacific Securities Depository
Trust Company
Pacific and Company
Post Office Box 7041
San Francisco, CA 94120

Bearer bond calls: Pacific Securities Depository g
Trust Company -

Post Office Box 7042 -3

San Francisco, CA 94120 w3

Philadelphia Depository Trust Company
Reorganization Division

1900 Harket Street

Philadelphis, PA 19103

and to:

Financial Information, Inc.'s
Financial Daily Called Bond Service
Post Office Box 473

Jersey City, NJ 07303

Kenny Information Service's :
Called Bond Service

55 Broad Street ’

New York, NY 10004

Moody's Municipal and Covernment
99 Church Street
New York, NY 10007

-

N
3

oy |

.5'54-; A _ﬂ‘-&
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.-\“;‘.\“




rev00005n PHR:gmh 061791.1

EXHIBIT C2

NOTICE OF PRIOR REDEMPTION
of the following obligations:

PIMA COUNTY, ARIZONA
SEWER REVENUE BONDS
SERIES 1980

Maturing on Fcbruary 1 in the following years:
1992 to 1995 and 2010

Notice is hereby given that all of the above-
referenced bonds now outstanding have been called for
redemption prior to their stated maturity dates and will be
redeemed on September 1, 1991.

Owners of the above-described bonds called for
redemption are notified to present the same to the Pima County
Treasurer, 115 North Churchk, Tucson, Arizona 85701, on or
after the date set for redemption, where redemption will be
made by payment of the face amount of each such bond plus
accrued interest to the date set for redemption plus the
premium required to be paid to complete such redemption. All
bonds must be surrendered with all interest coupons maturing
subsequent to the redemption date (except that no coupons need
be surrendered on bonds registered as to both principal and
interest). The Redemption Price for each bond to be redeemed
prior to maturity shall be accrued interest to the prior
redemption date, plus the premium set forth below (calculated
as a percentage of the bonds principal amount, plus the
principal amount thereof. From and after September 1, 1991, no
interest will be paid on the above-described bonds.

PIMA COUNTY, ARIZONA

By

Clerk, Board of Supervisors
of Pima County, Arizona

Maturity Prior Total
Cusip Date Redemption Principal Redemption
No. (Feb. 1) Date Called Premium Price
1992 Sep 1, 1991 445,000 2.52 $ 456,125
1593 Sep 1, 1991 480,000  2.5% 492,000
1994 Sep 1, 1991 515,000 2.52 527,875
1995 Sep 1, 1991 555,000 2.5 568,875
2010 Sep 1, 1991 16,345,000 2.5 16,753,625

The following is not part of the mailed notice.

Notice of redemption is to be published in a
newspaper of general circulation in the County and a financial




newspaper or financial journal, published in the City of New
York, New York. Publication must be at least 30 days but not
more than 60 days prior to the redemption date. The Clerk cof
the Boaré of Supervisors of the County is required to give
written notice to the owners of any registered bond.




rev000050 FHR:gmh 0£0631.7

EXHIBIT C3

NOTICE OF PRIOR REDEMPTION
ot the following obligations:

PIMA COUNTY, ARIZONA
SEWER REVENUE BONDS
SERIES 1984

Maturing on July 1, in the following years: ¢
1995 to 2002

Notice is hereby given that the above-referenced
bonds have been called for redemption prior to their stated
maturity dates and will be redeemed on July 1, 1994.

Owners of the above-described bonds called for
redemption are notified to present the same at the principal
corporate trust office of The Valley National Bank of Arizona
in Phoenix, Arizona, on or after the date set for redemption,
where redemption will be made by payment of the face amount of
each such bond plus accrued interest to the date set for
redemption plus the premium required to be paid to complete
such redemption. The Redemption Price for each Bond to be
redeemed prior to maturity shall be accrued interest to the

rior redemption date, plus the premium set forth below
(calculated as a percentage of the Bonds principal amount,
lus the principal amount thereof. From and after July 1,
1994, no Enterest will be paid on the above-described bonds.

PIMA COUNTY, ARIZONA

By _
Finance Director

Maturity Prior

Cusip Date Redemption Principal

No. (July 1) Date Called Premium Total

1995 Jely 1, 1994 300,000 3z $ 309,000
1996 July 1, 1994 300,000 3Z 309,000
1937 July 1, 1994 325,000 3z 334,750
1598 July 1, 1994 325,000 32 334,750
1999 July 1, 1996 1,300,000 3z 1,339,000
2000 July 1, 1994 1,425,000 3z 1,467,750
2001 July 1, 1994 1,575,000 3z 1,622,250
2002 July 1, 1994 1,750,000 32 1,802,500

The following is not part of the mailed notice.

Notice of the intended redemption shall be published
to the extent required by applicable law and sent by first-
ciass mail to the address of each registered owner of a Bond,




as shown on the registration books kept by the Registrar, said
notice to be mailed at least 30 days but not more than 60 days
prior to the redemption date. The notice of redemption shall
(a) state the redemption date; (b) state the redemption price;
(c) state the numbers and dates of maturity of the bonds to be
redeemed; provided, however, that whenever any call includes
all of the bonds of a maturity, the numbers of such maturity
need not be stated; (d) require that such bonds be surrendered
at the office of the Registrar; and (e) give notice that
further interest on such bonds will not accrue after the
designated redemption date. Copies of such notice shall also
be mailed to the original purchasers of the bonds. ¢




»
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EXHIBIT C4

NOTICE OF PRIOR REDEMPTION
of the follcwing obligations:

PiMA COUNTY, ARIZONA
SEWER REVENUE REFUNDING BONDS
SERIES 1985

Maturing on July 1, in the following years:
1994 to 1998

Notice is hereby given that the above-referenced
bonds have been called for redemption prior to their stated
maturity dates and will be redeemed on July 1, 1993. ¢

Cwners of the above-described bonds called for
redemption are notified to present the same at the principal
corporate trust office of The Valley National Bank of Arizona
in Phcenix, Arizona, on or after the date set for redemption,
where redemption will be made by payment of the face amount of
each eguch bond plus accrued interest to the date set for
redemption plus the premium required to be paid to complete
such redemption. Prom and after July 1, 1993, no interest
will be paid on the above-described bonds.

PIMA COUNTY, ARIZONA

By _ =
Finance Director
Maturity Prior

Cusip Date Redemption Principal

No. (July 1) Date Called Premium Total
1994 July 1, 1993 570,000 2Z $ 581,400
1995 July 1, 1993 605,000 2z 617,100 -
1996 July 1, 1993 660,000 22 673,200
1997 July 1, 1993 715,000 2Z 729,300
1998 July 1, 1993 815,000 2Z 831,300

The following is not part of the mailed notice.

Not more than 30 nor less than 15 days before any
redemption date, the Bond Registrar shall cause a notice of any
such redemption to be mailed by registered or certified mail to
the registered owner of each Series 1985 Bond to be redeemed in
whole or in part at the address shown on the registration books
maintained by the Bond Registrar. Failure to mail notice to
any owner of Series 1985 Bonds shall not affect the validity of
the proceedings for the redemption of Series 1985 Bonds with
respect to other owners of Series 1985 Bonds.
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EXHIBIT C5

ROTICE OF PRIOR REDEMPTION
of the following obligations:

PIMA COUNTY, ARIZONA
SEWER REVENUE BONDS
PROJECT OF 198S

Maturing on July 1, in the following years:
1996 to 2005

Notice is hereby given that the above-referenced
bonds have been called for redemption prior to their stated
maturity dates and will be redeemed on July 1, 1995.

Owners of the above-described bonds called for
redemption are notified to present the same at the principal
corporate trust office of The Valley National Bank of Arizona
in Phoenix, Arizona, on or after the date set for redemption,
where redemption will be made by payment of the face amount of
each such bond plus accrued interest to the date set for
redemption plus the premium required to be paid to complete 5
such redemption. Prom and after July 1, 1995, no interest will 4
be paid on the above-described bonds. %

PIMA COUNTY, ARIZONA e

By _ _
Finance Director
Maturity Prior
Cusip Date Redemption Principal
No. (July 1) Date Called Premium Total ,
1996 July 1, 1995 475,000 0 $ 475,000 i
1997 July 1, 1995 515,000 0 515,000
1998 July 1, 1995 560,000 0 560,000
1999 July 1, 1995 610,000 0 610,000
2000 July 1, 1995 665,000 0 665,000
2001 July 1, 1995 720,000 0 720,000
2002 July 1, 1995 785,000 0 785,000
2003 July 1, 1995 850,000 0 850,000
2004 July 1, 1995 925,000 0 925,000
2005 July 1, 1995 1,005,000 0 1,005,000

The following is not part of the mailed notice.

Not more than 30 nor less than 15 days before any
redemption date the Bond Registrar shall cause a notice of any
such redemption to be mailed by registered or certified mail to
the registered owner of each Bond to be redeemed in whole or in
part at the address shown on the registration books maintained
by the Bond Registrar. Failure to mail notice to any owner of
Bonds shall not affect the validity of the proceedings for the
redemption of Bonds with respect to other owners of Bonds.
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EXHIBIT C6

NOTICE OF PRIOR REDEMPTION
of the following obligations:

PIMA COUNTY, ARIZONA
SEWER REVENUE BONDS
PROJECT OF 1986, SERIES A (1986)

Maturing on July 1, in the following years:
1996 to 2006

Notice is hereby given that the above-referenced bonds
have been called for redemption prior to their stated maturity
dates and will be redeemed on July 1, 1995.

&

Owners of the above-described bonds called for redemp-
tion are notified to present the same at the principal corporate
trust office of The Valley National Bank of Arizona in Phoenix,
Arizona, on or after the date set for redemption, where redemption
will be made by payment of the face amount of each such bond plus
accrued interest to the date set for redemption plus the premium
required to be paid to complete such redemption. From and after
July 1, 1995, no interest will be paid on the above-described
bonds.

PIMA COUNTY, ARIZONA

By
Finance Director
Maturity Prior

Cusip Date Redemption Principal

No. (July 1) Date Called Premium Total
1996 July 1, 1995 450,000 12 $ 454,500
1997 July 1, 1995 475,000 1Z 479,750
1998 July 1, 1995 525,000 1Z 530,250
1999 July 1, 1995 550,000 1Z 555,500
2000 July 1, 1995 600,000 12 606,000
2001 July 1, 1995 650,000 12 656,500
2002 July 1, 1995 700,000 12 707,000
2003 July 1, 1995 750,000 1Z 757,500
2004 July 1, 1995 800,000 1Z 808,000
2005 July 1, 1995 875,000 12 883,750
2006 July 1, 1995 925,000 12 934,250

The following is not part of the mailed notice.

Not more than sixty (60) nor less than thirty (30) days before any
redemption date the Bond Registrar shall cause a notice of any such redemption
to be mailed by registered or certified mail to the registered owner of each
Bond to be redeemed in whole or in part at the address shown on the registra-
tion books maintained by the Bond Registrar. Failure to mail notice to any
owner of Bonds shall not affect the validity of the proceedings for the

redemption of Bonds wi:zh respect to other owners of Bonds for vhich notice was
properly given.
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EXHIBIT C7

NOTICE OF PRIOR REDEMPTION
of the following obligations:

PTMA COUNTY, ARIZONA
SEWER REVENUE BONDS
SERIES OF 1988

Maturing on July 1, in the following years:

1998 to 2008

Notice is hereby given that the above-referenced bonds
have been called for redemption prior to their stated maturity
dates and will be redeemed on July 1, 1997.

Owners of the above-described bonds called for redempg
tion are notified to present the same at the principal corporate
trust office of The Valley National Bank of Arizona in Phoenix,
Arizona, on or after the date set for redemption, where redemption
will be made by payment of the face amount of each such bond plus
accrued interest to the date set for redemption plus the premium
required to be paid to complete such redemption. From and after
July 1, 1997, no interest will be paid on the above-described

bonds.
PIMA COUNTY, ARIZONA
By _
Finance Director
Maturity Prior
Cusip Date Redemption Principsal
No. (July 1) Date Called Premium Total
1998 July 1, 1997 435,000 12 $439,350
1999 July 1, 1997 470,000 1Z 474,700
2000 July 1, 1997 505,000 1Z 510,050
2001 July 1, 1997 54C,000 12 545,400
2002 July 1, 1997 585,000 12 590,850
2003 July 1, 1997 630,000 1Z 636,300
2004 July 1, 1997 680,000 12 686,800
20035 July 1, 1997 735,000 1Z 742,350
2006 July 1, 1997 795,000 1Z 802,950
2007 July 1, 1997 860,000 1Z 868,600
2008 July 1, 1997 930,000 12 939,300

The following is not part of the mailed notice.

Not more than sixty (60) nor less than thirty (30) days before any
redemption date the Bond Registrar shall cause a notice of any such redemption
to be mailed by registered or certified mail to the registered owner of each
Bond to be redeemed in whole or in part at tne zddress shown on the registra-
tion books maintained by the Bond Registrar. Failure to mail notice to any
owner of Bonds shall not affect the validity of the proceedings for the
redemption of Bonds with respect to other owners of Bonds for which nciice was

properly given.




EXHIBIT D TO DEPOSITORY TRUST AGREEMENT

EXPENSES

‘ The following expenses are to be paid by the
Trustee from $ deposited with the Trustee for that

purpose:

Estimated
Item Cost

Bond Counsel S é
Verification Fee of Independent Accountants
Ratings

(Moody's § )

(seP $ )
Underwriter's Counsel
Auditors' review fee
Bond printing
Trustee Fees
Printing and Distribution of

Official Statements
Publication of Prior Redemption Notices
Mailing of Pricr Redemption Notices
Miscellaneous

i

Total Estimated Expenses of Issuance $
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EXHIBIT C TO BOND RESOLUTION

COUNTY FEDERAL TAXPAYER I.D. NO.
COUNTY STATE TAY¥PAYER I.D. NO.

BOND REGISTRAR, TRANSFER AND PAYING AGENT CONTRACT FOR BONDS
OF PIMA COUNTY, ARIZONA

This Agreement, made and entered into between the
PIMA COUNTY, ARIZONA (hereinafter called "County”), and THE
VALLEY NATIONAL BANK OF ARIZONA, PHOENIX, ARIZONA (hereinafter
called "Bank").

The County will issue its Sewer Revenue Refunding
Bonds, Series 1991 in the original aggregate principal amount
of $ (hereinafter called "Bonds®). The Board cf
Supervisors (the "Board”) of the County has determined that
the services of a Registrar, Transfer and Paying Agent are
necessary and in the best interests of County.

Bank desires to perform the Registrar, Transfer and
Paying Agent Services during the life of Bonds.

For and in consideration of the mutual pronises,
covenainits, ccnditions and agreements hereinafter set forth,
the parties agree as follows:

1. Services. Bank hereby agrees to provide the
following services:

A. Registrar services which shall include,
but not be limited to (1) initial authentication and verifi-
cation of Bonds; (2) keeping a Bond Register in a manner
sufficient to comply with Section 149 of the Internal Revenue
Code of 1986, as amended (the "Code"): (3) recording transfers
of ownership of Bonds promptly as such transfers occur: (4)
protecting against double or overissuance; (5) authenticating
new Bonds prepared for issuance to transferees of original
purchasers; (6) informing County of the need for additional
printings of the Bonds should the forms printed prior to
initial delivery prove inadequate; and (7) lodging withk County
the signatures of the persons authorized from time to time to
authenticate the Bonds.

B. Transfer agent services which shall
include, but not be limited to, (1) receiving and verifying
all Bonds tendered for transfer; (2) preparing new Bonds for
delivery to transferees and delivering same either by delivery
or by mail, as the case may be; (3) destroying Bonds submitted




for transfer; and (4) providing proper information for
recordation in the Bond Register.

c. Paying agent services which shail include,
but nct be limited to, (1) providing a billing to County at
least thirty (30) days prior to a Bomnd principal and interest
payment date setting forth the amount of principal and
interest due on such date; (2) preparing, exccuting and
mailing proper interest payment checks to each registered
~owner of Bonds one business day prior to the scheduled payment
date or as soon as money for payment of such interest has ween
transferred to the paying agent; (3) verifying all matured
Bonds upon their surrender; (4) paying all principal and all
final interest installments at maturity or prior redemption
and premiums, i€ any, due upon Bonds as they are properly
surrendered therefor to Bank; (5) preparing a semiannual
reconciliation showing all principal and interest paid during
the period and providing copies thereof to Couniy and the
Arizona Department of Revenue; (6) inventorying all checks, or
making and retaining microfiche proof of such checks for six
years (or such longer period if advised by County or the law
firm ocf Gust, Rosenfeld & Hendsrson that a longer pericd is
required by Arizona Law); and (7) making proof of such
payments available to the County or any owner or former owner.

2. Record Date. The Record Date for the payment
of interest will be the fifteenth day of the month preceding
an interest payment date. Normal transfer activities will
continue after the Record Date but interest payments will be
mailed or wired, as the case may be, to the registered owners
of Bonds as shown on the books of Bank orn the close of ’
business on the Record Date.

3. Issuance and Transfer of Bonds. Bank will
issue Bonds to registered owners, require bBonds to be
surrendered and cancelled and new Bonds issued upon transfer,
and maintain the Bond Register showing the names and addresses
cf the owners from time to time of Bonds. B2Bank shall promptly
record in the Bond Register all changes in ownership of Bonds.

4. Payment Deposit. County will transfer
immediately availagle funds to Bank no later than one (1)
business day prior to the date on which the interest, princi-
pal and premium payments (if any) are cdue on Bonds. Bank
hereby agrees that all moneys held by it as paying agent shall
be held in trust for the benefit of the owners of the Bonds.
Bank shall not be responsible for payments to owners from any
source other tunan moneys transferred to it by the County.

5. Collateral. Bank shall collateralize the funds
on deposit at Bank 1n accordance with A.R.S. §§ 35-323 and 35-
491. Where the collateral is not transferred by Bank to the
County Treasurer but is held by Bank, Bank shall provide ttle




County Treasurer with a safekeeping receipt issued by its
trust department which shall show on its face that it is
issued for the account of the County Treasurer.

6. Turnaround Time. Bank will comply with the
72-hour turnaround time required by Securities and Exchange
Commission Rule 17(A)(d)~(2) on routine transfer items.

7. Fee Schedule; Initial Fee. For its services
under this Agreement, the County shall pay the Bank in
accordance with the fee schedule set forth in the attached
Aggendix A, which is incorporated herein by reference. The

nitia ee for the Bank's services hereunder until the end of
the County's current fiscal year is due at the initial
delivery of Bonds and will be payable from proceeds of
Bonds. Subsequent payments shall be made solely from the
Revenues of the County's Sewer System and not from any general
revenues of the County.

8. Pacility and Services. If requested by County,
Bank will provide a facility for the examination and packaging
of Bonds prior to Bond closing and assist with all details of
Bond closing, including transfer of Bond proceeds. Bank will
cause its authorized representative to execute the authentica-
tion on the face of the Bonds at least one day prior to actual
closing. Witn the approval of County and upon payment of any
added costs and giving of such indemnification as Bank shall
reasonably require, custody of the Bonds may be given to the
initial purchaser at least one day prior to closing.

9. Hold Harmless. Bank shall indemnify and hold
harmless County, its Board, Treasurer, Finance Director and
all boards, commissions, officials, officers and employees of
County, individually and collectively, from Bank's failure to
perform to the standard of care reguired of Bank hereunder.

10. Standard of Care Required of Bank. In
performing its duties hereunder, Bank shall exercise that care
which a prudent person would exercise in dealing with his own
property and funds.

11. Entire Agreement. This Agreement and Appendix
A attached hereto contain the entire understanding of the
parties with respect to the subject matter hereof, and no
waiver, alteration or modification hereof, shall be binding
unless in writing and signed by a duly authorized
representative of all parties hereto.

12. Amendment/Terminaticn. County reserves the

right to terminate any service of Bank set forth in this
Agreement or all of the services upon precviding a sixty (60)
day prior written notice.
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13. Receipt. By execution of this agreement Bank
hereby acknowledges receipt of (1) Resclution No. 1991~ F
authorizing the issuance of Bonds and the Bond Purchase
Agreement for the purchase of the Bonds; (2) a signature
certificate showing the actual signatures of the persons
executing the Bonds and adopting as and for their signatures
the signatures on the Bonds:; (3) the County's Receipt acknow-
ledging receipt of payment of the purchase price of the Bonds
including any accrued interest or discount thereon; (4) the
Bond Counsel opinion of Gust, Rosenfeld & Henderson; and (5)
the debt service payment schedule.

14. Reports to Arizona Department of Revenue. Bank
shall notify the Arizona Department of Revenue (" Department")
pursuant to A.R.S. §§ 35-501 and 502, or successor statutes of
the payment of principal on any Bonds and payment of interest
thereon for each semiannual interest and bond retirement
payment. Alternatively, Bank shall agree to provisions for
the making of such reports acceptable to Bank, County and the
Department. Copies of all reports shall be delivered to
County.

15. Porm of Records. The Bank's records shall be
in such form as to be in compliance with standards as have
been or may be issued from time to time by the Securities and
Exchange Commission, the Municipal Securities Rulemaking Board
of the Uniteé States, the requirements of the Code and any
other applicable securities industry standard.

16. Advice of Counsel. When Bank deems it
necessary or reasonable, it may apply to Gust, Rosenfeld &
Henderson or such other law firm or attorney approved by
County for instructions or advice. When consented to in
writing by County, costs and expenses for such legal advice
shall be paid by County.

17. Examination of Records. County, or its duly
authorized agents may examine records relating to the Bonds at
the office of Bank where such records are kept at reasonable
times as agreed upon with Bank and such records shall be
subject to audit from time to time at the request of County or
Bank. On request, Bank will furnish County with a list of the
names, addresses and other information concerning the owners
of the Bonds or any of them.

18. Payment of Unclaimed Amounts. In the event any

check representing payment of interest on the Bonds is
returned to Bank without endorsement or is not submitted to
Bank for payment, or any Bond is not presented for payment of
principal or the final interest installment at the maturity or
redemption date, if funds sufficient to pay such interest or
principal due upon Bonds shall have been made available to
Bank for the benefit of the owners thereof, it shall be the
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duty of Bank to hold such funds, without liability for
interest thereon, for the benefit of the ocwners of such Bonds
who shall thereafter be restricted exclusively to such funds
for any claim of whatever nature relating to the amounts

due. Bank's cobligation to hold such funds shall continue for
a period of two years and six months following the date on
which such interest or principal became due, whether at s
maturity or at the date fixed fcr redemption thereof, or x
otherwise, at which time Bank shall surrender any remaining :
funds so held to County, whereupon any claim of whatever
nature by the owners of such Bonds arising under the Bonds
shall be made upon County.

19. 1Invalid Provisions. If any provision of this
Agreement is held to be i1llegal, invalid or unenforceable
under present or future laws, this Agreement shall be
construed and enforced as if such illegal, invalid or
unenforceable provision had never comprised a part of this
Agreement; and the remaining provisions of this Agreement
shall remain in full force and effect and shall not be
affected by the illegal, invalid or unenforceable provision.

20. Conflict of Interest. The County hereby gives ;
notice to Bank that Sectionm 38-511, Arizona Revised Statutes, =
as amended, provides that the County may within three years z
after execution hereof cancel this Agreement without penalty ¢
or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating this
Agreement on behalf of the County or any of its departments or
agencies is at any time while this Agreement or any extension
of this Agreement is in effect an employee or agent of Bank in
any capacity or a consultant to Bank with respect to the
subject matter hereof.

This Agreement is dated and effective as of June 15,

1991.
PIMA COUNTY, ARIZONA
By__ "
Chairman, Board of Supervisors
ATTEST:

Clerk, Bcard of Supervisors




By

Authorized Officer

APPROVED AS TO FORM:

Bond Counsel

Attach as Appendix A the fee schedule of the Registrar.




Tertificate of Ulerk

Board of Superfiisors of Pima County, Arizona

State of Arizoma
55
(ounty of Pima

I fuwrther cerlify that the allached wesolubion entibled

RESOLUTION NO. 1991- 182

(See attached copy)
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osv the __ 6th day of. August 1991 , alwhicha

In Witness Whereof, I have hereunto sel my hand and
oigonas this- 180 dayof  me i g




------- sar & AN 0 WALE VILOUTLeD ]

RESOLUTION NO. 1991-132

RESCLUTION AMENDING RESOLUTION NO. 1991-138 AND RATIFYING TdE
ADOPTION OF RESOLUTION NO. 1991-138 AS HEREIN AMENDED.

WHEREAS, the Board of Supervisors of Pima County, |
Arizona, has heretofore adopted its Resolution No. 1991-138 !
authorizing issuance of Pima County Sewer Revenue Refunding |
Bonds, Series 1991; and '

WHEREAS, the County has now been presented with a ;
commitment to purchase a reserve fund guaranty from Financial
Guaranty Insurance Company (“FGIC"); and

WHERBEAS, in order to purchase the reserve fund
guaranty from PGIC, Resolution No. 1991-138 must be amended to
confornm as a condition to the issuance of a reserve fund
guaranty by PGIC;

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

Resolution No. 1991-138 be amended to read as
follows (fully capitalized words indicate new matter; strike
throughs indicate deleted matter):

A. That Section 9 of Resolution No. 1991-138 be &
amended to read as follows:

Section 9. Rate Covenant. The County
covenants and agrees with the Owners that it will
eéstablish and maintain rates, fees and other charges
for all services supplied by the System to provide
Revenues fully sufficient, after making reasonable
allowance for contingencies and errors in estimates,
to pay all Operating Expenses and produce aggregate
Net Revenues in each Piscal Year equal to at least
one hundred twenty percent (120%) of the primcipsal
and interest requirements on all Cutstanding Bonds
for the corresponding Bond Year (treating Variable
Rate Obligations as bearing interest at the Assumed
Interest Rate and Bonds subject to mandatory
redemption as maturing on their respective mandatcry
redemption dates) AND SAID RATES, FEES AND OTHER
CHANGES SHALL ALSO BE ESTABLISHED AND MAINTAINED AT
RATES SUPFICIENT TO PROVIDE AN AMOUNT OF NET
REVENUES FOR THE THEN CURRENT FISCAL YEAR WHICH, NET
OF THE AGGREGATE AMOUNTS REQUIRED TO BE DEPOSITED TO
THE BOND FUND DURING SUCH FISCAL YEAR, WILL BE
SUFPICIENT TO PROVIDE AT LEAST ONE HUNDRED PERCENT
(100%) OF THE CITY'S POLICY COSTS DUE AND OWING IN
SUCH FISCAL YEAR.




B. That Section 10B(2) be amended to read as
follows: .

2. Bond Fund. Second, on or before the tenth
(10th) day of each month, to the Bond Fund the following
amounts in the following manner:

(a) Commencing August SEPTEMBER 10, 1991,
through December 10, 1991, ene-£ifth ¢:¥59
ONE-POURTH (1/4), and commencing January 10,
1992, one-sixth (1/6) of the interest becoaing
due on the next interest pavment date on all
Series 1991 Bonds then Outstanding; and

(b) Commencing Augus¢ SEPTEMBER 10, 1991,
through June 10, 1992, ene-eieventh ¢i/331) OME-
TENTH (1/10), and commencing July 10, 1992,
one-twelfth (1/12) of the principal becoming
due on the next principal payment date on all
Series 1991 Bonds then Outstanding.

The proceedings pertaining to the issuance of Parity Bonds
shall provide for additional deposits to the Bond Fund
sufficient to satisfy all additional or mcdified debt service
requirements.

The Bond Pund shail be a trust fund used solely to
pay principal of and interest on the Bonds. Moneys in the
Bond Fund shall be transferred to the Paying Agent as needed
to paydpunctually all principal and interest 2s it matures or
comes due.

C. That Section 12 be amended to read as follows:

Section 12. Remedies of Owners. Any Owner may
either at Taw or In equity, by suit, action, mandamus or other
proceedings, in any court of competent jurisdiction protect
the lien on the Net Revenues, enforce and compel performance
of all duties imposed upon the County by the provisions hereof
or seek the appointment of a receiver as herein provided.

If any default occurs in the payment of principal of
or interest on any Bonds, then upon the filing of suit by an
Owner, any court having jurisdiction of the action may appoint
a receiver to administer the System for the County with power
to charge and collect fees sufficient to pay all Operating
Expenses and to make all required payments to the Bond,
Reimbursement and Reserve Funds.

FOR ALL PURPOSES OF SECTION 12, EZCEPT THE GIVIRG OF
NOTICE OF DEFAULT TO BONDHOLDERS, THE BOND INSCRER SHALL BE
DEEMED TO BE THE SOLE HOLDER OF THE BONDS IT HAS INSURED POR

e




S0 LONG AS IT HAS NOT PAILED TO COMPLY WITH ITS PAYMENT
OBLIGATIONS UNDER THE BOND INSURANCE POLICY.

follows:

D. That Section 13A(1l) be amended to read as

1. The Net Revenues for the completed Fiscal
Year immediately preceding the issuance of the
Parity Bonds must have been at least equal to one
hundred twenty percent (120%) of Maximum Annual Debt
Service on all Bonds to be Outstanding immediately
after issuance of such Parity Bonds AND SAID NET
REVENUES MUST ALSO HAVE BEEN SUFFICIENT TO PROVIDE
AN AMOUNT OF NET REVENUES FOR THE THEN CURRENT
PISCAL YEAR WHICH, KET OF TEE AGGREGATE AMOUNTS
REQUIRED TO BE DEPOSITED TO THE BOND FUND DURIMNG
SUCE PISCAL YEAR, WILL BE SUFPICIENT TO PROVIDE AT
LEAST ONE HUNDRED PERCENT (100%) OF THE CITY'S
POLICY COSTS DUE AND OWING IN SUCH FISCAL YEAR as
shown by a certificate signed by the Finance
Director. Por the purposes of the computation
required by this subsection, additional amounts may
be added to the Net Revenues of the preceding Fiscal
Year, as follows: (i) If all or part of the
proceeds of the Parity Bonds are to be expended for
the acquisition of existing sewer properties, the
net revenues which would have been derived fro: the
operation of such acquired sewer properties during
the entire immediately preceding Piscal Year, as
estimated by an engineer or engineering firm having
a wide and favorable reputation in respect to such
matters, may be adéed to the Net Revenues, (ii) if
during such preceding Piscal Year the County has
acquired existing sewer properties, the net revenues
which would have been derived from the operation of
such sewer properties during such Piscal Year had
such sewer properties been acquired and operating
throcughout such Piscal Year, as estimated by an
engineer or engineering firm having a wide and
favorable reputation in respect to such matters, may
he added to the Net Revenues, and (iii) if during
such preceding Piscal Year the County shall have
increased its System rates, fees and charges, the
increased amount which would have been received
during such Piscal Year had such increase been in
effect throughout such Fiscal Year, 2s estimated by
an engineer or engineering firm having a wide and
favorable reputation in respect to such matters, may
be added to the Nzt Revenues;

E. That Section 16 of said Resolution No. 1591~138
be amended by adding a new Section C to read as follows:
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C. ANY OTHER PROVISION OF THIS SECTION 16 TO THE
CONTRARY NOTWITHSTANDING, NO AMENDMENT TO RESOLUTION
NO. 1991-138 SHALL BECOME EFFECTIVE UNLESS AND UNTIL
IT IS APPROVED BY ALL BOND INSURERS AND P SERVE FUND
GUARANTORS APPLICABLE TO THE BONDS.

P. Section 18 of said Resolution No. 1991-138 is
amendcd to read as follows:

Section 18. Method of Valuation; Frequency.
In computing the amount in any fund or account,
Permitted Investments shall be valued at their 4] o
market value EXCLUSIVE OF ACCRUED INTEREST. e

With respect to all runds and Accounts, valuation g
shall occur annually ON THE FIRST BUSINESS DAY OF iy

EACHE BOND YEAR and immediately upon a withdrawal
from the Reserve Fund.

P. Section 19 of said Resolution No. 1991-138 is e
amended to read as follows: S

Section 19. Prior Redemption of Bonds Bei
Refunded. The Treasurer 1s ordered and EIrecfiﬁ.to
retaln an amount of Series 1991 Bond proceeds and
moneys in the redemption funds for the Bonds Being _
Refunded sufficient to pay on the prior redemption : S
date all principal, interest and redemption premiums Sricad
on all the Pima County, Arizona, Sewer Revenue C
Bonds, Series of 1980; which Bonds are called for
redemption on September 1, 1991 if the Series 1991
Bonds are issued prior to July 25, 1991. If the & _
Series 1991 Bonds are initially issued after July R
25, 1991, the Series 1980 Bonds are called for o =
redemption on a date occurring not more than 66 89 R
days after such issuance. The Clerk of this Board ;
is directed to publish and mail a notice of
redemption of the Series 1980 Bonds in the manner ;
directed by this Board's Resolution No. 1979-185. =
The Treasurer is ordered and directed to pay the
premium, accrued interest to the redemption date
only and principal on the Series 1980 Bonds upon
presentation and surrender on or after the
redemption date.

If the Series 1991 Bonds are issued and the
Depository Trust Agreement is fully funded, the
remaining Bonds Being Refunded shall be called for
redemption in accordance with the following
schedule:




Name of Series Frior Redemption Date

Series 1984 July 1, 1994
Refunding Series 1985 July 1, 1993
Project of 1985 July 1, 1995
Project o< 1986 July 1, 1995
Series of 1988 July 1, 1997

Bonds of any of the above-mentioned series maturing
on or before the prior redemption date will be paid
in the normal manner.

H. In all other respects Resolution No. 1991-138,
as laid before this Board on June 18, 1991, shall remain the
same. As so amended by this resolution, Resolution No. 1891~
138 ie hereby ratified. Purther, this Board hereby
incorporates all unamended provisions of said Resolution No.
1991~138 into this resolution as if set forth and as if
adopted &s a part hereof.

PASSED, ADOPTED AND APPROVED this 6th day of August;

1991.
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CERTIPICATE

I hereby certify that the foregoing Resolution
No. 1991~ /%2 was duly passed and adcpted by the Board of
Supervisors of Pima County, Arizona, at a meeting held on
August [, 1591, and the vote was aye's and _ nay's
and that the Supervisors were present thereat.




Certificate of Clerk,

Board of Supervisors of Pima County, Arizona

State of Arizona
County of Pima

I, Robin Brigode, do hereby certify that I am the duly appointed
and qualified, ClerR, of the Board of Supervisors of ®Pima County,
Arizona.

I further certify that the attached resolution entitled

RESOLUTION NO. 2011 - 156

(See attached copy)

is a true and correct copy of a resolution passed and adopted by the Board
of Supervisors of Pima County, Arizona, at a meeting held on the 4th day
of _October, 2011, at which a quorum was present, and that the original
resolution is officially of record in my possession.

In Witness Whereof, I have hereunto set my hand and affixed the
seal of the Board of Supervisors of Pima Count y, Arizona, this _12th day

of December, 2011 .
\7@%;;(/ Bhegade
C&zrgj




RESOLUTION NO. 2011-_156

RESOLUTION AUTHORIZING THE CHAIRMAN OF THE BOARD OF
SUPERVISORS, THE COUNTY ADMINISTRATOR AND THE FINANCE
DIRECTOR TO CAUSE THE SALE AND EXECUTION AND DELIVERY
PURSUANT TO A SERIES 2011B OBLIGATION INDENTURE OF SEWER
SYSTEM REVENULE OBLIGATIONS, SERIES 2011B, IN AN . AGGREGATE
PRINCIPAL. AMOUNT NOT IN EXCESS OF $215,000,000, EVIDENCING
PROPORTIONATE INTERESTS OF THE HOLDERS THEREOF IN INSTALLMENT
PAYMENTS OF THE PURCHASE PRICE TO BE PAID BY PIMA COUNTY,
ARIZONA, PURSUANT TO A SERIES 2011B PURCHASE. AGREEMENT;
AUTHORIZING THE COMPLETION, EXECUTION AND DELIVERY WITH
RESPECT THERETO OF ALL AGREEMENTS NECESSARY OR APPROPRIATE
AS PART OF PURCHASING PROPERTY TO BE PART OF THE SEWER SYSTEM
OF THE COUNTY AND PAYMENT OF RELATED FINANCING COSTS
INCLUDING THE DELEGATION TO THE CHAIRMAN OF THE BOARD OF
SUPERVISORS, THE COUNTY ADMINISTRATOR AND THE FINANCE
DIRECTOR OF CERTAIN AUTHORITY WITH RESPECT THERETO;
AUTHORIZING THE PREPARATION AND DELIVERY OF AN OFFICIAL
STATEMENT WITH RESPECT TO SUCH SERIES 2011B OBLIGATIONS AND
ORDERING THE SALE OF SUCH SERIES 2011B OBLIGATIONS; AUTHORIZING
THE EXECUTION AND DELIVERY OF A CONTINUING DISCLOSURE
UNDERTAKING WITH RESPECT TO SUCH SERIES 2011B OBLIGATIONS; AND
AUTHORIZING THE FINANCE DIRECTOR TO EXPEND ALL NECESSARY
FUNDS THEREFOR

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

Section 1. Recitals, Findings and Conclusions.

(a) Pursuant to Title 11, Chapter 2, Article 4, Arizona Revised Statutes, as
amended (the “Act™), Pima County, Arizona (the “County™), is authorized to purchase, construct
or operate a sewer system (the “System”), including the collection, transportation, pumping,
treatment and disposal of sewage and to charge fees therefor.

(b) Pursuant to Resolution No. 1991-138 passed and adopted on June 18,
1991, as amended by Resolution No. 1991-182 passed and adopted August 6, 1991, and
supplements thereto, the Board of Supervisors of the County (the “Board™) has authorized the
sale and issuance of various series of sewer revenue and sewer revenue refunding bonds and has
authorized loans with the Water Infrastructure Finance Authority of Arizona (the *“Prior
Obligations™) to finance and refinance additions and improvements to the System.



() In order to purchase, construct and operate additions and improvements to
the System (the “Series 2010 Property™), the County authorized the execution and delivery of
$165,000,000 aggregate amount of Sewer System Revenue Obligations, Series 2010 (the “Series
2010 Obligations”), pursuant to the Series 2010 Obligation Indenture, dated as of June 1, 2010,
between the County and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Series 2010 Trustee™), which Series 2010 Obligations evidence proportionate interests of the
holders thereof in installment payments of the purchase price for the Series 2010 Property (the
“Series 2010 Purchase Price”) to be paid by the County pursuant to the Series 2010 Purchase
Agreement, dated as of June 1, 2010, as amended by the First Amendment to Series 2010
Purchase Agreement, dated as of March 1, 2011 (together, the “Series 2010 Purchase
Agreement”), between the County and the Series 2010 Trustee in its separate capacity as seller.

(d) The Series 2010 Purchase Agreement provides that the County may incur
obligations ranked on a parity with the payments of the Series 2010 Purchase Price that share pro
rata in payments to be made by the County from the Pledged Revenues (as defined in the Series
2010 Purchase Agreement) (“Additional Obligations™) if certain conditions have been met,
including that the Pledged Revenues for the immediately preceding year have been at least equal
to 120 percent of the highest aggregate principal and interest requirements of all Series 2010
Obligations and Additional Obligations then outstanding, including the Additional Obligations to
be incurred, to fall due and payable in the current or any future year.

(e) In order to refinance a portion of the Prior Obligations and, thereby,
refinance additions and improvements to the System, the County issued $43,625,000 aggregate
principal amount of its Sewer System Revenue Refunding Bonds, Series 2011A (the “Series
2011A Bonds™), pursuant to the Series 2011A Bond Indenture, dated as of March 1, 2011,
between the County and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Series 2011A Trustee™), which Series 2011A Bonds constitute Additional Bonds and are
payable from amounts to be paid by the County pursuant to the Series 2011A Refunding
Agreement, dated as of March 1, 2011, between the County and the Series 2011A Trustee and
secured by a pledge of the Pledged Revenues on a parity with payment of the Series 2010
Purchase Price.

§3) The requirements for the incurrence of Additional Obligations have been
met and it is necessary and in the best interests of the County that Additional Obligations be
incurred and sold and the proceeds thereof be used to purchase, construct and operate additions
and improvements to the System (the “Series 2011B Property™). Therefore, the Board intends to
execute and deliver a Series 2011B Purchase Agreement, to be dated as of the first day of the
month of the dated date of the hereinafter described Series 2011B Obligations (the “Series
2011B Purchase Agreement™), in substantially the form on file with the Clerk of the Board, by
which the County will agree to purchase the Series 2011B Property.

(g) The acquisition of the Series 2011B Property will be financed through the
sale and execution and delivery of certain proportionate interests (the *“Series 2011B
Obligations™) in the Series 2011B Purchase Agreement pursuant to, and secured by, a Series
2011B Obligation Indenture, to be dated as of the date of the Series 2011B Purchase Agreement
(the “Series 2011B Obligation Indenture™), by and between the County and The Bank of New




York Mellon Trust Company, N.A., in its separate capacity as trustee (including any successor
appointed and acting in such capacity, the “Series 2011B Trustee™), in substantially the form on
file with the Clerk of the Board.

(h) The Board intends for the Series 2011B Obligations to be sold to RBC
Capital Markets, LLC (the “Underwriter™), as provided in a Purchase Contract, to be dated the
date of the sale of the Series 2011B Obligations (the “Purchase Contract’), between the County
and the Underwriter, in substantially the form on file with the Clerk of the Board.

(i) The Underwriter is required to comply with Rule 15¢2-12(b)(5) adopted
by the Securitics and Exchange Commission under the Securities Exchange Act of 1934, as
amended (the “Rule”). in connection with selling the Series 2011B Obligations as an
underwriter, and in that regard, the County will execute and deliver a Continuing Disclosure
Undertaking, to be dated the date of the Series 2011B Obligations (the “Undertaking™), with
respect to the Series 2011B Obligations, in substantially the form included as an appendix to the
herein described Preliminary Official Statement.

a) The County has the requisite power and authority to execute and deliver
the Series 2011B Purchase Agreement and to cause the sale and execution and delivery of the
Series 2011B Obligations, and all acts, conditions and things required by the Constitution and
laws of the State of Arizona and the requirements of the County to happen, exist and be
performed precedent to and as a condition to the adoption of this Resolution have happened,
exist and been performed in the time and manner required to make the Series 2011B Purchase
Agreement a valid and binding limited, special obligation of the County.

Section 2. Authorization and Execution and Delivery of Documents and Obligations.

(a) For the purpose of providing funds to finance the Series 2011B Property
and the related costs of the sale and execution and delivery of the Series 2011B Obligations, the
Series 2011B Obligations shall be sold and executed and delivered as one or more series of
obligations (determined as hereinafter provided). The Series 2011B Obligations shall be dated
the date of their initial authentication and delivery and shall be in an aggregate principal amount,
shall bear interest, shall be issued in such form and denominations, shall be payable as to interest
and principal on such dates, shall be executed in such manner and shall have such other
provisions, including, without limitation, provisions with respect to redemption prior to maturity,
as set forth in the form of the Series 2011B Obligation Indenture and, as executed and delivered,
the Purchase Contract, with such additions, deletions and modifications consistent with this
Resolution as shail be approved by the officers of the Series 2011B Trustee executing and
delivering the same on behalf of the Series 2011B Trustee, the execution and delivery thereof to
constitute conclusive evidence of their approval and of such additions, deletions or
modifications. The Chairman of the Board, the County Administrator, the chief financial officer
of the County (the “Finance Director”) and the designees of any of them (collectively, the
“Authorized Representatives™) are hereby authorized to determine such matters on behalf of the
County and then to take any action, make any modification of documents, -enter into any
agreements, make any elections or certifications and pay any costs necessary to provide for the
sale and execution and delivery of the Series 2011B Obligations or such portion thereof in such
manner and to comply with the requirements of the Internal Revenue Code of 1986, as amended

3



(the “Code”), and the terms of the Series 2011B Obligations or such portion thereof and any
agreement related thereto including causing the Series 2011B Obligations to be issued in
multiple series as designated by them. Notwithstanding the foregoing, the aggregate principal
amount of the Series 2011B Obligations shall not exceed $215,000,000, the Series 2011B
Obligations shall mature over a period not exceeding the term permitted by the Code in order for
the interest paid with respect to the Series 2011B Obligations to be exempt from federal income
taxation and the Series 2011B Obligations shall be sold at such prices and shall bear interest at
such rates as to result in an effective yield as calculated for federal income tax purposes relative
to the issuance of obligations, the interest income on which is excluded from gross income, of
not to exceed six percent (6%) per annum.

(b) The Authorized Representatives are hereby authorized to execute, and the
Clerk of the Board is hereby authorized to attest and deliver, respectively, the Series 2011B
Purchase Agreement, the Series 2011B Obligation Indenture, the Purchase Contract and the
Undertaking, which are hereby approved, with such additions, deletions and modifications as
shall be approved by those officers executing and delivering the same on behalf of the County,
the execution and delivery thereof to constitute conclusive evidence of their approval, and of
such additions, deletions and modifications.

(c) The Series 2011B Trustee is hereby requested to execute and deliver the
Series 2011B Obligations, the Series 2011B Purchase Agreement, the Series 2011B Obligation
Indenture and the Purchase Contract to accomplish the purposes hereof.

(d)  The Authorized Representatives are hereby authorized to cause the sale
and execution and delivery of the Series 2011B Obligations and are hereby delegated the
authority to complete any information missing in, or necessary for the consummation of the
transactions contemplated by, the Series 2011B Purchase Agreement, the Series 2011B
Obligation Indenture, the Purchase Contract and the Undertaking. @ The Authorized
Representatives are authorized to select, and execute and deliver contracts with, appropriate
professionals (including special counsel) to provide various professional services with respect to
the sale and execution and delivery of the Series 2011B Obligations as well as to provide for
such other matters (including credit enhancement providers if deemed advantageous by them) as
are necessary in order to accomplish the purposes of this Resolution. The Authorized
Representatives are hereby further authorized to execute and deliver any instruments or
documents necessary in connection with the purchase of any such credit enhancement, including
those making provision for the repayment of amounts advanced for credit enhancement
thereunder. The fees, costs and expenses with respect to the foregoing shall be paid from
proceeds of the sale of the Series 2011B Obligations or any other legally available moneys. The
Finance Director is hereby authorized to receive and expend such funds as necessary to
accomplish the purposes of this Resolution, including payment of installment payments related
to debt service on the Series 2011B Obligations.

-

Section 3. Acceptance of Proposal. So long as the terms for the Series 2011B
Obligations are within the parameters established by Section 2 hereof, the proposal of the
Underwriter pursuant to the Purchase Contract may be accepted. Such acceptance shall be
evidenced by the execution and delivery of the Purchase Contract pursuant to Section 2 hereof.




The Series 2011B Obligations shall be prepared and executed and delivered following the
adoption of this Resolution and shall thereupon be delivered to the Underwriter upon payment
therefor in accordance with the terms of the Purchase Contract.

Section 4. Authorization_of Official Statement. The Authorized Representatives are
hereby authorized to (i) approve the preparation and dissemination by the Underwriter of a
Preliminary Official Statement, to be dated the date of the publication thereof (the “Preliminary
Official Statement™), relating to the Series 2011B Obligations in substantially the form on file
with the Clerk of the Board and (ii) execute and approve the preparation and delivery to, and use
by, the Underwriter of a final Official Statement, to be dated the date of the sale of the Series
2011B Obligations (the “Official Statement™), relating to the Series 2011B Obligations in
substantially the form of the Preliminary Official Statement with such additions, deletions and
modifications consistent with this Resolution as shall be approved by them. If and to the extent
applicable, the Authorized Representatives shall certify or otherwise represent that the
Preliminary Official Statement, in original or revised form, is a “deemed final” official statement
(except for permitted omissions) of the County as of a particular date and that a completed
version is a “final” official statement, in both cases, for purposes of the Rule. The distribution
and use of the Preliminary Official Statement and the Official Statement by the County and the
Underwriter is hereby authorized, ratified, confirmed and approved. The Authorized
Representatives are further authorized to use and distribute, or authorize the use and distribution
of, any supplements in connection with the original execution and delivery of the Series 2011B
Obligations as may be necessary or appropriate and to sign and deliver, on behalf of the County,
the Official Statement and such certificates in connection with the accuracy of the Official
Statement and any amendment thereto as may be necessary or appropriate.

Section 5. Appointment of Trustee. The Bank of New York Mellon Trust Company,
N.A., with its designated office in Tempe, Arizona, is hereby appointed as the Series 2011B
Trustee.

Section 6. Severability. It is the intention hereof to confer upon the County the whole of
the powers provided for in the Act and if any one or more sections, clauses, sentences and parts
hereof shall for any reason be questioned in any court of competent jurisdiction and shall be
adjudged unconstitutional or invalid, such judgment shall not affect, impair or invalidate the
remaining provisions hereof, but shall be confined to the specific sections, clauses, sentences and
parts so determined. All prior resolutions or parts thereof in conflict herewith are hereby
repealed.

Section 7. Ratification of Actions. All actions of the officers, employees and agents of
the County that conform to the purposes and intent of this Resolution and that further the actions
contemplated by this Resolution., whether taken before or after adoption of this Resolution, are
hereby ratified, confirmed and approved. The proper officers and agents of the County are
hereby authorized and directed to do all such acts and things and to execute and deliver all such
documents on behalf of the County as may be necessary to carry out the terms and intent of this
Resolution.

wy



PASSED, ADOPTED, AND APPROVED by the Board of Supervisors of Pima County,
Arizona, on October 4, 2011.

ATTEST:

Robin Brigode, Clexk, Eoﬁ of Supervisors

APPROVED AS TO FORM:

Regina L. Nassen,
Deputy County Attorney

PHX 329,870,035v4



ITEM 6

$189,160,000
SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B,
Evidencing Proportionate Interests of the Holders Thereof
in Installment Payments of the Purchase Price to be Paid By
PIMA COUNTY, ARIZONA,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011

CERTIFICATE OF THE COUNTY REQUIRED BY
THE OBLIGATION PURCHASE AGREEMENT

The undersigned, acting for and on behalf of Pima County, Arizona (the
“County”™), does hereby certify that I hold the office of Finance and Risk Management Director
of the County. With respect to words indicated below with initial capitals, I have adopted the
definitions established in the Purchase Contract between the County and RBC Capital Markets,
LLC, dated November 30, 2011 (the “Purchase Contract™), with respect to the above-referenced
Obligations. To the best of my knowledge, I do further certify:

1. that the representations and warranties of the County contained in the
Purchase Contract are true and correct in all material respects on and as of the date hercof as if
made on the date hereof;

2 that no litigation or proceeding or tax challenge against the County is
pending or overtly threatened in any court or administrative body nor is there a basis for
litigation which would (a) contest the right of the directors or officers 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 Obligations or the County
Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the County from
functioning and collecting, pledging or paying Pledged Revenues to make installment payments
under the Purchase Agreement;

3 that the Authorizing Resolution authorizing the exccution, delivery and/or
performance of the Official Statement, the Obligations, the County Documents and the Tax
Agreement have been duly adopted by the County, is in full force and effect and has not been
modified, amended or repealed; and

4. that no event affecting the County has occurred since the date of the
Official Statement which should be disclosed in the 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
material respect as of the time of Closing, and the information contained in the Official
Statement 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.

[Signature page follows.]



Dated: December 13, 2011.
PIMA COUNTY, ARIZONA

Thomas E. Burke
Finance and Risk Management Director



ITEM 7

$189,160,000
SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B,
Evidencing Proportionate Interests of the Holders Thereof
in Installment Payments of the Purchase Price to be Paid By
PIMA COUNTY, ARIZONA,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011

REQUEST TO AUTHENTICATE AND DELIVER

Pima County, Arizona (the “County”), by the undersigned officer of the County,
requests and authorizes The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee™), under the Series 2011B Obligation Indenture, dated as of December 1, 2011 (the
“Indenture”), by and between the County and the Trustee and pertaining to the above-referenced
Obligations (the “Obligations™), to complete and to execute and deliver the Obligations.

The Obligations shall be delivered on the order of RBC Capital Markets, LL.C
(the “Underwriter”), upon payment in federal funds at the direction of the County of the sum of
$209,726,660.00, being the principal amount ($189,160,000.00), plus original issue premium
($21,682,704.00), and less Underwriter’s compensation ($1,116,044.00), all in accordance with
the Indenture.

The Obligations to be initially authenticated and executed and delivered, all dated
the date hereof, shall mature on July 1, in the years and in the principal amounts, and shall bear
interest at the rates per annum, payable on each interest payment date, all as set forth below
opposite the year of maturity as fully registered Obligations, numbered as determined by the
Trustee, onc per maturity and registered in the name of Cede & Co., as the nominee of The
Depository Trust Company, New York, New York:

Principal Interest
Year Amount Rate
2012 $ 5,225,000 1.00%
2013 9,550,000 4.00
2014 9,935,000 4.00
2015 10,330,000 5.00
2016 10,850,000 5.00
2017 11,390,000 5.00
2018 11,960,000 5.00

2019 12,560,000 5.00



Principal Interest

Year Amount Rate_
2020 13,185,000 5.00
2021 13,845,000 5.00
2022 14,535,000 5.00
2023 15,265,000 5.00
2024 16,030,000 5.00
2025 16,830,000 5.00
2026 17,670,000 5.00

[Signature page follows.]



Dated: December 13, 2011.

Finance and Risk Management Director, Pima
County, Arizona



ITEM 8

$189,160,000
SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B,
Evidencing Proportionate Interests of the Holders Thereof
in [nstallment Payments of the Purchase Price to be Paid By
PIMA COUNTY, ARIZONA,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011

RECEIPT OF THE COUNTY TREASURER
FOR OBLIGATION PROCEEDS

The undersigned officer of Pima County, Arizona (the “County”), does hereby
acknowledge that the above-referenced Obligations (the “Obligations™) have been received on
behalf of, and paid for in full by, the purchaser thereof in full in accordance with the terms of the
contract for the sale and purchase of the Obligations.

I acknowledge receipt of a portion of said payment in the amount of
$200,000,000.00 from The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee™), under the Series 2011B Obligation Indenture, dated as of December 1, 2011, by and
between the County and the Trustee pursuant to which the Trustee executed and delivered the
Obligations, which amount shall be deposited into the Improvements Fund established by the
Series 2011B Purchase Agreement, dated as of December 1, 2011 (the “Purchase Agreement”),
by and between The Bank of New York Mellon Trust Company, N.A., as seller, and the County,
as purchaser, and will be used or held for use solely for the payment of the costs of acquisition
and construction of the Series 2011B Projects (as defined in the Purchase Agreement).

Dated: December 13, 2011.

Beth Ford
County Treasurer, Pima County, Arizona



These securities may not be sold nor may offers to buy be accepted prior to

This Preliminary Official Statement and the information contained herein are subject to completion, amendment or other change without any notice.

the time the Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these

securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED NOVEMBER 16, 2011
NEW ISSUE - BOOK-ENTRY-ONLY RATINGS: See “Ratings” herein

In the opinion of Greenberg Traurig, LLP, Special Counsel, assuming compliance with certain tax covenants, the portion of each
installment payment made by the County pursuant to the Purchase Agreement and denominated as and comprising interest pursuant to the
Purchase Agreement and received by the Holders of the 2011B Obligations (the "Interest Portion") will be excludable from gross income for
federal income tax purposes and will not be an item of tax preference for purposes of the alternative minimum tax for individuals and
corporations under the Internal Revenue Code of 1986, as amended. However, the Interest Portion will be taken into account in determining
adjusted current earnings for the purpose of computing the alternative minimum tax imposed on certain corporations. The Interest Portion also
will be exempt from income taxation under the laws of the State of Arizona so long as the Interest Portion is excludable from gross income for
federal income tax purposes. See "TAX MATTERS" herein for a description of certain federal tax consequences of ownership of the 2011B
Obligations.

$196,990,000*
SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B

Evidencing Proportionate Interests of the Holders Thereof in
Installment Payments of the Purchase Price to be Paid by

PIMA COUNTY, ARIZONA,
Pursuant to a Series 2011B Purchase Agreement,
Dated as of December 1, 2011*

Dated: Date of Initial Delivery Due: July 1, as shown on inside cover

The $196,990,000% Sewer System Revenue Obligations, Series 2011B (the “2011B Obligations”) are being executed and delivered
pursuant to a Series 2011B Obligation Indenture, to be dated as of December 1, 2011*, between Pima County, Arizona (the “County”), and The
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). Interest with respect to the 2011B Obligations will be payable
semiannually on January 1 and July 1 of each year, commencing July 1, 2012*. The 2011B Obligations will initially be registered in the name of
Cede & Co., as nominee of The Depository Trust Company (“DTC”), for purposes of the book-entry-only system described herein and will be
available to ultimate purchasers in the amounts of $5,000 of principal represented by the 2011B Obligations due on a specific maturity date, or
any integral multiple thereof, pursuant to the book-entry-only system maintained by DTC. Payments of principal and interest with respect to the
2011B Obligations will be paid by the Trustee to DTC for subsequent disbursements to DTC participants who will remit such payments to the
beneficial owners of the 2011B Obligations. See Appendix J - “BOOK-ENTRY-ONLY SYSTEM.”

The 2011B Obligations are being executed and delivered for the purpose of (i) financing the herein-described 2011B Projects, constituting
improvements and extensions to the sewer system of the County (the “System”), (ii) funding a debt service reserve account for the 2011B
Obligations, and (iii) paying costs incurred in connection with the execution and delivery of the 2011B Obligations. See “THE 2011B
PROJECTS,” “SECURITY FOR AND SOURCE OF PAYMENT OF THE 2011B OBLIGATIONS — Debt Service Reserve Account” and
“SOURCES AND USES OF FUNDS” herein.

MATURITY SCHEDULE AND ADDITIONAL INFORMATION ON INSIDE FRONT COVER PAGE

The 2011B Obligations will be subject to redemption prior to maturity as described herein. See “THE 2011B OBLIGATIONS -
Redemption Provisions.”

The 2011B Obligations will evidence undivided proportionate interests of the Holders (as defined herein) thereof in the right to receive
certain installments of the Purchase Price (as defined herein) pursuant to the Series 2011B Purchase Agreement, to be dated as of December 1,
2011* (the “Purchase Agreement”), between the County and the Trustee in its separate capacity as seller. Principal and interest with respect to
the Purchase Agreement, together with principal and interest on outstanding Parity Obligations (as defined herein) and with principal and
premium, if any, and interest on any Additional Obligations (as defined herein), will be payable solely from the Pledged Revenues (as defined
herein) derived by the County from the operation of the System, subject to the prior pledge thereof and lien thereon for the Prior Obligations (as
defined herein). See “SECURITY FOR AND SOURCE OF PAYMENT OF THE 2011B OBLIGATIONS” herein. The 2011B Obligations
will not be general obligations of the County and will not constitute an indebtedness of the County when computing its bonded indebtedness for
purposes of debt limitations imposed by constitutional or statutory provisions, a charge against the general credit limitations imposed by
constitutional or statutory provisions or against the general credit or taxing power of the County nor a liability of the County for payment of the
2011B Obligations other than from the sources described herein.

The 2011B Obligations are offered when, as and if executed and delivered by the Trustee and received by the underwriter identified below
(the “Underwriter”), subject to the approving opinion of Greenberg Traurig, LLP, Special Counsel, as to validity of the 2011B Obligations and
tax-exemption. Certain legal matters will be passed upon for the Underwriter by its counsel, Squire, Sanders & Dempsey (US) LLP. It is
expected that the 201 1B Obligations will be available for delivery through the facilities of DTC on or about December 13, 2011.*

This cover page contains only a brief description of the 2011B Obligations and the security therefor. It is not intended to be a summary of
material information with respect to the 2011B Obligations. Investors should read the entire Official Statement to obtain information necessary
to make an informed investment decision.

RBC Capital Markets

Dated: November __, 2011*

*Preliminary, subject to change.



MATURITY SCHEDULE*

$196,990,000*

SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B
Evidencing Proportionate Interests of the Holders Thereof in
Installment Payments of the Purchase Price to be Paid by
PIMA COUNTY, ARIZONA,

Pursuant to a Series 2011B Purchase Agreement,

Dated as of December 1, 2011*

Principal
Payment Date Principal Interest
(July 1) Amount Rate Yield
2012 $5,590,000
2013 10,275,000
2014 10,585,000
2015 10,900,000
2016 11,340,000
2017 11,790,000
2018 12,380,000
2019 13,000,000
2020 13,650,000
2021 14,330,000
2022 15,050,000
2023 15,800,000
2024 16,590,000
2025 17,420,000
2026 18,290,000

* Preliminary, subject to change.
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This Official Statement, which includes the cover page, the inside front cover page and the
appendices hereto, does not constitute an offering of any security other than the original offering of the 2011B
Obligations 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 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 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 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.

RBC Capital Markets, LLC (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 in accordance with 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.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2011B
OBLIGATIONS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

The sale and execution and delivery of the 2011B Obligations 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 sale and execution and delivery of the 2011B Obligations 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.

The information contained herein in Appendix J — “BOOK-ENTRY-ONLY SYSTEM” has been
furnished by The Depository Trust Company and no representation has been made by the County or the
Underwriter, or any of their counsel or agents, as to the accuracy or completeness of such information.

The County has undertaken to provide continuing disclosure with respect to the 2011B Obligations as
required by Rule 15c2-12 of the Securities and Exchange Commission. See “CONTINUING SECONDARY
MARKET DISCLOSURE” and Appendix I — “FORM OF CONTINUING DISCLOSURE UNDERTAKING”
herein.
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$196,990,000*

SEWER SYSTEM REVENUE OBLIGATIONS, SERIES 2011B
Evidencing Proportionate Interests of the Holders Thereof in
Installment Payments of the Purchase Price to be Paid by
PIMA COUNTY, ARIZONA,

Pursuant to a Series 2011B Purchase Agreement,

Dated as of December 1, 2011*

INTRODUCTORY STATEMENT

The purpose of this Official Statement, which includes the cover page, the inside cover page and the
appendices hereto, is to provide information in connection with the sale and execution and delivery of the
$196,990,000* Sewer System Revenue Obligations, Series 2011B (the “2011B Obligations”), evidencing
proportionate interests of the holders thereof in certain installment payments (the “Purchase Payments” and
collectively, the “Purchase Price”) to be paid by Pima County, Arizona (the “County”) pursuant to a Series 2011B
Purchase Agreement, to be dated as of December 1, 2011* (the “Purchase Agreement”), between The Bank of New
York Mellon Trust Company, N.A. (the “Trustee”), in its separate capacity as seller, and the County. The 2011B
Obligations will be executed and delivered pursuant to a Series 2011B Obligation Indenture, to be dated as of
December 1, 2011* (the “Indenture”), between the County and the Trustee in its separate capacity as trustee
thereunder.

The offering of the 2011B Obligations is made only by way of this Official Statement, which supersedes
any other information or materials used in connection with the offer or sale of the 2011B Obligations. Accordingly,
prospective purchasers of the 2011B Obligations should read this entire Official Statement before making their
investment decision.

All financial and other information presented in this Official Statement with respect to the County has been
provided by representatives of the County from its records, except for information expressly attributed to other
sources. The presentation of financial and other information, including tables of receipts from System revenues and
other sources, is intended to show recent historical information and, except as expressly stated otherwise, 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 is shown by the financial and other information, will necessarily
continue or be repeated in the future.

References to provisions of Arizona law, whether codified in the Arizona Revised Statutes or uncodified, or
of the Arizona Constitution, are references to those current provisions. Those provisions may be amended, repealed
or supplemented.

For definitions of certain capitalized terms used in this Official Statement and not defined before as well as
for certain provisions of the Purchase Agreement and the Indenture and the hereinafter described Senior Resolution,

see Appendix G - “SENIOR RESOLUTION SUMMARY” and Appendix H - “2011B OBLIGATIONS
DOCUMENTS SUMMARIES.”

THE 2011B OBLIGATIONS

Authorization and Purpose

The Trustee will be authorized to execute and deliver the 2011B Obligations pursuant to the provisions of
the Indenture and a resolution adopted by the Board of Supervisors of the County (the “Board”) on October 4, 2011.

* Preliminary, subject to change.



The 2011B Obligations are being executed and delivered for the purpose of (i) financing the herein-
described 2011B Projects, constituting improvements and extensions to the sewer system of the County (the
“System”), (ii) providing for a deposit to the Debt Service Reserve Account equal to the Reserve Requirement, and
(iii) paying costs incurred in connection with the execution and delivery of the 2011B Obligations. See “THE
2011B PROJECTS,” “SECURITY FOR AND SOURCE OF PAYMENT OF THE 2011B OBLIGATIONS — Debt
Service Reserve Account” and “SOURCES AND USES OF FUNDS” herein.

General Provisions

The 2011B Obligations will be dated the date of their initial execution and delivery and will bear interest
payable semiannually on January 1 and July 1 of each year, commencing July 1, 2012*. The 2011B Obligations
will bear interest at the rates and will mature on the dates and in the amounts set forth on the inside front cover page
of this Official Statement. Interest will be computed on the basis of a year comprised of three hundred sixty (360)
days consisting of twelve (12) months of thirty (30) days each. The 2011B Obligations initially will be registered
only in the name of Cede & Co., the nominee of The Depository Trust Company (“DTC”) for purposes of a book-
entry-only system. Beneficial ownership interests in the 2011B Obligations may be purchased through direct and
indirect participants of DTC in amounts of $5,000 of principal due on a specific maturity date or integral multiples
thereof. See Appendix J - “BOOK-ENTRY-ONLY SYSTEM.”

Redemption Provisions*

The 2011B Obligations maturing before or on July 1, 2021%*, are not subject to redemption prior to maturity.
The 2011B Obligations maturing on or after July 1, 2022*, are subject to redemption, in whole or in part on any date
on or after July 1, 2021%*, in increments of $5,000 of principal amount due on a specific maturity date, in any order
of maturity, all as directed by the County, and by lot within a maturity by payment of the principal amount of each
2011B Obligation to be redeemed plus interest accrued to the date fixed for redemption, without premium.

Notice of and Procedure for Redemption

Notice of any redemption will be sent by first-class mail not less than 30 nor more than 60 days prior to the
date fixed for redemption to the Holder of each 2011B Obligation, initially DTC, to be redeemed, in whole or in part,
at the address shown on the registration books maintained by the Trustee or at such other address as may be
furnished by such Holders to the Trustee.

Any notice of redemption given as described in the preceding paragraph will also contain a statement that
on the redemption date, the redemption price of such 2011B Obligations called for redemption will become due and
payable and that, from and after such date, the 2011B Obligations being redeemed will cease to accrue interest;
provided, that no notice of redemption shall be sent unless (i) the Trustee has on deposit funds to effect such
redemption or (ii), such redemption notice states that the call for optional redemption is conditioned upon the
deposit with the Trustee of an amount sufficient to pay the principal of and premium (if any) due on the 2011B
Obligations on the redemption date.

SECURITY FOR AND SOURCE OF PAYMENT OF THE 2011B OBLIGATIONS

General

For the amounts payable pursuant to the Purchase Agreement (including the Purchase Price), the Trustee, in
its separate capacity as seller, will sell and convey to the County, and the County will purchase from the Trustee, in
its separate capacity as seller, the 2011B Projects (as defined below) financed with the proceeds of the 2011B
Obligations (the “Series 2011B Property™).

The 2011B Obligations represent undivided proportionate interests of the Holders thereof in the right to
receive the Purchase Payments to be paid by the County pursuant to the Purchase Agreement, which includes

* Preliminary, subject to change.



amounts sufficient to pay when due the principal of and interest on the 2011B Obligations. During the term of the
Purchase Agreement, the Purchase Payments will be required to be made regardless of damage to the Series 2011B
Property or commercial frustration of purpose, without right of set-off or counterclaim, regardless of any
contingencies and whether or not the County possesses or uses the System. The obligations of the County to make
the Purchase Payments will continue until all of the Purchase Payments and all other amounts due under the
Purchase Agreement have been paid. No security interest will be held by the Trustee for the benefit of the Holders
of the 2011B Obligations in any portion of the Series 2011B Property or the System. Remedies available upon a
failure of the County to make the Purchase Payments when due will be limited and will not include acceleration of
the Purchase Payments or recourse to the Series 2011B Property or any portion of the System. For a description of
events of default and remedies under the Purchase Agreement, see Appendix H - “2011B OBLIGATIONS
DOCUMENTS SUMMARIES - The Purchase Agreement - Purchase Events of Default” and “- Remedies on
Default by County.” For information concerning the System, see Appendix A - “PIMA COUNTY, ARIZONA —
REGIONAL WASTEWATER RECLAMATION DEPARTMENT.”

Source of Purchase Payments

The obligation of the County to make the Purchase Payments under the Purchase Agreement will be
payable from and secured by a lien on, pledge of, and security interest in the Pledged Revenues. “Pledged
Revenues” are Revenues (including any unrestricted cash balances of the System) remaining after deducting
Operating Expenses subject to certain additions or subtractions under certain circumstances as provided in the
Purchase Agreement. “Revenues” are all income, moneys and receipts derived by the County from the ownership,
use and operation of the System including, without limitation, interest received on, and profits realized from the sale
of, investments made with moneys of the System, but excluding (i) any amounts received that the County is
contractually required to pay out as reimbursement for acquisition, construction or installation of the System, (ii) the
proceeds of the 2011B Obligations, any Parity Obligations (as defined herein) or any Additional Obligations or the
interest received on any proceeds of Additional Obligations placed irrevocably in trust to pay, or provide for the
payment of, any 2011B Obligations, Parity Obligations or Additional Obligations, or (iii) any non-cash capital
contributions received by the County for the use and operation of the System. “Operating Expenses,” when used
with regard to the 2011B Obligations, Parity Obligations and Additional Obligations, are the reasonable and
necessary costs of operation, maintenance and repair of the System, including salaries, wages, cost of materials and
supplies, and insurance, but excluding (i) non-cash transactions, including depreciation or loss on disposal or
transfer of assets, (ii) principal and interest requirements on the 2011B Obligations, Parity Obligations and
Additional Obligations, (iii) payments required to be made by the County for deposit into the Debt Service Reserve
Account or a debt service reserve account with respect to Parity Obligations or Additional Obligations, and (iv) the
Rebate Requirement and any payments required to be made to satisfy the rebate requirements of Section 148(f) of
the Code with respect to any Parity Obligations or Additional Obligations.

Such lien on, pledge of and security interest in the Pledged Revenues is (a) subject to the prior pledge
thereof and lien thereon for $167,524,257 outstanding principal amount of revenue bonds and other obligations (the
“Prior Obligations™), which were authorized and issued or incurred pursuant to Resolution No. 1991-138, adopted
by the Board on June 18, 1991, as supplemented and amended (collectively, the “Senior Resolution™), and (b) on a
parity with the Parity Obligations and any Additional Obligations subsequently issued or incurred under separate
documentation in accordance with the Purchase Agreement.

The pledge of, lien on and security interest in the Pledged Revenues will be irrevocably made in the
Purchase Agreement and created for the prompt and punctual payment of the principal of and interest on the 2011B
Obligations, the Parity Obligations and the Additional Obligations, according to their terms and to make other
payments specified. None of the 2011B Obligations, the Parity Obligations or any of the Additional Obligations
will be entitled to priority or distinction over any of the others in the application of the Pledged Revenues, regardless
of the issuance or incurrence of the 2011B Obligations, the Parity Obligations or any of the Additional Obligations
in series or the delivery of the 2011B Obligations, the Parity Obligations or any of the Additional Obligations prior
to the delivery of the 2011B Obligations, the Parity Obligations or any other of the Additional Obligations of that
series or regardless of the time or times the 201 1B Obligations, the Parity Obligations or the Additional Obligations
mature or are called for redemption prior to maturity or otherwise. The 2011B Obligations, the Parity Obligations
and the Additional Obligations will be co-equal as to the pledge of and lien on the Pledged Revenues for the



payment thereof and will share ratably, without preference, priority or distinction, as to the source or method of
payment or security therefor.

See Appendix G - “SENIOR RESOLUTION SUMMARY” and Appendix H - “2011B OBLIGATIONS
DOCUMENTS SUMMARIES.”

Neither the 2011B Obligations nor the obligations of the County pursuant to the Purchase Agreement
constitute a debt or a pledge of the full faith and credit of the County, the State or any political subdivision thereof
for constitutional or statutory purposes. The 2011B Obligations do not obligate the County to levy or pledge any
form of ad valorem or other taxes. The 2011B Obligations are a limited obligation of the County secured solely by
Pledged Revenues and otherwise as provided in the Authorizing Ordinance and the Purchase Agreement.

Debt Service Reserve Account

The Indenture establishes the Debt Service Reserve Account within the Obligation Fund for the benefit of
the 2011B Obligations, but not the Parity Obligations or Additional Obligations that may be subsequently issued.
The County will fund the Debt Service Reserve Account with proceeds from the 2011B Obligations, in an amount
equal to the Reserve Requirement (an amount equal to one-half of maximum annual debt service on the 2011B
Obligations or $9,604,300.00%). The Indenture permits the County to substitute a surety bond for any cash on
deposit in the Debt Service Reserve Account at any time and vice versa. See Appendix H — “2011B
OBLIGATIONS DOCUMENTS SUMMARIES — The Indenture — Flow of Funds Into the Obligation Fund” and “~
Flow of Funds Out of the Obligation Fund.” No amounts held in debt service reserve funds or accounts for any
Parity Obligations, or established in the future in connection with the issuance or incurrence of any series of
Additional Obligations, will secure payment of debt service on the 2011B Obligations.

In conjunction with the execution and delivery of the 2010 Obligations (as defined herein), the County cash
funded a debt service reserve fund for the 2010 Obligations in the amount of $11,173,750. Amounts on deposit in
such debt service reserve fund secure payment of debt service on the 2010 Obligations and do not secure debt
payments on any other Parity Obligations or Additional Obligations, including the 2011B Obligations.

Rate Covenant

The County has covenanted and agreed in the Purchase Agreement to establish and maintain rates, fees and
charges for all services supplied by the System to provide Pledged Revenues fully sufficient, after making
reasonable allowance for contingencies and errors in estimates to produce (a) Pledged Revenues in each Fiscal Year
equal to at least 120 percent of the Principal Requirement and the Interest Requirement on all 2011B Obligations,
Parity Obligations, Additional Obligations and Prior Obligations then Outstanding for the corresponding Bond Year
(treating any Variable Interest Rate Obligations as bearing interest at the Assumed Interest Rate and treating any
2011B Obligations, Parity Obligations, Additional Obligations and Prior Obligations then Outstanding subject to
mandatory redemption as maturing on their respective mandatory redemption dates) and (b) Pledged Revenues for
the then-current Fiscal Year that, net of the aggregate amounts required to be deposited to the Bond Fund established
for the Prior Obligations and the Obligation Fund during such Fiscal Year, will be sufficient to provide at least 100
percent of the amounts with regard to Policy Costs and any Credit Facility, respectively, due and owing in such
Fiscal Year.

Outstanding Prior Obligations; No Future or Additional Prior Obligations

As noted above, the County currently has $167,524,257 outstanding principal amount of Prior Obligations
which were issued or incurred pursuant to the Senior Resolution and are payable from and secured by a pledge of
and a lien on Net Revenues (being that portion of the Revenues after payment of the Prior Obligation’s Operating
Expenses) which is prior and senior to the claim of the 2011B Obligations, the Parity Obligations and any
Additional Obligations issued or incurred in accordance with the Purchase Agreement. For further information on

* Preliminary, subject to change.



the Prior Obligations, see APPENDIX C — “PIMA COUNTY, ARIZONA —Financial Information — Sewer Revenue
Debt Outstanding.”

In the Purchase Agreement, the County will covenant that it will not issue or incur, whether pursuant to the
Senior Resolution or otherwise, any additional Prior Obligations or other obligations enjoying a lien or claim on Net
Revenues or Pledged Revenues prior or senior to the lien and claim made in favor of the 2011B Obligations, the
Parity Obligations and the Additional Obligations. See Appendix H — “2011B OBLIGATIONS DOCUMENTS
SUMMARIES — The Purchase Agreement — Senior Resolution.”

Outstanding Parity Obligations

The County currently has outstanding $165,000,000 principal amount of Sewer System Revenue
Obligations, Series 2010 (the “2010 Obligations”) and $38,625,000 principal amount of Sewer System Revenue
Refunding Bonds, Series 2011A (the “2011A Bonds” and collectively with the 2010 Obligations, the “Parity
Obligations”), which are payable from and secured by a lien on, pledge of and security interest in, the Pledged
Revenues on a parity with the Purchase Payments under the Purchase Agreement and payments required for the
payment of principal of and premium, if any, and interest on any Additional Obligations. The Purchase Agreement
permits the issuance or incurrence of “Additional Obligations” of the County payable from Pledged Revenues on a
parity therewith upon meeting certain conditions as described under the following subheading.

Additional Obligations

Pursuant to the provisions of the Purchase Agreement, the County may, in the future, incur Additional
Obligations if there is not any Indenture Event of Default or Purchase Event of Default upon the incurrence thereof
and the Pledged Revenues for the completed Fiscal Year immediately preceding the incurrence of such Additional
Obligations have been (a) at least equal to 120 percent of the Parity Lien Test Debt Service including such
Additional Obligations to be issued and (b) sufficient to provide an amount of the Pledged Revenues for the then-
current Fiscal Year that, net of the aggregate amounts required to be deposited to the debt service funds established
for the Prior Obligations and the Parity Obligations and to the Obligation Fund during such Fiscal Year, will be
sufficient to provide at least 100 percent of the amounts with regard to any Credit Facility due and owing in such
Fiscal Year. “Parity Lien Test Debt Service” is the highest aggregate Principal Requirement and Interest
Requirement of all 2011B Obligations, Parity Obligations and Additional Obligations then Outstanding, including
the Additional Obligations to be issued, and the principal and interest requirement for the Prior Obligations to fall
due and payable in the current or any future Bond Year.

OBLIGATION INSURANCE AND RELATED RISK FACTORS

The County has received a bond insurance policy (the “Policy”) commitment from Assured Guaranty
Municipal Corp. to guarantee the scheduled payment of principal and interest with respect to the 201 1B Obligations.
The 2011B Obligations may or may not be issued with bond insurance and the decision whether to use bond
insurance on all or a portion of the 2011B Obligations will be subject to market conditions at the time of pricing of
the 2011B Obligations.

If the Policy is obtained, there are certain risk factors related to any applicable bond insurance policy. In
the event of default in the payment of principal or interest with respect to all or a portion of the 2011B Obligations
when due, any Holder of the 2011B Obligations will have a claim under the Policy for such payments. However, in
the event of any acceleration of the due date of principal by reason of mandatory or optional redemption or
acceleration resulting from default or otherwise, other than any advancement of maturity pursuant to a mandatory
sinking fund payment, the payments are to be made in such amounts and at such times as such payments would have
been due had there not been any such acceleration. The Policy does not insure the payment of any applicable
redemption premium. The payment of principal and interest in connection with mandatory or optional redemption
of the 2011B Obligations which is recovered from a Holder as a voidable preference under applicable bankruptcy
law is covered by the Policy, however, such payments will be made by the issuer of the Policy (the “2011B Insurer’)
at such time and in such amounts as would have been due absent such redemption unless the 2011B Insurer chooses
to pay such amounts at an earlier date.



The 2011B Insurer may direct, and must consent to, any remedies that the Trustee exercises and the 2011B
Insurer’s consent may be required in connection with amendments to the Indenture or the Purchase Agreement.

In the event the 2011B Insurer is unable to make payment of principal and interest as such payments
become due under the Policy, the 2011B Obligations are payable solely from the moneys received by the Trustee
pursuant to the Indenture. In the event the 2011B Insurer becomes obligated to make payments with respect to the
2011B Obligations, no assurance is given that such event will not adversely affect the market price of the 2011B
Obligations or the marketability (liquidity) for the 2011B Obligations.

The long-term ratings on the 2011B Obligations are dependent in part on the financial strength of the
2011B Insurer and its claims paying ability. The 2011B Insurer’s financial strength and claims paying ability are
predicated upon a number of factors which could change over time. No assurance is given that the long-term ratings
of the 2011B Insurer and of the ratings on the 2011B Obligations insured by the 2011B Insurer will not be subject to
downgrade and such event could adversely affect the market price or the marketability (liquidity) of the 2011B
Obligations. See “RATINGS” herein.

If insured, the 2011B Obligations would be general obligations of the 2011B Insurer and in an event of
default by the 2011B Insurer, the remedies available to the Trustee may be limited by applicable bankruptcy law or
other similar laws related to insolvency.

None of the County, Special Counsel, the Underwriter or counsel to the Underwriter has made any
independent investigation of the claims paying ability of the 2011B Insurer and no assurance or representation
regarding the financial strength or projected financial strength of the 2011B Insurer is given. Thus, when making an
investment decision, potential investors should carefully consider the ability of the County to pay principal and
interest with respect to the 2011B Obligations and the claims paying ability of the 2011B Insurer, particularly over
the life of the investment.

THE 2011B PROJECTS

The proceeds of the 2011B Obligations will be used primarily to pay a portion of the costs of the
construction, expansion and improvement of sewer treatment facilities and conveyance systems for the System,
including the Ina Road and Roger Road Wastewater Reclamation Facilities (the “2011B Projects”).

Additional System improvements and extensions are planned to be made over the next three fiscal years
and are expected by the County to be financed with the issuance of Additional Obligations. The County currently
expects to issue an estimated $345 million of Additional Obligations during the next approximately three fiscal
years, of which approximately $200 million is expected to be issued in the fall of 2012. See Appendix A — “PIMA
COUNTY, ARIZONA — REGIONAL WASTEWATER RECLAMATION DEPARTMENT — Capital Improvement
Program.”



SOURCES AND USES OF FUNDS
The proceeds from the sale of the 2011B Obligations will be applied as follows:

Sources of Funds:

Proceeds of 201 1B Obligations $
Net Reoffering Premium/ (Discount)

Total Sources $

Uses of Funds:

Series 2011B Property $
Debt Service Reserve Account
Delivery Costs @

Total Uses $

@ Costs related to the execution and delivery of the 2011B Obligations, including insurance premium, if any, and
Underwriter’s compensation.



DEBT SERVICE REQUIREMENTS AND PROJECTED DEBT SERVICE COVERAGE

The following schedule sets forth (i) the annual debt service requirements of the Prior Obligations, (ii) the annual debt service of the Parity Obligations,
(iii) the annual debt service requirements of the 2011B Obligations, {(iv) the combined annual debt service requirements following execution and delivery of the
2011B Obligations, and (v) the projected debt service coverage based on projected Pledged Revenues.

Pima County, Arizona
Schedule of Annual Sewer Revenue Obligation Debt Service Requirements
and Projected Debt Service Coverage

Prior Obligations, Prior Obligations,

Prior Parity Parity Obligations & Parity Obligations &
Projected Obligations Obligations 2011B Obligations 2011B Obligations
Fiscal Year  Pledged Debt Service  Debt Service 2011B Obligations* Debt Service Debt Service
Ending  Revenues™ Requirements Requirements  Principal  Interest' Requirements’ Coverage’
2012 $119,538,694  $13,677,642 $18,670,725  $5,500,000  $4,973,210 42,911,577 2.79
2013 162,515,994 15,470,954 16,931,475 10,275,000 8,930,400 51,607,829 3.15
2014 212,607,623 16,295,392 19,290,475 10,585,000 8,622,150 54,793,017 3.88
2015 231,200,800 15,829,817 19,687,975 10,900,000 8,304,600 54,722,392 422
2016 17,653,379 15,378,225 11,340,000 7,868,600 52,240,204
2017 17,737,729 22,345,225 11,790,000 7.415,000 59,287,954
2018 17,830,004 22,345,350 12,380,000 6,825,500 59,380,854
2019 17,952,761 22,344 475 13,000,000 6,206,500 59,503,736
2020 18,073,423 22,342,850 13,650,000 5,556,500 59,622,773
2021 18,121,373 22,347,250 14,330,000 4,874,000 59,672,623
2022 18,253,004 22,346,750 15,050,000 4,157,500 59,807,254
2023 18,380,561 22,342,500 15,800,000 3,405,000 59,928,061
2024 7,828,829 22,347,500 16,590,000 2,615,000 49,381,329
2025 3,841,200 22,344,000 17,420,000 1,785,500 45,390,700
2026 3,879,200 18,290,000 914,500 23,083,700

@ Amounts may not add due to rounding.

® Reflects projected Pledged Revenues as estimated by the County’s Finance and Risk Management Department.

© The first interest payment is July 1, 2012*.

@ Debt Service Coverage shown does not reflect the issuance of Additional Obligations. The County currently anticipates issuing $345 million in Additional
Obligations over the next approximately three fiscal years.

* Preliminary, subject to change.



LITIGATION

To the knowledge of appropriate representatives of the County, no litigation or administrative action or
proceeding is pending or threatened to restrain or enjoin, or seeking to restrain or enjoin: the issuance or delivery of
the Purchase Agreement, the Indenture or the 2011B Obligations, or the pledge and/or collection of Pledged
Revenues to pay the principal of, and interest on, the 2011B Obligations; contesting or questioning the proceedings
and authority under which the Purchase Agreement, the Indenture or the 2011B Obligations have been authorized
and are to be issued, sold, executed or delivered; or the validity of the 2011B Obligations. Authorized
representatives of the County will deliver a certificate to that effect at the time of the original delivery of the 2011B
Obligations.

On October 17, 2007, the Town of Marana, Arizona (the “Town”), filed a lawsuit against the County
following failed negotiations over the transfer to the Town of the sewer treatment facilities and conveyance system
within the Town. The Town later rescinded its 1979 agreement with the County, under which the County used the
Town’s rights-of-way for its sewers. On June 11, 2008, the Superior Court of Maricopa County, Arizona ruled that
the County does not have the right to provide sewer service within the Town without the Town’s permission. An
evidentiary hearing on the extent of the Town’s ownership interest in sewer facilities was held in November, 2009,
resulting in a decision that the Town is entitled to certain sewers located within its boundaries, but also that the
County retains ownership of all sewers it has identified as “flow-through” sewers. A trial was held in March 2010,
regarding the issue of ownership of the County’s Marana Wastewater Reclamation Facility. Subsequent to the
above ruling, the Court issued an additional ruling in which the Court determined that the Town has no right to take
possession of the County’s treatment facility. Both parties are appealing portions of the final order issued in this
matter. The sewer treatment facilities that are the subject of the dispute currently constitute approximately 700,000
gallons per day capacity, which represents approximately 0.8% of the entire System. Therefore, the impact of the
lawsuit on System revenues, even if the favorable rulings in the trial court are overturned on appeal, is not expected
to be material.

On July 20, 2011, A.R.S. § 9-514.01 (Arizona Laws 2011, Ch. 146) became effective. It provides a
mechanism for a city or town to take possession of treatment facilities and flow-through pipes under certain
circumstances, including payment of debt associated with the infrastructure. Pursuant to this statute, the Town of
Marana gave the County notice of the Town’s intent to take ownership of the Marana Wastewater Reclamation
Facility as well as all sewage conveyance facilities discharging to the Marana Wastewater Reclamation Facility.
The County is challenging the constitutionality of this legislation. If the Town takes the Marana Wastewater
Reclamation Facility from the County, impacts are not expected to be material.

The County has been named as a defendant in several other lawsuits for which appropriate representatives
of the County believe either that the County has adequate self-insurance or insurance coverage in the event of
liability or that such liability would not otherwise materially and adversely affect the financial condition of the
System or the County.

TAX MATTERS

General

In the opinion of Greenberg Traurig, LLP (“Special Counsel”), under existing law, the portion of each
Purchase Payment made by the County pursuant to the Purchase Agreement and denominated as and comprising
interest pursuant to the Purchase Agreement and received by the Holders of the 2011B Obligations (the “Interest
Portion”) will be excludable from gross income for federal income tax purposes pursuant to Section 103(a) of the
Internal Revenue Code of 1986, as amended (the “Code™), and will not be treated as an item of tax preference under
Section 57 of the Code for purposes of the alternative minimum tax imposed on individuals and corporations;
however, the Interest Portion will be taken into account in determining adjusted current earnings for the purpose of
computing the alternative minimum tax imposed on certain corporations pursuant to the Code. Special Counsel is
further of the opinion that the Interest Portion will be exempt from income taxation under the laws of the State of
Arizona so long as the Interest Portion is excluded from gross income for federal income tax purposes. Special
Counsel expresses no opinion as to the treatment for federal or State of Arizona income tax purposes on the Interest
Portion as to any other tax consequence relating to the 2011B Obligations.



The Code prescribes a number of qualifications and conditions for the Interest Portion to be and remain
excludable from gross income for federal income tax purposes, some of which, including provisions for potential
payments by the County to the federal government, require future or continuing compliance after delivery of the
2011B Obligations in order for the Interest Portion to be and to remain so excludable from the date of execution and
delivery. Such opinion on such tax matters will be based on and will assume the accuracy of certain representations
and certifications and compliance with certain continuing covenants of the County contained in documents that are
part of the transcript of proceedings for the 2011B Obligations and that are intended to evidence and assure that the
Interest Portion will remain excludable from gross income for federal income tax purposes. Special Counsel will
not independently verify the accuracy of the certifications and representations, or compliance with the covenants,
made by the County. Noncompliance with these requirements could cause the Interest Portion to be included in
gross income for federal income tax purposes and to be subject to federal and State of Arizona income taxation
retroactive to the date of execution and delivery of the 2011B Obligations. The County has covenanted in the
Purchase Agreement to take all such actions that may be required of it for the Interest Portion to be and remain
excludable from gross income for federal income tax purposes and not to take any actions that would adversely
affect that exclusion.

Pursuant to provisions of the Code applicable only to corporations (as defined for federal income tax
purposes), the Interest Portion will be taken into account in determining adjusted current earnings for purposes of
computing the alternative minimum tax imposed on certain corporations and may be subject to a branch profits tax
imposed on certain foreign corporations doing business in the United States and to a tax imposed on excess net
passive income of certain S corporations. Also, pursuant to the Code, the exclusion of the Interest Portion from
gross income for federal income tax purposes can have certain adverse federal income tax consequences on items of
income, deductions or credits 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
credit. The applicability and extent of these or other tax consequences will depend upon the particular tax status of
the Holders of the 2011B Obligations or other tax-related matters. As noted hereinabove, Special Counsel expresses
no opinion regarding these or other consequences.

From time to time, there are legislative proposals suggested, debated, introduced or pending in Congress that,
if enacted into law, could alter or amend one or more of the federal tax matters described above including, without
limitation, the excludability from gross income of the Interest Portion, which could adversely affect the market price
or marketability of the 2011B Obligations, or otherwise prevent the holders from realizing the full current benefit of
the status of the Interest Portion. It cannot be predicted whether or in what form any such proposal may be enacted,
or whether, if enacted, any such proposal would apply to the 2011B Obligations. Prospective purchasers of the
2011B Obligations should consult their tax advisors as to the impact of any proposed or pending legislation.

Special Counsel’s opinions are based on existing law, which is subject to change. Such opinions are further
based on factual representations made to Special Counsel as of the date thereof. Special Counsel assumes no duty to
update or supplement its opinions to reflect any facts or circumstances that may thereafter come to Special
Counsel’s attention, or to reflect any changes in law that may thereafter occur or become effective. Moreover,
Special Counsel’s opinions are not a guarantee of a particular result and are not binding on the Internal Revenue
Service or the courts; rather, such opinions represent Special Counsel’s professional judgment based on its review of
existing law and in reliance on the representations and covenants that it deems relevant to such opinion.

Information Reporting and Backup Withholding

Interest paid with respect to tax-exempt obligations such as the 2011B Obligations is subject to information
reporting to the Internal Revenue Service in a manner similar to interest paid with respect to taxable obligations.
This reporting requirement does not affect the excludability of the Interest Portion from gross income for federal
income tax purposes. However, in conjunction with that information reporting requirement, the Code subjects
certain non-corporate owners of 2011B Obligations, under certain circumstances, to “backup withholding” at the
rates set forth in the Code, with respect to payments on the 2011B Obligations and proceeds from the sale of 2011B
Obligations. Any amount so withheld would be refunded or allowed as a credit against the federal income tax of
such owner of 2011B Obligations. This withholding generally applies if the owner of 2011B Obligations (i) fails to
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furnish the payor such owner’s social security number or other taxpayer identification number (“TIN™), (ii)
furnished the payor an incorrect TIN, (iii) fails to properly report interest, dividends, or other “reportable payments”
as defined in the Code, or (iv) under certain circumstances, fails to provide the payor or such owner’s securities
broker with a certified statement, signed under penalty of perjury, that the TIN provided is correct and that such
owner is not subject to backup withholding. Prospective purchasers of the 2011B Obligations may also wish to
consult with their tax advisors with respect to the need to furnish certain taxpayer information in order to avoid
backup withholding.

Original Issue Discount

The initial offering prices of the 2011B Obligations maturing on July 1, 20 and July 1, 20 (referred to
in this section as the “Discount Obligations”), are less than the stated principal amounts thereof. Under the Code,
the difference between the principal amounts of the Discount Obligations and the initial offering price to the public
(excluding bond houses, brokers and similar persons or organizations acting in the capacity of underwriters or
wholesalers), at which price a substantial amount of the Discount Obligations of the same maturity was sold,
constitutes to an initial purchaser “original issue discount.” Original issue discount represents interest that is
excludable from gross income; however, such interest is taken into account for purposes of determining the
alternative minimum tax imposed on corporations and may result in the collateral federal tax consequences
described above under “TAX MATTERS — General.” Original issue discount will accrue actuarially over the term
of a Discount Obligation at a constant interest rate. A purchaser who acquires a Discount Obligation in the initial
offering to the public at an initial offering price thereof as set forth on the inside front cover page of this Official
Statement will be treated as receiving an amount of interest excludable from gross income for federal income tax
purposes equal to the original issue discount accruing during the period such purchaser holds such Discount
Obligation and will increase its adjusted basis in such Discount Obligation by the amount of such accruing discount
for purposes of determining taxable gain or loss on the sale or other disposition of such Discount Obligation. The
federal income tax consequences of the purchase, ownership and redemption, sale or other disposition of the
Discount Obligation that are not purchased in the initial offering at the initial offering price may be determined
according to rules that differ from those described above. Prospective purchasers of the Discount Obligations
should consult their own tax advisors with respect to the precise determination for federal income tax purposes of
interest accrued upon sale, redemption or other disposition of the Discount Obligations and with respect to the state
and local tax consequences of owning and disposing of the Discount Obligations.

Amortizable Premium

The difference between the stated principal amounts of the 2011B Obligations maturing on July 1, 20
through and including July 1, 20, (referred to in this section as the “Premium Obligations”), and the initial
offering price to the public (excluding bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at which price a substantial amount of the Premium Obligations of the same
maturity was sold constitutes to an initial purchaser amortizable premium that is not deductible from gross income
for federal income tax purposes. The amount of amortizable premium for a taxable year is determined actuarially on
a constant interest rate basis over the term of each Premium Obligation. For purposes of determining gain or loss on
the sale or other disposition of a Premium Obligation, a purchaser who acquires such Premium Obligation in the
initial offering to the public at the initial offering price thereof as set forth on the inside front cover page of this
Official Statement is required to decrease such purchaser’s adjusted basis in such Premium Obligation annually by
the amount of amortizable premium for the taxable year. The amortization of premium may be taken into account as
a reduction in the amount of tax-exempt income for purposes of determining various other tax consequences of
owning the Premium Obligations. Prospective purchasers of the Premium Obligations should consult their own tax
advisors with respect to the tax consequences of owning and disposing of the Premium Obligations.

LEGAL MATTERS

Legal matters incident to the execution and delivery of the 2011B Obligations and with regard to the tax-
exempt status of the interest portion of the 2011B Obligations are subject to the legal opinion of Special Counsel,
whose services have been retained by the County. The signed legal opinion of Special Counsel, dated and premised
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on the law in effect as of the date of the 2011B Obligations, will be delivered to the Underwriter at the time of
original delivery of the 2011B Obligations.

The proposed text of the legal opinion is set forth as Appendix D - “FORM OF OPINION OF SPECIAL
COUNSEL.” The legal opinion to be delivered may vary from the text of Appendix D if necessary to reflect the
facts and law existing on the date of delivery. The opinion will speak only as of its date, and subsequent distribution,
by recirculation of this Official Statement or otherwise, should not be construed as a representation that Special
Counsel has reviewed or expressed any opinion concerning any matters relating to the 2011B Obligations
subsequent to the original delivery of the 2011B Obligations.

Certain legal matters will be passed upon for the Underwriter by Squire, Sanders & Dempsey (US) LLP, as
counsel to the Underwriter.

RATINGS

The 2011B Obligations have been rated “AA-" by Fitch Ratings (“Fitch”) and “A+” (positive outlook) by
Standard & Poor’s Rating Services (“S&P”). Such ratings reflect only the views of Fitch and S&P, and any desired
explanation of the significance of these ratings should be obtained from the rating agency furnishing the same, at the
following addresses: Fitch Ratings at One State Street Plaza, New York, New York 10004 and Standard & Poor’s
Ratings Services at 55 Water Street, 38" Floor, New York, New York 10041. Generally, a rating agency bases its
rating on the information and materials furnished to it and on investigations, studies and assumptions of its own.
The respective ratings may subsequently be revised downward or withdrawn entirely by Fitch and S&P, respectively,
if in their respective judgment, circumstances to warrant. Any subsequent downward revision or withdrawal of such
ratings may have an adverse effect on the market price and marketability of the 2011B Obligations.

UNDERWRITING

RBC Capital Markets, LLC (the “Underwriter”) has agreed to purchase the 2011B Obligations, subject to
certain conditions, at a purchase price of § . If the 2011B Obligations are sold to produce the yields
shown on the inside front cover page hereof, the Underwriter’s compensation will be $ . The Underwriter
will be obligated to accept delivery and pay for all of the 2011B Obligations if any are delivered. The Underwriter
may offer and sell the 2011B Obligations to certain dealers (including dealers depositing 2011B Obligations into
unit investment trusts) and others at prices lower than the public offering prices reflected on the inside front cover
page hereof. The initial public offering prices may be changed from time to time by the Underwriter.

CERTIFICATION CONCERNING OFFICIAL STATEMENT

The closing documents will include a certificate confirming that, to the best knowledge, information and
belief of the County’s Finance and Risk Management Director, the descriptions and statements contained in this
Official Statement relating to the County and its operation and properties were at the time of the sale of the 2011B
Obligations, and are at the time of the delivery thereof, true, correct and complete in all material respects and did not
and do not contain an untrue statement of a material fact or omit to state a material fact required to be stated herein
in order to make the statements, in light of the circumstances under which they are made, not misleading. In the
event this Official Statement is supplemented or amended prior to the date of delivery of the 2011B Obligations, the
foregoing confirmation will also encompass such supplements or amendments. 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 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 past experience, as is
shown by that financial and other information, will necessarily continue or be repeated in the future.
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CONTINUING SECONDARY MARKET DISCLOSURE

The County has covenanted for the benefit of holders of the 2011B Obligations to provide certain financial
information and operating data relating to the County by not later than February 1 in each year commencing
February 1, 2012 (the “Annual Reports”), and to provide notices of the occurrence of certain enumerated events (the
“Notices of Listed Events”). The Annual Reports and the Notices of Listed 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 I - “FORM OF CONTINUING DISCLOSURE UNDERTAKING.” The
specific nature of the information to be contained in the Annual Reports and the Notices of Listed Events is set forth
in Appendix I — “FORM OF CONTINUING DISCLOSURE UNDERTAKING.”

These covenants have been made in order to assist the Underwriter of the 2011B Obligations 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 disseminating the Annual Reports and the Notices of Listed Events. 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 2011B Obligations in the
secondary market. Consequently, such a failure may adversely affect the transferability and liquidity of the 2011B
Obligations and their market price.

The County has complied with all existing continuing disclosure undertakings relating to the County in all
material respects.

FINANCIAL STATEMENTS

The financial statements of the Pima County Regional Wastewater Reclamation Enterprise Fund and
excerpts of the County’s Comprehensive Annual Financial Report as of June 30, 2010 and for the fiscal year then
ended, which are included as Appendices E and F of this Official Statement, respectively, have been audited by
Heinfeld, Meech & Co., P.C. and the Office of the Auditor General, State of Arizona, respectively, as stated in their
respective opinions which appear in Appendices E and F. The County neither requested nor obtained the consent of
Heinfeld, Meech & Co., P.C. or the Office of the Auditor General to include their reports and Heinfeld, Meech &
Co., P.C. and the Office of the Auditor General have performed no procedures subsequent to rendering their
opinions on the financial statements.

ADDITIONAL INFORMATION

Additional information and copies of this Official Statement, the Purchase Agreement and the Indenture
may be obtained from RBC Capital Markets, LLC, 2398 East Camelback Road, Suite 700, Phoenix, Arizona 85016
(telephone 602-381-5368).

CONCLUDING STATEMENT

To the extent that any statements made in this Official Statement involve 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 opinions or estimates 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 not been
independently confirmed or verified by the County and its accuracy is not guaranteed.
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Neither this Official Statement nor any statement that may have been or that may be made orally or in
writing is to be construed as a part of a contract with the original purchasers or subsequent owners of the 2011B
Obligations.

PIMA COUNTY, ARIZONA

By:

Chairman, Board of Supervisors

By:

County Administrator
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APPENDIX A

PIMA COUNTY, ARIZONA
REGIONAL WASTEWATER RECLAMATION DEPARTMENT

Organization and Administration

The County operates its sanitary sewer system (the “System”™) as a separate enterprise fund (the “Fund”) of
Pima County, Arizona (the “County”). The County is authorized to operate and maintain the System under Title 11,
Chapter 2, Article 4 of the Arizona Revised Statutes. The day-to-day operation of the System is the responsibility of
the County’s Regional Wastewater Reclamation Department (the “Wastewater Department”). All financial aspects
of the System, including preparation of the annual Financial Plan, recommendation for rate increases and funding of
capital projects is the responsibility of the County Finance and Risk Management Department. The wastewater
treatment facilities of the System operate under the National Pollutant Discharge Elimination System where needed.
The County provides wastewater collection and treatment service to the Tucson metropolitan area and separate
outlying service areas located in the eastern portion of the County. The Roger Road Wastewater Reclamation
Facility, the Ina Road Wastewater Reclamation Facility, and the Randolph Park Wastewater Reclamation Facility
serve Metropolitan Pima County. Together, the three metropolitan facilities have a combined, current treatment
capacity of approximately 87.5 million gallons per day (MGD). The non-metropolitan Pima County areas are
served by separate wastewater reclamation facilities: Green Valley, Avra Valley, Corona de Tucson, Arivaca
Junction, Marana, Rillito Vista, Mt. Lemmon and the Pima County Fairgrounds. These non-metropolitan facilities
have a current treatment capacity of approximately 10.3 MGD, for a total capacity for all facilities of approximately
97.8 MGD.

The County Administrator appoints the Directors of the Wastewater Department and the Finance and Risk
Management Department. The County Board of Supervisors (the “Board”) adopts the Wastewater Department's
annual operating budget, establishes wastewater rates and fee structures and provides overall policy direction to the
Wastewater Department through the County Administrator and Deputy County Administrator of Public Works. In
addition, the Board has established a 13-member advisory committee to review, evaluate and make
recommendations on short and long-range capital improvement needs and revenue requirements of the Wastewater
Department.

The Wastewater Department operates under the direction of Jackson Jenkins since his appointment as
Director of the Wastewater Department in February 2011. Mr. Jenkins holds a Masters Degree in Business
Administration from Western New Mexico University and a Bachelor of Science Degree in Engineering from The
University of Arizona. Mr. Jenkins also holds the highest-level State certification in Wastewater Collection,
Wastewater Treatment, Water Treatment and Water Distribution. Mr. Jenkins has over 20 years of experience in the
mining industry and more than six years in the wastewater industry. Previously, he was the Deputy Director of the
Treatment Division for the Wastewater Department for six years.

The Finance and Risk Management Department operates under the direction of Thomas Burke. Mr. Burke
was appointed Finance 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 the
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.
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Wastewater Fees and Revenues

The County's structure of rates, fees and other charges for the System is reviewed annually by the Board and
may be revised by a resolution adopted by the Board, which has the ultimate responsibility for setting System rates,
fees and charges. The principal sources of revenue for the Fund are derived from user fees charged for services
provided and a one-time connection fee charged to new users for connecting to the System. The County also
receives System revenues from turn-on fees, engineering review and inspection fees, interest earnings and other
miscellaneous income.

User Fees

The present schedule of user fees includes a monthly service charge and a monthly commodity usage charge.
The service charge is a flat fee assessed monthly to each user to offset administrative expenses and certain other
fixed costs of the County. On March 9, 2010, the Board of Supervisors adopted Ordinance 2010-11 (“Ordinance
2010-11”), which imposed a series of four automatic rate increases. Beginning July 1, 2010, the monthly service
charge was increased to $10.46 and, on July 1 of each of the subsequent three years, the monthly service charge will
increase by 6.5%. As of July 1, 2011, the monthly service charge was $11.14. The commodity usage charge is
based on each user’s monthly sewage flow contribution to the System.

The monthly sewage flow contribution is equal to a user's monthly-metered water consumption, provided that
the monthly consumption figure used in calculating a user's commodity usage charge does not exceed the user's
average monthly-metered water consumption for the months of December through February. A user fee rate is then
multiplied by the monthly sewage flow contribution to calculate the user's commodity usage charge. Ordinance
2010-11 imposed a series of four automatic rate increases. Beginning July 1, 2010, the user fee rate, charged for
what is considered to be normal, domestic strength sewage for a residential user was set at $2.65 per hundred cubic
feet (ccf), based on water consumption and, on July 1 of each of the subsequent three years, the user fee rate will
increase by 10%. As of July 1, 2011, the user fee rate was $2.91 per hundred cubic feet (ccf). Higher user fee rates
are charged to various commercial and industrial users whose sewage flow contributions are determined by the
Department to be in excess of normal, domestic strength sewage.

(Remainder of page intentionally left blank.)
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The following table summarizes the monthly service charges and user fee rates for the last ten fiscal years, the
current fiscal year and the next two fiscal years.

SUMMARY OF WASTEWATER USER FEES

Fiscal Date User Fee Monthly User Fee Rates ($ per ccf)

Year Charges Adopted® Service Charge Residential Comm/Industrial®
2001-02 March 19, 2002 $2.49 1.00 1.00-3.63
2002-03 March 11, 2003 2.61 1.05 1.05-3.81
2003-04 N/A 2.61 1.05 1.05-3.81
2004-05 April 13, 2004 2.71 1.09 1.09-3.96
2005-06 June 21, 2005 5.72 1.18 1.18-4.27
2006-07 July 11,2006 © 572 1.25 1.25-4.54
2006-07 July 11, 2006 © 5.72 1.33 1.33-4.81
2006-07 February 13, 2007 5.72 1.41 1.41-5.10
2007-08 December 11, 2007 @ 6.23 1.53 1.53-5.57
2008-09 December 11, 2007 @ 6.82 1.68 1.68-6.10
2008-09 February 17, 2009 © 8.32 1.89 1.89-6.87
2009-10 February 17, 2009 © 8.32 2.13 2.13-7.75
2009-10 February 17, 2009 © 9.82 241 2.41-8.74
2010-11 March 9, 2010 © 10.46 2.65 2.65-9.61
2011-12 March 9, 2010 © 11.14 291 2.91-10.57
2012-13 March 9, 2010 © 11.86 3.20 3.20-11.63
2013-14 March 9, 2010 © 12.63 3.52 3.52-12.79

(a) The dates shown reflect the date the User Fee increases were adopted by the Board and does not directly

(b)

(©

(d)

(e)

®

correspond to the effective date of the various increases.

Indicates the range of user fee rates applied to various commercial/industrial users whose sewage flow
contributions are in excess of normal, domestic strength sewage.

At the Board’s meeting on July 11, 2006, two rate increases were approved. The first 6% rate increase
became effective on August 11, 2006 and the second 6% rate increase became effective on January 1, 2007.

At the Board’s meeting on December 11, 2007, two rate increases were approved. The first rate increase of
9% became effective January 1, 2008 and the second rate increase of 9.5% became effective beginning July
1, 2008.

At the Board’s meeting on February 17, 2009, three rate increases were approved. The first rate increase of
$1.50 for the monthly service charge and 12.75% for user fee rates became effective March 20, 2009; the
second rate increase of 12.75% for user fee rates became effective July 1, 2009; and the third rate increase
of $1.50 for the monthly service charge and 12.75% for user fee rates became effective January 1, 2010.

At the Board’s meeting on March 9, 2010, four rate increases were approved. The first rate increase of
6.5% for the monthly service charge and 10% for user fee rates became effective July 1, 2010; the second
rate increase of 6.5% for the monthly service charge and 10% for user fee rates became effective July 1,
2011; the third rate increase of 6.5% for the monthly service charge and 10% for user fee rates will become
effective July 1, 2012; and the fourth rate increase of 6.5% for the monthly service charge and 10% for user
fee rates will become effective July 1, 2013.

Source: Pima County User Fee Ordinance for the applicable year.
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Based on the residential user fee rate changes adopted by the Board, the following table summarizes the
fiscal year percentage changes in residential user fee rates.

SUMMARY OF PERCENTAGE INCREASES IN
RESIDENTIAL USER FEE RATES

User Fee
Percentage
Fiscal Year Rate Increases

2001-02 3.80%
2002-03 5.00
2003-04 0.00
2004-05 4.00
2005-06 8.00
2006-07 @ 12.00
2007-08 ® 15.00
2008-09 © 22.25
2009-10@ 25.50
2010-11 10.00
2011-12 10.00
2012-13 10.00
2013-14 10.00

(a) The 12% rate increase represents two rate increases that occurred during the fiscal year. The first for 6%
became effective on August 11, 2006, and the second for 6% became effective on January 1, 2007.

(b) The 15% rate increase represents two rate increases that occurred during the fiscal year. The first for 6%
became effective on July 1, 2007, and the second for 9% became effective on January 1, 2008.

(c) The 22.25% rate increase represents two rate increases that occurred during the fiscal year. The first for
9.5% became effective on July 1, 2008, and the second for 12.75% became effective on March 20, 2009.

(d) The 25.50% rate increase represents two rate increases that occurred during the fiscal year. The first for
12.75% became effective on July 1, 2009, and the second for 12.75% became effective on January 1, 2010.

Source: Pima County User Fee Ordinance for the applicable year.
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The following table shows the revenues derived by the Wastewater Department from user fees for the past
ten fiscal years, broken down between residential users and commercial/industrial users. See “User Fees” above for
a discussion of the changes in user fee rates over this time period.

SUMMARY OF USER FEE REVENUES

Percent of Percent User

Fiscal Billed User Fee Revenue User Fee Revenue Fee Revenue

Year Residential Comm./Indl. Total Residential Comm./Indl. Increase @
2001-02 $24,561,202 $16,374,134 $40,935,336 60.0% 40.0% 0.2%
2002-03 26,570,168 18,748,573 45,318,741 58.6 41.4 10.7
2003-04 30,280,270 17,405,195 47,685,465 63.5 36.5 52
2004-05 32,402,896 17,990,410 50,393,306 64.3 35.7 5.7
2005-06 37,781,910 23,953,237 61,735,147 61.2 38.8 22.5
2006-07 46,565,701 22,728,497 69,294,198 67.2 32.8 12.2
2007-08 49,859,517 24,776,838 74,636,355 66.8 33.2 7.7
2008-09 63,057,426 23,681,043 86,738,649 72.7 27.3 16.2
2009-10 73,351,490 36,702,282 110,053,772 66.7 333 26.9
2010-11 88,617,576 39,623,287 128,240,863 69.1 30.9 16.5

(a) Changes in Total Billed User Fee Revenue.
Source: Wastewater Department
Connection Fees

Connection fees are charged for each new connection made to the System as a condition of service to the
property. Two user classes are delineated for connection fee purposes: residential and commercial/industrial. The
construction of a qualifying public sewer improvement qualifies a developer for a discount against the connection
fee otherwise due per dwelling unit or per ten commercial fixture units. The amount of discount from each eligible
connection fee is currently $1,100 for the construction of a qualifying public sewer collection improvement and
$250 for the construction of a qualifying public sewer treatment improvement. The aggregate discounts received
may not exceed the net construction cost of the qualifying public sewer improvements.

The connection fee charged to a user is based on the number of fixture units in the building or structure
connecting to the System. Ordinance 2010-11 set forth a series of automatic rate increases. Beginning July 1, 2010,
the residential connection fee was set at $248.46 and the commercial and industrial connection fee was set at
$497.05 and on July 1 of each of the subsequent three years, the connection fee rate will increase by 6.5%. As of
July 1, 2011, the residential connection fee was $264.61 and the commercial and industrial connection fee was
$529.36.
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The following table summarizes connection fee revenues received by the Wastewater Department for the
past ten fiscal years.

CONNECTION FEE REVENUES ©

Fiscal Year Revenues
2001-02 $17,479,914
2002-03 20,279,607
2003-04 29,404,130
2004-05 36,906,421
2005-06 42,219,962
2006-07 30,756,891
2007-08 31,036,931
2008-09 18,283,654
2009-10 17,704,896
2010-11 19,624,015

(a) The decrease in connection fee revenues over the last several years reflects slowed economic activity,
population growth and construction activity in the County.

Source: Wastewater Department
Other Fees and Charges

The Wastewater Department receives additional revenue from various other fees and charges. These fees
and charges include turn-on fees, engineering review and inspection fees, interest earnings and miscellaneous other
income. A summary of the revenues received by the Wastewater Department from these sources in recent fiscal
years follows:

REVENUES FROM OTHER FEES AND CHARGES ©

Engineering

Fiscal Review and Interest Other

Year Inspection Fees Earnings ® Revenues © Total
2001-02 $61,564 $1,631,580 $543,727 $2,236,871
2002-03 245,820 977,985 911,057 2,134,862
2003-04 104,062 213,288 1,199,727 1,517,077
2004-05 70,754 498,130 1,397,749 1,966,633
2005-06 29,005 1,783,873 456,248 2,269,126
2006-07 80,912 3,683,552 406,717 4,171,181
2007-08 65,769 3,759,650 131,550 3,956,969
2008-09 91,822 1,164,397 83,575 1,339,794
2009-10 52,432 688,533 122,096 863,061
2010-11 114,602 621,760 1,913,464 2,649,826

(a) The decrease in revenues from other fees and charges over the last several years reflects slowed economic
activity, population growth and construction activity in the County.

(b) Under the terms of the Senior Resolution, interest earnings on deposits to the System Development Fund
are included in the definition of Net Revenues only if, and to the extent, they are transferred to and
deposited in the Revenue Fund.

(c) Other revenues include licenses, permits, fines, and other miscellaneous income.

Source: Wastewater Department
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Accounting and Billing

The Wastewater Department is accounted for as an enterprise fund of the County and the ultimate financial
accountability for this fund remains with the County. For the fiscal year ended June 30, 2011, the Wastewater
Department's financial statements were audited by Beach Fleischman PC.

Billing and collection services for user fees and turn-on fees are primarily provided by the City of Tucson,
through its agency Tucson Water, the Metropolitan Domestic Water Improvement District (MDWID), Oro Valley
Water Utility, and the Town of Marana. For fiscal year 2010-11, the average number of customers billed through
Tucson Water was 226,556. On average for fiscal year 2010-11, MDWID billed 17,387 customers, Oro Valley
billed 16,835 customers, and Marana billed 4,104 customers. The Wastewater Department directly bills those sewer
customers served by the numerous smaller water companies and private wells in the other parts of the County.

Delinquent user accounts are managed by Tucson Water, MDWID, Oro Valley, Marana or the Wastewater
Department, depending on the source of water for the user. An account becomes delinquent when payment has not
been received within 30 days of the “service to” date on the bill. For the water companies listed above, a notice is
mailed advising that water service will be terminated, unless payment is received. If the user does not respond
during this period, the service is discontinued, the account remains in a delinquent status. The account is then held
as a delinquent account until it is collected or written off.

For users receiving water utility service from either a private water company or a private well, the Wastewater
Department handles the delinquencies. Delinquency billing notices are sent at 30, 60 and 90 days. If the user fails
to respond, a certified letter is mailed advising that the account is being referred to the County Collection Division
for further processing. Collectively for the System, the percentage of delinquent accounts is estimated to be 1.0
percent.

Department records show that the number of customers served by the sanitary sewer system has been
increasing every year. Since fiscal year 2001-02, the average number of customers being served by the System has
been:

Fiscal Average # of %
Year Customers Increase
2001-02 218,995 5.4%
2002-03 226,772 3.6
2003-04 228,459 0.7
2004-05 240,306 5.2
2005-06 246,821 2.7
2006-07 255,555 3.5
2007-08 260,007 1.7
2008-09 261,949 0.7
2009-10 263,596 0.6
2010-11 264,882 0.5

Source: Wastewater Department
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Top Ten Customers of the Wastewater Department

Shown below are the top ten customers of the Wastewater Department their total charges for calendar year
2010 and their total gallons consumed for calendar year 2010.

Total Charges Billed Total Gallons
in Calendar Consumed in
Customer Year 2010 Calendar Year 2010

Davis Monthan Air Force Base $872,514.19 349,744
The University of Arizona 841,563.10 337,537
Arizona State Prison — Tucson 839,265.55 331,076
H. Wilson Sundt Generating Station 449,489.82 176,989
Arizona Canning Company 408,461.30 69,085
Federal Bureau of Corrections 408,352.06 161,985
TMC Health Care 328,621.30 131,255
Raytheon Systems Company 280,927.88 97,261
Carondelet Health Network 257,118.16 102,324
Veterans Administration Medical Center 206,745.51 82,121
$4,893,058.87 1,839,384

Litigation and Administrative Actions

On October 17, 2007, the Town of Marana, Arizona (the “Town”), filed a lawsuit against the County
following failed negotiations over the transfer to the Town of the sewer treatment facilities and conveyance system
within the Town. The Town later rescinded its 1979 agreement with the County, under which the County used the
Town’s rights-of-way for its sewers. On June 11, 2008, the Superior Court of Maricopa County, Arizona ruled that
the County does not have the right to provide sewer service within the Town without the Town’s permission. An
evidentiary hearing on the extent of the Town’s ownership interest in sewer facilities was held in November, 2009,
resulting in a decision that the Town is entitled to certain sewers located within its boundaries, but also that the
County retains ownership of all sewers it has identified as “flow-through” sewers. A trial was held in March 2010,
regarding the issue of ownership of the County’s Marana Wastewater Reclamation Facility. Subsequent to the
above ruling, the Court issued an additional ruling in which the Court determined that the Town has no right to take
possession of the County’s treatment facility. Both parties are appealing portions of the final order issued in this
matter. The sewer treatment facilities that are the subject of the dispute currently constitute approximately 700,000
gallons per day capacity, which represents approximately 0.8% of the entire System. Therefore, the impact of the
lawsuit on System revenues, even if the favorable rulings in the trial court are overturned on appeal, is not expected
to be material.

On July 20, 2011, A.R.S. § 9-514.01 (Arizona Laws 2011, Ch. 146) became effective. It provides a
mechanism for a city or town to take possession of treatment facilities and flow-through pipes under certain
circumstances, including payment of debt associated with the infrastructure. Pursuant to this statute, the Town of
Marana gave the County notice of the Town’s intent to take ownership of the Marana Wastewater Reclamation
Facility as well as all sewage conveyance facilities discharging to the Marana Wastewater Reclamation Facility.
The County is challenging the constitutionality of this legislation. If the Town takes the Marana Wastewater
Reclamation Facility from the County, impacts are not expected to be material.

The County has been named as a defendant in several other lawsuits for which appropriate representatives
of the County believe either that the County has adequate self-insurance or insurance coverage in the event of
liability or that such liability would not otherwise materially and adversely affect the financial condition of the
System or the County.
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Capital Improvements

The County maintains a Capital Improvement Program (the “CIP”) for the System based on a Metropolitan
Area Facility Plan Update (the “Facility Plan”), which was most recently updated and approved by the Board on
March 21, 2006. The County’s CIP is revised each year to reflect changes in anticipated needs and project priority.
CIP projects include System expansions that are determined by the County to be necessary to meet wastewater
treatment water quality requirements, sewage needs of the projected population growth and planned future
development, as well as needed rehabilitations. The CIP for the System includes significant upgrades, modifications
and treatment capacity increases at the Ina Road Facility, a new wastewater reclamation campus in the vicinity of
the present Roger Road Wastewater Treatment site and a plant interconnect adjoining the two facilities.

For fiscal year 2011-12, Pima County has budgeted for the System approximately $239 million for CIP
projects and has a 5-year plan totaling $604 million. Major CIP projects under construction and planning efforts

underway in fiscal year 2011-12 include:

. $105.2 million for construction of improvements to the Ina Road Treatment Facility to meet Arizona
Department of Environmental Quality (ADEQ) permit requirements.

. $6.6 million for the Santa Cruz Interceptor Phase III. Construction is approximately 50% complete
and is scheduled for completion in late 2011.

. $83 million for the Roger Road Water Reclamation Facility. The Board awarded a construction
contract in December 2010 for $172 million to CH,M Hill.

. $10.3 million for a new laboratory adjacent to the future Roger Road Water Reclamation Facility.
The construction of the lab is to be completed and occupied by December 2011.

(Remainder of page intentionally left blank.)
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Financial Data

The following table depicts audited financial information for the past five fiscal years.

Pima County Regional Wastewater Reclamation Enterprise Fund
Comparative Statements of System Gross Revenues, Operation and Maintenance Expenditures and
Net Revenues Available for Debt Service

Fiscal Year Ended June 30

REVENUES:
Sewer Utility Service
Sewer Connection Revenue
Engineering Review & Inspection Fees
Other Income (a)
Gross Revenues

MAINTENANCE AND OPERATIONS COSTS:

Employees Compensation
Consultants and Outside Services
Treatment Supplies and Chemicals
Repairs & Maintenance
General and Administrative
Capital Expenses

Maintenance and Operations Cost

Net Revenues (b)

Cash Balances Remaining After Reserves
(Ending Cash Balance of Prior Fiscal Year)

Pledged Revenues (c)
Debt Service on Prior Obligations

Debt Service Coverage (d)

2006 2007 2008 2009 2010
$61,735,147  $69,294,198  $74,636,355  $86,738,469  $110,053,772
42219962 30,756,891 31,036,931 18,283,654 17,704,896
29,005 80,912 65,769 91,822 52,432
1,843,295 3,826,947 3,525,367 873,247 256,274
105,827,409 103,958,948 109,264,422 105,987,192 128,067,374
27,541,776 29,627,566 34,526,659 33,947,157 32,961,296
5,113,446 6,788,680 9,515,947 6,943,746 6,043,683
7,616,054 10,221,597 9,789,655 9,845,204 9,428,943
4,291,962 5,610,027 3,877,604 5,478,004 6,020,948
11,735,333 14,943334 18,123,891 15,892,212 14,462,701
1,072,669 2,405,380 2,687,020 1,079,718 986,612
57371240 69,596,584 78,520,776 73,186,041 69,904,183
48,456,169 34362364 30,743,646 32,801,151 58,163,191
20,163,077

48,456,169 34362364 30,743,646 32,801,151 78,326,268
15,668,431 20296377  20,545429 23,656,762 26,789,745
3.09X 1.69X 1.50X 1.39X 2.17X

(a) Other income includes revenues generated from licenses, permits and fines, net interest income, and other

miscellaneous income.

(b) Reflects Net Revenues as defined for purposes of the Prior Obligations.

(¢) As defined in the Indenture.

(d) Reflects the ratio of Net Revenues to debt service on the Prior Obligations

Source:  Annual audited financial statements for the Pima County Regional Wastewater Reclamation
Enterprise Fund, excluding all grant activity.



The following table depicts the County’s projected financial data for the System for the current and next four
fiscal years. The information presented constitutes “forward looking statements” which must be read with an
abundance of caution and may not be realized or may not occur in the future.

Pima County Regional Wastewater Reclamation Enterprise Fund
Comparative Statements of System Gross Revenues, Operation and Maintenance Expenditures and

Projected Pledged Revenues Available for Debt Service

System Revenues:
Sewer Utility Service
Sewer Connection Revenue
Engineering Review & Inspection Fees
Other Income (b)

Total Revenues

Operations And Maintenance Costs:
Employees Compensation
Other Operation and Maintenance Costs
Capital Expenses

Total Operations and Maintenance Costs

Net Revenues (c)

Plus: Cash Balances Remaining After Reserves
(Ending Unrestricted Cash Balance of
Prior Fiscal Year)

Pledged Revenues (d)

Debt Service on Prior Obligations
Debt Service on Parity Obligations

Proposed Future Debt Service (e)

Total Debt Service Payments

Debt Service Coverage for Revenue Obligations
- On Prior Obligations (f)

- On All Obligations (g)

Fiscal Year Ended June 30

2011 (a) 2012 2013 2014 2015
$128,240,863  $141,982,884  $155,652,917  $171,531,549  $173,131,360
19,624,015 16,791,540 17,882,990 19,045,384 19,045,384
114,602 45,000 45,000 45,000 45,000
3,232,664 908,961 1,016,199 1,294,161 1,445,496
151,212,144 159,728,385 174,597,106 191,916,094 193,667,240
34,597,824 36,030,705 37,255,749 38,522,444 39,832,208
36,969,636 35,255,100 36,453,773 37,693,202 38,974,771
3,070,451 1,709,997 1,768,137 1,828,254 1,890,414
74,637,911 72,995,802 75,477,659 78,043,900 80,697,393
76,574,233 86,732,583 99,119,447 113,872,194 112,969,847
11,259,876 32,806,111 63,396,547 98,735,428 118,230,952
87,834,109 119,538,694 162,515,994 212,607,622 231,200,799
20,635,371 13,677,642 15,470,954 16,295,392 15,829,817
13,521,543 18,670,725 16,931,475 19,290,475 19,687,975
. 11,953,450 30,182,475 45,186,500 53,293,200
34,156,914 44,301,817 62,584,904 80,772,367 88,810,992
3.71X 6.34X 6.41X 6.99X 7.14X
2.57X 2.70X 2.60X 2.63X 2.60X

(a) Reflects unaudited actual amounts as estimated by the County’s Finance and Risk Management Department.
(b) Other income includes revenues generated from licenses, permits and fines, net interest income, and other miscellaneous

income.

(c) Reflects Net Revenues as defined for purposes of the Prior Obligations.

(d) As defined in the Indenture.

(e) Reflects projected debt service on the 2011B Obligations and the County’s anticipated Additional Obligations of $345
million over the next approximately three fiscal years.
(f) Reflects the ratio of Net Revenues to debt service on the Prior Obligations.
(g) Reflects the ratio of Pledged Revenues to debt service on the Prior Obligations, the outstanding Parity Obligations, the
Series 2011B Obligations and anticipated Additional Obligations.

Source: County Finance and Risk Management Department.
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APPENDIX B

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 a 2010 Census
population of 980,263. 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

2010 Census 980,263 520,116 6,392,017
2000 Census 843,746 486,699 5,130,632
1990 Census 666,880 405,390 3,665,228
1980 Census 531,443 330,537 2,716,546
1970 Census 351,667 262,933 1,775,399
1960 Census 265,660 212,892 1,302,161

Source: Arizona Commerce Authority, Population Statistics Unit, Research Administration; U.S. Census Bureau.
Organization

The County is governed by a five-member Board, each member of which 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. Huckelberry 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 Wastewater Department from 1976 to 1979; and as the
Wastewater 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 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
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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 Commerce Authority indicate that 351,800 persons were employed, on
average (not including the agricultural industry), in the County from January 2011 through July 2011. The
following table presents the County’s average annual total employment by industry for the periods indicated.
During the recent recession, employment decreased in the County from 2008 through 2010, but has shown signs of
stabilizing in 2011, as reflected in the information shown below.

TABLE 2
Pima County
Average Annual Employment
Number of Persons Employed 2007-2011(a)

Industry 2007 2008 2009 2010 2011(a)
Goods Producing
Construction 28,300 24,700 18,300 16,700 16,600
Manufacturing 27,500 27,200 25,100 24,000 24,000

Service Providing
Trade, Transportation and Utilities 64,300 62,700 58,200 56,600 57,000

Information 5,900 5,300 4,700 4,300 4,100
Financial Activities 18,200 17,200 17,500 17,600 17,400
Professional and Business Services 52,600 51,400 47,100 45,800 46,800
Education and Health Services 54,700 57,100 58,500 58,400 59,400
Leisure and Hospitality 40,200 40,400 38,700 37,800 36,600
Other Services 15,800 15,700 14,700 14,000 13,900
Government 77,900 79,800 79,100 78,300 76,000
Total Wage & Salary Employment 385,400 381,500 361,900 353,500 351,800

(a) Through July 2011.

Source: U.S. Department of Labor, Bureau of Labor Statistics and the State of Arizona, Research Center.
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The average unemployment rate for the County from January 2011 through July 2011 was 8.6%. The
average annual unemployment rate for 2010 and 2009 was 9.0% and 8.3%, respectively. The table below shows
comparative unemployment rates for the County, the State and the United States for the periods indicated. As
reflected for the United States as a whole, the unemployment rate for Arizona and for the County has seen

significant increases in the last two years.

TABLE 3

Pima County

Comparative Employment Statistics

Pima County

Unemployment Rate

Calendar Average Average Pima
Year Employment Unemployment County Arizona U.S.
2011(a) 446,200 41,900 8.6% 9.4% 9.1%
2010 449,700 42,700 9.0% 9.9% 9.6%
2009 448,700 40,500 8.3% 9.0% 9.3%
2008 454,122 24,565 5.1% 5.9% 5.8%
2007 442,498 16,774 3.6% 3.8% 4.6%

(a) Through July 2011

Source: U.S. Department of Labor, Bureau of Labor Statistics and the State of Arizona, Research Center.

The following table indicates the major employers in southern Arizona, which includes Pima County, as

reported in March 2011.
TABLE 4
Southern Arizona
Major Employers
Approximate
Number of Full-
Company Type of Business Time Equivalents
Raytheon Missile Systems Military and Defense 10,500
University of Arizona Higher Education 10,481
State of Arizona Government 8,866
Davis-Monthan Air Force Base Military and Defense 8,462
Wal-Mart Stores Inc. Retailers 7,308
Tucson Unified School District Education 6,709
U.S. Army Intelligence Center and Fort Huachuca Military and Defense 6,225
University of Arizona Health Network Health Care 5,982
City of Tucson Government 4,930
Freeport-McMoRan Copper & Gold Inc. Mining and Agriculture 4,803
Carondelet Health Network Health Care 4,690
Tohono O'odham Nation Government 4,350
U.S. Border Patrol Military and Defense 3,669
Fry's Food Stores Restaurants & Food Distribution 3,100
TMC HealthCare Health Care 2,966
Corrections Corp. of America Other 2,487
Pinal County Government 2,340
Pima Community College Higher Education 2,336
Asarco LLC Mining 2,262

Source: The Star 200, The Arizona Daily Star (March 2011).
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Non-Governmental Employment

Average overall wage and salary employment in the County, excluding government employment, increased
each year through 2007. From 2008 through 2010, average employment figures across all categories with the
exception of financial activities and education and health services showed declines in employment. During that time,
average non-governmental employment in the County has fallen by approximately 26,600 jobs, or approximately
8.8%. Employment figures from January 2011 through July 2011 have shown growth in some categories and
declines in others, with overall employment down a slight 0.5%.

The average annual employment in service-providing categories through July 2011 was 235,200. 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 in TABLE 2, employment in the
Education and Health Services and Trade, Transportation and Ultilities have been the primary areas of employment
in the service-providing industry.

Government

While employment levels have fallen over the last two and one-half years, government employment plays
an important role in the County with Federal, State and local government employees averaging approximately
76,000 through July 2011. The State of Arizona and the Davis-Monthan Air Force Base are significant contributors
to government employment in the County (see “Southern Arizona - Major Employers” listed in TABLE 4). 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 reportedly has been included 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 in the County 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 from January 2011 through
July 2011 was 24,000, representing 6.8% of the County’s total wage and salary employment base. Manufacturing
employment in the County decreased each year from 2008 through 2010, with employment during 2010 and 2009
averaging 24,000 and 25,100, respectively. Year to date for 2011, manufacturing employment has remained flat to
the prior year.
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The following table presents the major manufacturers in the County and Tucson metropolitan area:

TABLE 5
Southern Arizona
Major Manufacturers

Approximate 2011
Company Type of Business Employment
Raytheon Missile Systems Missile Manufacturing 10,500
IBM Business & Technology Products 1,350
Ventana Medical Systems Inc. Medical Equipment 1,008
Bombardier Aerospace Aircraft Maintenance 631
Honeywell Aerospace Aircraft Electronic Systems 630
Northrop Grumman Corp. Military Aircraft Modification 390
B/E Aerospace Aircraft Passenger Cabin Interior Products 390
Texas Instruments Operation Amplifiers 350
Universal Avionics Systems Corp. Avionics Systems 245

Source: The Star 200, The Arizona Daily Star (March 2011).

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 634 convention bookings with 213,238 convention delegates visited the Tucson
area in fiscal year 2010-11. In the Tucson area, the Bureau estimated that there were approximately 196 hotels and
resorts with 16,720 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 Park, Mission San Xavier del Bac, Mount Lemmon, Sabino Canyon, Biosphere 2, and numerous
resorts and golf courses.

According to the Arizona Hospitality Research & Resource Center, approximately $1.3 billion was spent
by tourists in the County in 2010, a slight decrease from estimated tourism-related expenditures in calendar year
2009.

The figures in the following table 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
for 2007 through June 2011.
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TABLE 6
Total Tourist Expenditures
($ in millions)

Year Pima County State of Arizona
2011(a) $ 700 $4,932
2010 1,296 8,844
2009 1,304 8,795
2008 1,414 9,871
2007 1,542 10,604

(a) Through June 2011.

Source: Arizona Hospitality Research & Resources Center, The W.A. Franke College of Business, Northern
Arizona University.

Education

The University of Arizona (the “University”) provides approximately 10,481 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 2010
were estimated at 39,086 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 2009-10 was estimated at 68,461 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, Fry’s Food Stores, Bashas’ Inc., Target Corp., Walgreen Co., Safeway
Inc., Circle K and Home Depot.

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 the County generally levy a 2% to 4% sales tax. The 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 and by an additional
9.86% in calendar year 2009. While continuing to decrease in calendar year 2010, the rate of decline slowed to
2.20% in 2010 when compared to the prior year.
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TABLE 7
Pima County Retail Sales (a)

Year Amount % Change
2011(b) $4,124,115,513 N/A
2010 6,402,891,553 (2.20%)
2009 6,547,084,057 (9.86%)
2008 7,263,583,414 (7.14%)
2007 7,822,497,932 1.05%
2006 7,740,869,293 7.49%

(a) Excludes food and gasoline sales.
(b) Through July 2011.
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 six fiscal years. As of June 30, 2011, there were 19 institutions with 192
offices in the County, with a deposit balance of $11.973 billion.

TABLE 8

Pima County

Bank Deposits
Year Amount
2011 $11,973,000,000
2010 11,892,000,000
2009 11,502,000,000
2008 11,215,000,000
2007 11,643,000,000

Source: Federal Deposit Insurance Corporation.
Mining

According to the Arizona Mining Association, Arizona leads the nation in copper production, accounting
for approximately 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 1,800 in
2010 and 1,700 in 2009.

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.
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TABLE 9

Cash Receipts From Agricultural Marketing
(Total Crops and Livestock)

Year
2010
2009
2008
2007
2006

Pima County

Receipts
$69,985,000

62,422,000
71,663,000
73,400,000
78,083,000

Source: Arizona Agricultural Statistics, September 2010.

Building Permits

The following tables were obtained from the Greater Phoenix Real Estate Market Update, compiled by the
Realty Studies division of the Morrison School, Arizona State University Polytechnic Campus. 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.

As reflected in the table below, the value of building permits and new housing starts has fallen significantly
over the period shown. The County’s expectation is that these values may continue to show declines from prior

years.
TABLE 10
Pima County
Value of Building Permits
Year Residential Commercial Industrial Other Total
2011(a) $111,432,000 $117,981,000 $ 3,400,000 $32,216,000 $265,029,000
2010 242,191,000 182,847,000 355,000 91,163,000 516,556,000
2009 399,714,000 106,445,000 11,851,000 46,646,000 564,656,000
2008 598,774,000 290,225,000 17,799,000 114,784,000 1,021,582,000
2007 864,602,000 420,297,000 18,580,000 89,391,000 1,392,870,000

(a) Through June 30, 2011.

Source: Realty Studies, Morrison School, Arizona State University Polytechnic Campus.

(a) Through June 30, 2011.

TABLE 11
Pima County
New Housing Starts
Total Housing
Year Units Permitted
2011(a) 502
2010 1,238
2009 2,179
2008 3,207
2007 4,629

Source: Realty Studies, Morrison School, Arizona State University Polytechnic Campus.
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APPENDIX C

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 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 2010-11 fiscal year was $516,346,641. The County’s
expenditures for the 2010-11 fiscal year were under the limit. The County’s 2011-12 fiscal year expenditure
limitation is $501,752,817 and the County anticipates that its expenditures for such year will be under the limit.

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

C-1



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 2007 through 2011 for each class of property are set forth below.

Property Tax Assessment Ratios

2007 through 2011
Assessment as Percent of Full Cash Value

Property Classification (a) 2007 2008 2009 2010 2011
Mining, Utility, Commercial and Industrial (b) 24% 23% 22% 21% 20%
Agriculture and Vacant Land (b) 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 (c) 21% 20% 18% 17% 15%

(a) Additional classes of property exist, but seldom amount to a significant portion of a governmental entity’s total
valuation.

(b) For tax year 2011, full cash values up to $67,268 on commercial, industrial and agricultural personal property
are exempt from taxation. This exemption is indexed annually for inflation. Any portion of the full cash value
in excess of that amount will be assessed at the applicable rate. The assessment ratio for commercial and
industrial property will be reduced to 19.5% for tax year 2013 and further reduced one-half of one percent for
each year to 18% for 2016 and thereafter. The assessment ratio for agricultural and vacant property will be
reduced to 15% for tax year 2016 and thereafter.

(c) 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.
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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 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 31. 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.

Property Valuations
The following table lists various property valuations for the County for the current fiscal year.

Valuations for 2011-12 Fiscal Year

Estimated Actual Valuation (a) $70,163,492,245
Net Secondary Assessed Valuation 8,448,281,586
Net Primary Assessed Valuation 8,310,120,212

(a) Actual full cash value net of estimated value of property exempt from taxation.

Source: Pima County Assessor’s Office and Pima County Department of Finance and Risk Management, Budget
Division.
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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

2011-12 $8,448,281,586 $70,163,492,245 12.04%

2010-11 9,342,561,193 77,358,317,302 12.08%

2009-10 9,860,980,900 80,653,625,457 12.23%

2008-09 9,594,861,519 79,245,821,370 12.11%

2007-08 8,220,395,835 66,494,590,856 12.36%

2006-07 6,869,955,457 59,890,228,997 11.47%

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 Tucson Change County Change Arizona Change
2011-12 $3,487,959,628 (10.89%) $8,448,281,586 (9.57%) $61,700,292,915 (18.43%)
2010-11 3,914,105,239 (2.88%) 9,342,561,193 (5.26%) 75,643,290,656 (12.56%)
2009-10 4,030,242,132 3.46% 9,860,980,900 2.77% 86,504,734,898 0.48%
2008-09 3,895,581,900 11.80% 9,594,861,519 16.72% 86,090,579,647 19.84%
2007-08 3,484,462,013 15.52% 8,220,395,835 19.66% 71,837,099,233 32.07%
2006-07 3,016,230,759 10.77% 6,869,955,457 13.54% 54,394,761,521 11.16%
2005-06 2,722,915,853 6.44% 6,050,950,040 7.67% 48,931,946,145 10.05%

Source: Abstract of the Assessment Roll, Arizona Department of Revenue; Property Rates and Assessed Values,
Arizona Tax Research Association.
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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.

Estimated 2011-12 As Percent of County's
Net Secondary 2011-12 Net Secondary
Taxpayer (a) Use of Property Assessed Valuation Assessed Valuation

Unisource Energy Corporation Utility $168,510,315 1.99%
Phelps Dodge Corporation Mining 99,048,225 1.17%
Southwest Gas Corporation Utility 64,532,727 0.76%
Asarco Inc Mining 58,585,168 0.69%
Qwest Corporation (b) Telecommunications 51,942,320 0.61%
Trico Electric Co-op Inc. Utility 21,216,663 0.25%
DND Neffson Company Shopping Mall 17,931,198 0.21%
Target Corporation Retail 17,519,397 0.21%
Northwest Hospital LLC Healthcare 17,389,751 0.21%
Starr Pass Resort Developments LLC Hospitality 16,153,061 0.19%
$532,828,825 6.31%

(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.

(b) Effective April 1, 2011, Qwest began conducting business as CenturyLink Inc.

Source: Pima County Assessor.
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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 County’s real and secured personal property tax collected year-
to-date for the current fiscal year and the past six full fiscal years.

Real and Secured Fiscal Year Collections (a) Total Collections (b)

Fiscal Personal Property Percent of Percent of

Year Tax Levy Amount Tax Levy Amount Tax Levy
2010-11 $352,275,617 $307,346,096 87.25% $311,669,061 88.47%
2009-10 353,593,620 338,592,132 95.76 351,621,987 99.44%
2008-09 322,901,974 309,375,563 95.81 321,804,478 99.66%
2007-08 305,699,225 294,220,625 96.25 304,675,779 99.67%
2006-07 283,253,437 273,299,741 96.49 282,616,347 99.78%
2005-06 267,378,750 258,490,790 96.68 266,960,233 99.84%

(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 August 31, 2011 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
2011-12 $3.4178 $1.4313 $4.8491
2010-11 3.3133 1.3665 4.6798
2009-10 3.3133 1.2784 4.5917
2008-09 3.3913 1.2789 4.6702
2007-08 3.6020 1.4654 5.0674
2006-07 3.8420 1.4986 5.3406
2005-06 4.0720 1.3891 54611

Source: Property Tax Rates and Assessed Values, The Arizona Tax Research Foundation and Pima County Finance
and Risk Management Department.
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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.

Net Secondary Assessed Valuation (FY 2011-12) $8,448,281,586
15% Constitutional Limitation 1,267,242,238
Net Direct General Obligation Bonds Outstanding 452,750,000
Unused 15% Limitation $ 814,492,238

General Obligation Bonded Debt Outstanding

The following chart lists the outstanding general obligation bonded debt of the County.

Remaining

Date of Original Maturity Average Balance
Issue Amount Original Purpose Dates Int. Rates QOutstanding
01-15-03 $50,000,000 Various Improvements 7-1-03/17 3.900% $23,350,000
06-01-04 65,000,000 Various Improvements 7-1-05/19 4.207% 36,510,000
05-01-05 65,000,000 Various Improvements 7-1-06/20 4.016% 39,270,000
01-01-07 95,000,000 Various Improvements 7-1-07/21 4.028% 68,125,000
02-15-08 100,000,000 Various Improvements 7-1-08/22 3.934% 75,000,000
04-22-09 75,000,000 Various Improvements 7-1-09/23 3.913% 40,000,000
12-02-09 113,535,000 Various Improvements 7-1-10/24 3.579% 95,495,000
05-25-11 75,000,000 Various Improvements 7-1-12/26 4.371% 75,000,000
Total General Obligation Bonded Debt Outstanding $ 452,750,000

Annual Debt Service Requirements of General Obligation Bonded Debt Outstanding

The following chart indicates the general obligation debt service requirements of the County.

Existing General Obligation Total Debt
Fiscal Year Bonded Debt OQutstanding Service
June 30 Principal Interest Requirement

2012 $56,980,000 $17,335,378 $74,315,378
2013 39,025,000 15,467,494 54,492,494
2014 35,355,000 14,059,944 49,414,944
2015 34,665,000 12,638,544 47,303,544
2016 35,485,000 11,279,675 46,764,675
2017 36,780,000 9,892,669 46,672,669
2018 34,325,000 8,456,844 42,781,844
2019 37,565,000 7,145,019 44,710,019
2020 35,665,000 5,765,531 41,430,531
2021 31,900,000 4,448,056 36,348,056
2022 33,260,000 3,207,206 36,467,206
2023 20,910,000 1,855,706 22,765,706
2024 11,720,000 966,900 12,686,900
2025 4,445,000 455,750 4,900,750
2026 4,670,000 233,500 4,903,500
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Net Direct and Overlapping General Obligation Bonded Debt

The chart below reflects the property valuation and outstanding general obligation debt for jurisdictions

that overlap the County’s boundaries.
obtained from the County Treasurer's Office and individual jurisdictions.

The overlapping bonded debt figures were compiled from information
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
2011-12 General Portion Applicable Tax Rate
Net Secondary Obligation to the County Per $100
Assessed Bonded Debt Net Debt Assessed
Jurisdiction Valuation Outstanding (a)(g) Percent Amount Valuation (e)
State of Arizona $61,700,292,915 None 100% None $0.0000
Pima County 8,448,281,586 $452,750,000 100% $452,750,000 5.1115 (b)
Pima County Flood Control District (c) 7,634,237,253 None 100% None 0.2635
Elementary School Districts 386,922,014 2,520,000 100% 2,520,000 2.5115 (d)
Unified School Districts 8,041,601,370 627,515,000 100% 627,515,000 5.9595 (d)
Cities and Towns 4,797,679,176 222,360,610 100% 222,360,610 0.8585 (d)
Pima County Community College District 8,448.281,586 5,100,000 100% 5,100,000 1.1094

Total

$1,310,245,610

(Remainder of page intentionally left blank.)

C-8



2011-12 Net General Combined Tax
Secondary Obligation Rate Per $100
Assessed Bonded Debt Assessed
Jurisdiction Valuation QOutstanding (a)(f) Valuation (d)(e)
State of Arizona $61,700,292,915 None None
Pima County 8,448,281,586 $452,750,000 $5.1115 (b)
Pima County Flood Control District (c) 7,634,237,253 None 0.2635
Pima County Community College District 8,448,281,586 5,100,000 1.1094
Elementary School Districts:
San Fernando ESD #35 1,508,323 None 4.8541
Empire ESD #37 7,992,247 None 2.7531
Continental ESD #39 338,327,680 2,520,000 2.0258
Redington ESD #44 1,433,210 None 6.7630
Altar Valley ESD #51 37,660,554 None 6.5675
Unified School Districts:
Tucson USD #1 3,388,422,554 306,905,000 6.9480
Marana USD #6 794,566,062 42,910,000 5.2047
Flowing Wells USD #8 212,616,183 23,945,000 5.9689
Amphitheater USD #10 1,549,556,877 95,635,000 5.4033
Sunnyside USD #12 455,197,919 13,745,000 6.9415
Tanque Verde USD #13 200,701,839 13,790,000 3.8042
Ajo USD #15 19,838,775 None 5.6740
Catalina Foothills USD #16 629,510,960 33,230,000 4.2095
Vail USD #20 471,044,778 49,550,000 4.6550
Sahuarita USD #30 319,085,451 47,805,000 5.4067
Indian Oasis USD #40 1,059,972 None 0.0000
Cities and Towns:
City of Tucson 3,487,959,628 222,360,610 1.1621
City of South Tucson 24,687,760 None 2.6603
Town of Marana 454,567,513 None 0.0000
Town of Oro Valley 624,180,464 None 0.0000
Town of Sahuarita 206,283,811 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 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
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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.c.,
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.

The County's total tax rate shown includes the County’s primary and secondary debt service tax rates, the State
equalization tax rate of $0.4259, the $0.3460 tax rate of the Free Library District, the $0.1000 tax rate of the
Central Arizona Project and the $0.0418 tax rate of the Fire District Assistance Tax.

The boundaries of the Pima County Flood Control District are coterminous with those of the County; however,
the Flood Control District only levies taxes on real property.

The tax rate shown is a weighted average based on each jurisdiction's proportionate amount of secondary
assessed valuation.

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.

The following table lists general obligation bonds authorized but unissued for the County and jurisdictions
within the County.

Authorized But Unissued
Jurisdiction (g) General Obligation Bonds**
Pima County $138,681,000
Amphitheater Unified School District No. 10 81,000,000
Catalina Foothills Unified School District No. 16 6,075,000
Continental Elementary School District No. 39 14,000,000
Marana Unified School District No. 6 28,650,000
Sahuarita Unified School District No. 30 1,650,000

**  Does not include the $5,600,000 aggregate principal amount of general obligation bond authorization for
the City of Tucson from the 1984 bond election which can be sold only to establish reserve funds.

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 2011-12

Per Capita Net Secondary Assessed Est. Actual
Debt (Pop. @ Valuation Valuation
980,263) (a) ($8,448,281,586) ($70,163,492,245)
Net Direct General Obligation Bonded Debt
($452,750,000) $ 461.87 5.36% 0.65%
Net Direct and Overlapping General Obligation
Bonded Debt ($1,310,245,610) $1,336.63 15.51% 1.87%

(a) Source: U.S. Census Bureau.
Street and Highway Revenue Bonded Debt Outstanding

The following chart indicates the outstanding street and highway bonds of the County.

Original Remaining

Date of Original Maturity Balance
Issue Amount Purpose Dates Outstanding
1-01-02 $55,000,000 Street & Highway Improvements 7-1-03/12 $ 3,650,000
1-15-03 35,000,000 Street & Highway Improvements 7-1-04/18 20,500,000
5-01-05 51,200,000 Street & Highway Improvements 7-1-09/20 40,655,000
1-01-07 21,000,000 Street & Highway Improvements 7-1-09/22 18,635,000
2-15-08 25,000,000 Street & Highway Improvements 7-1-09/22 24,550,000
12-02-09 23,420,000 Street & Highway Improvements 7-1-13/24 23,420,000
Total Street and Highway Revenue Bonds Outstanding $131,410,000

Sewer Revenue Debt Outstanding

Prior Obligations:

The following chart lists the outstanding sewer revenue obligations of the County that have a prior or senior
lien on the Pledged Revenues to the lien of the 2011B Obligations (the “Prior Obligations”).

Date of Original Remaining Balance
Issue Amount Purpose Maturity Dates Qutstanding
03-01-96 $11,313,350 Refunding (a) 7-1-97/12 $ 1,104,537
05-01-04 25,770,000 Refunding 7-1-05/15 12,455,000
05-11-04 19,967,331 Sewer Improvements (a)(b) 7-1-05/24 15,518,232
01-01-07 50,000,000 Sewer Improvements 7-1-07/26 40,655,000
05-01-08 75,000,000 Sewer Improvements 7-1-09/23 73,580,000
05-06-09 18,940,000 Sewer Improvements 7-1-10/24 17,115,000
10-09-09 10,002,383 Sewer Improvements (a) 7-1-10/24 7,096,488
Total Sewer Revenue Obligations Outstanding $167,524,257

(a) Represents funds borrowed under separate Loan Agreements with the Water Infrastructure Finance Authority of
Arizona (“WIFA”).

(b) 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.



Parity Obligations:

The following chart lists the outstanding sewer revenue obligations of the County that have an equal or
parity lien on the Pledged Revenues to the lien of the 2011B Obligations (the “Parity Obligations”).

Date of Original Remaining Balance
Issue Amount Purpose Maturity Dates QOutstanding
06-17-10 $165,000,000 Sewer Improvements 7-1-14/25 $165,000,000
03-30-11 43,625,000 Refunding 7-1-12/16 38,625,000
Total Parity Obligations Outstanding $203,625,000

Certificates of Participation

The following chart indicates the outstanding certificates of participation of the County.

Original Remaining

Date of Original Maturity Balance

Issue Amount Purpose Dates QOutstanding

09-01-99 $ 4,875,000 Refunding 1-1-13/14 $ 4,000,000
10-01-03 27,525,000 Refunding 1-1-05/18 14,565,000
05-01-07 30,320,000 New Money 7-1-08/22 24,245,000
06-10-09 34,400,000 New Money 6-1-10/12 4,400,000
02-04-10 20,000,000 New Money 6-1-11/19 18,250,000
Total Certificates of Participation Outstanding $65,460,000

Lease, Lease-Purchase and Purchase Agreements

The County has one lease purchase agreement outstanding. The County department benefited by the
agreement and the scheduled payments on the agreement over the past four fiscal years appears below.

Fiscal Year (in Thousands)

County Department 2007-08 2008-09 2009-10 2010-11
Clerk of Superior Court $82 $131 $111 $37
Fiscal Year Total $82 $131 $111 $37

Source: Pima County Finance and Risk Management Department.
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 F.

The Arizona State Retirement System, a cost-sharing, multiple-employer defined benefit plan in which the
County participates (the “Retirement System”), has reported increases in its unfunded liabilities. The most recent
actuarial valuation for the Retirement System may be accessed at:
https://www.azasrs.gov/web/Annual Actuarial Valuations.do. Additionally, the board for the Retirement System has
adopted contribution rates for fiscal year 2011 and 2012. For fiscal year 2011, the contribution rate for both
retirement and long-term disability is 9.85% for both the County and the employees. Beginning in fiscal year 2011-
12, the Arizona Legislature enacted a change to the Retirement System shifting more of the cost to the employees.
For fiscal year 2012 (starting July 1, 2011), the rate, including retirement and long-term disability, will increase to
10.105% for the County and increase to 11.395% for employees, with additional increases currently scheduled
through fiscal year 2018. (Also effective July 2011, employers are required to pay an alternative contribution rate
for retired employees that return to work, the age at which an employee can retire without penalty based upon years
of service has been changed, permanent increases in retirement benefits have been established and a “Defined
Contribution and Retirement Study Committee” has been established which will review the feasibility and cost to
changing the current defined benefit plan to a defined contribution plan.) The effect of the increase in the




Retirement System’s unfunded liabilities on the County, or the County and its employees future annual contributions
to the Retirement System is expected to result in increased contributions by the County and its employees, however
the specific effects cannot be determined at this time.

The contribution split to the Retirement System effective July 1, 2011 (explained above) is being
challenged by the Arizona Education Association, the American Federation of State, County and Municipal
Employees, and the American Federation of Teachers. These groups filed a lawsuit on July 14, 2011 on behalf of
seven plaintiffs alleging that the shift in contribution levels cannot be applied to employees who are already
participating in the Retirement System under a theory that it violates the Arizona Constitution and contract law. It is
not possible to know the outcome of such litigation or the impact such litigation may have on the County.

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), 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 has, in the past, offered 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, a benefit that
was discontinued effective July 1, 2010. Participating retirees were required to 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 did not report any OPEB liability because the County determined that,
to the degree GASB 45 applied, any OPEB liability would not be material. Because the program was discontinued
as of July 1, 2010, the County had no OPEB costs for fiscal year 2009-10 and will not for future years unless the
program is reinstituted.

(Remainder of page intentionally left blank.)



PIMA COUNTY, ARIZONA
COMBINED STATEMENT OF REVENUES, EXPENDITURES
AND CHANGES IN FUND BALANCES OF ALL
GOVERNMENTAL FUND TYPES (a)
(In $000)

Actual Unaudited

2005-06 2006-07 2007-08 2008-09 2009-10 2010-11 (b)

Revenues by Source:

Taxes $321,474 $348,700 $381,862 $396,241 $423,443 $421,621
Special Assessments 215 521 556 441 536 330
Licenses and Permits 7,452 7,132 7,710 6,989 7,791 8,494
Intergovernmental 291,059 303,392 312,634 292,236 296,004 308,072
Charges for Services 63,582 63,508 58,890 55,346 60,376 54,491
Fines and Forfeits 6,014 6,550 6,480 6,283 8,443 6,786
Interest Income 11,379 13,988 14,218 5,335 4,612 1,723
Miscellaneous 13,165 17,544 21,752 22,414 17,442 14,162
Total Revenues 714,340 761,335 804,102 785,285 818,647 815,679
Expenditures by Fund:
General 402,811 421,486 460,537 462,276 426,361 429,181
Special Revenues 170,562 199,498 218,307 196,677 195,926 204,613
Debt Service 66,963 69,689 76,764 121,091 108,092 96,484
Capital Projects 121,007 202,659 139,539 146,334 162,306 153,203
Total Expenditures 761,343 893,332 895,147 926,378 892,685 883,481
Excess of Revenues Over (Under)
Expenditures (47,003) (131,997) (91,045) (141,093) (74,038) (68,802)
Other Financing Sources (Uses):
Premium on bonds - 1,429 1,964 675 1,909 3,276
Proceeds of Long-Term Debt 4,836 146,320 175,000 109,400 156,955 75,000
Payment to Escrow Agent - - - - (32,361) -
Gain on Investment 3 - 312 - - -
Operating Transfers In (Out) 3,685 (599) 714 4,867 445 4,709
Capital Leases 231 - - - - -
Sale of General Fixed Assets 416 1,426 27 876 1,118 59
Total Other Financing Sources (Uses) 9,171 148,576 178,017 115,818 128,066 83,044
Net Change in Fund Balance (37,832) 16,579 86,972 (25,275) 54,028 15,242
Beginning Fund Balance, as restated 252,007 214,292 230,660 317,577 292,247 346,270
Changes in Reserve for Inventory (188) (209) (55) (55) 4 43
Changes in Reserve for Prepaids 11 2) - - ) 27
Ending Fund Balance $213,998 $230,660 $317,577 $292,247 $346,270 $361,582

Source: Pima County Finance and Risk Management Department.

(a) This table has not been the subject to any separate audit procedures.
(b) Reflects unaudited actual amounts as provided by the County’s Finance and Risk Management Department.
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PIMA COUNTY, ARIZONA
STATEMENT OF FUND BALANCES - ALL GOVERNMENTAL

FUND TYPES (a)
(In $000)
Actual Unaudited
2005-06 2006-07 2007-08 2008-09 2009-10 (b) 2010-11 (¢)
General
Reserved $5,152 $ 8,889 $5,415 $ 4,363 $- $-
Unreserved 46,423 48,671 35,438 35,803 - -
Designated - - 29,536 - - -
Nonspendable - - - - 4,089 4916
Restricted - - - - 522 336
Committed - - - - - -
Assigned - - - - 3,093 357
Unassigned - - - - 73,837 71,946
51,575 57,560 70,389 40,166 81,541 77,555
Special Revenue
Reserved 5,111 5,933 4,699 5,255 - -
Unreserved 64,961 69,773 77,451 81,196 - -
Designated 1,044 - - 4,925 - -
Nonspendable - - - - 2,011 2,010
Restricted - - - - 82,957 94,420
Committed - - - - 15,305 37,978
Assigned - - - - 3,221 4,398
Unassigned - - - - (5,793) (9,210)
71,116 75,706 82,150 91,376 97,701 129,596
Debt Service
Reserved 6,673 7,946 12,395 33,842 - -
Unreserved 162 - - - - -
Assigned - - - - 40,868 35,903
6,835 7,946 12,395 33,842 40,868 35,903
Capital Projects
Reserved - 120 - 42 - -
Unreserved 84,472 89,328 152,643 126,821 - -
Nonspendable - - - - 18 12
Restricted - - - - 124,830 112,668
Committed - - - - 1,487 6,639
Assigned - - - - 52 2
Unassigned - - - - (227) (793)
84,472 89,448 152,643 126,863 126,160 118,528

Total Fund Balance $213,998 $230,660  $317,577 $292,247 $346,270 $361,582

Source: Pima County Finance and Risk Management Department.

(a) This table has not been the subject to any separate audit procedures.

(b) During the year ended June 30, 2010, the County adopted early implementation of the provisions of GASB
Statement No. 54, Fund Balance Reporting and Governmental Fund Type Definitions. GASB Statement No. 54
establishes criteria for classifying governmental fund balances into specifically defined classifications to make
the nature and extent of the constraints placed on fund balance more transparent.

(c) Reflects unaudited actual amounts as provided by the County’s Finance and Risk Management Department.



PIMA COUNTY, ARIZONA

COMBINED STATEMENT OF REVENUES, EXPENDITURES

AND CHANGES IN GENERAL FUND BALANCE (a)

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
Health
Welfare
Culture & Recreation
Education & Econ. Opport.
Debt Service:
Principal
Interest
Miscellaneous
Total Expenditures
Excess of Revenues Over (Under)
Expenditures
Other Financing Sources (Uses):
Sale of General Fixed Assets
Operating Transfers In (Out)
Total Other Financing Sources (Uses):

Net Change in Fund Balance

Beginning Fund Balance, as restated

Ending Fund Balance

(In $000)
Actual Unaudited
2005-06 2006-07 2007-08 2008-09 2009-10 (b)  2010-11 (¢)
$242,948 $252,350  $268,493 $281,749 $304,441 $301,491
2,536 2,795 2971 2,747 2,738 2,681
143,982 152,271 148,158 131,966 128,927 122,952
27,102 33,604 32,307 35,330 40,356 35,361
5,786 5,526 5,020 4,720 7,011 5,344
2,491 3,321 3,343 1,084 1,198 418
4,935 6,828 8,314 7,099 4,868 4,722
429,780 456,695 468,606 464,695 489,539 472,969
168,394 181,329 192,839 184,434 184,606 186,192
96,687 106,825 118,623 121,704 117,378 116,573
2,401 2,526 2,906 2,767 2,702 2,792
102,496 96,684 106,502 115,481 87,089 90,572
13,104 14,694 16,325 15,580 14,671 14,183
16,682 16,407 17,418 16,368 13,996 12,949
1,750 1,785 3,115 3,510 3,635 3,800
1,292 1,230 2,805 2,426 2,281 2,113
5 6 4 6 3 7
402,811 421,486 460,537 462,276 426,361 429,181
26,969 35,209 8,069 2,419 63,178 43,788
22 - - 371 204 11
(12,643) (29,224) 4,760 (33,013) (22,007) (47,785)
(12,621) (29,224) 4,760 (32,642) (21,803) (47,774)
14,348 5,985 12,829 (30,223) 41,375 (3,986)
37,227 51,575 57,560 70,389 40,166 81,541
$51,575 $57,560 $70,389 $40,166 $81,541 $77,555

Source: Pima County Finance and Risk Management Department.

(a) This table has not been the subject to any separate audit procedures.
(b) The $28 million decrease in the welfare expense line was primarily due to a $16 million refund that was
received for fiscal year 2009-10 from the Arizona Long-Term Care System (ALTCS) and Arizona Health Care
Cost Containment System (AHCCCS).

(c) Reflects unaudited actual amounts as provided by the County’s Finance and Risk Management Department.

This table has not been the subject to any separate audit procedures.



APPENDIX D
FORM OF OPINION OF SPECIAL COUNSEL

[Closing Date]

The Bank of New York Mellon Trust Company, N.A.
Tempe, Arizona

Re: Sewer System Revenue Obligations, Series 2011B, Evidencing Proportionate Interests of
the Holders Thereof in Installment Payments of the Purchase Price To Be Paid by Pima
County, Arizona, Pursuant to a Series 2011B Purchase Agreement, Dated as of
December 1,2011°

We hereby certify that we have examined a transcript of the proceedings relating to the initial
execution and delivery of the above-referenced Obligations (the “Obligations”) in the aggregate principal amount of
$196,990,000* and fully registered form, dated the date of their initial execution and delivery. The Obligations are
being executed and delivered to provide for the costs to finance the costs of certain improvements to the sewer
system (the “System”) serving Pima County, Arizona (the “County”).

We have examined the law and such documents and matters as we have deemed necessary to
render this opinion. As to questions of fact material to the opinions expressed herein, we have relied upon, and have
assumed due compliance with the provisions of, such documents and have relied upon certifications and
representations furnished to us without undertaking to verify the same by independent investigation, including,
without limitation, the use to be made of the proceeds of the Obligations. Reference is made to certifications of, and
opinions of counsel to, parties with respect to the existence and powers of such parties to enter into and perform the
instruments referred to, the authorization, execution and delivery of such instruments by such parties and such
instruments being binding upon and enforceable against such parties; we express no opinion as to such matters.

The Obligations are being executed and delivered pursuant to the Series 2011B Obligation
Indenture, dated as of December 1, 2011%* (the “Indenture”), by and between the County and The Bank of New York
Mellon Trust Company, N.A., in its capacity as trustee (the “Trustee”). Each of the Obligations represents an
undivided and proportionate interest in certain obligations of the County pursuant to the Series 2011B Purchase
Agreement, dated as of December 1, 2011* (the “Purchase Agreement”), by and between the Trustee, in its separate
capacity as seller (the “Seller””), and the County, as purchaser, pursuant to which the County has agreed to make
certain installment purchase payments to the Trustee. The Obligations are payable solely, as to both principal and
interest, from such installment purchase payments made by the County pursuant to the Purchase Agreement. The
County and the Seller have assigned certain of their rights in and benefits from, and of their obligations pursuant to,
the Purchase Agreement to the Trustee pursuant to the Indenture.

Based upon the foregoing, we are of the opinion as of this date, which is the date of initial
execution and delivery of the Obligations against payment therefor, that:

1. The Indenture, the Purchase Agreement and the Obligations are valid and binding and
enforceable in accordance with their terms. The rights of the owners of the Obligations and the enforceability of
those rights pursuant to the Obligations as well as the Indenture and the Purchase Agreement may, however, be
subject to bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights, and the

" Preliminary, subject to change.
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enforcement of those rights may also be subject to the exercise of judicial discretion in accordance with general
principles of equity. The enforceability of the indemnification provisions in the Purchase Agreement and the
Indenture may be affected by applicable securities laws.

2. The obligation of the County for the payment of the installment purchase payments
required to be paid by the County pursuant to the provisions of the Purchase Agreement constitute a valid and
binding limited, special obligation of the County, payable together with any other obligations issued on parity
therewith, solely from and secured solely by a pledge of, a lien on and a security interest in the Pledged Revenues
(as defined in the Purchase Agreement), consisting generally of revenues derived by the County from the operation
of the System after sufficient funds have been provided for the operation and maintenance expenses of the System
and for payment of certain senior lien obligations and amounts related thereto. Such payments are not secured by an
obligation or pledge of any moneys raised by taxation; the Obligations do not represent or constitute a debt or pledge
of the general credit of the County or the State of Arizona and the Purchase Agreement, including the obligation of
the County to make the payments required thereunder, does not represent or constitute a debt or pledge of the
general credit of the County.

3. The portion of each installment purchase payment made by the County pursuant to the
Purchase Agreement, denominated as and comprising interest pursuant to the Purchase Agreement and received by
the owners of the Obligations (the “Interest Portion™), is excludable from gross income for federal income tax
purposes under Section 103(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and is not treated as
an item of tax preference under Section 57 of the Code for purposes of the alternative minimum tax imposed on
individuals and corporations. The Interest Portion is also exempt from income taxation under the laws of the State
of Arizona so long as the Interest Portion is excluded form gross income for federal income tax purposes. Pursuant
to the Code, however, portions of the Interest Portion earned by certain corporations (as defined for federal income
tax purposes) is taken into account in determining adjusted current earnings for purposes of computing the
alternative minimum tax imposed on such corporations and may be subject to a branch profits tax imposed on
certain of such corporations which are foreign corporations doing business in the United States and to a tax imposed
on excess net passive income of such corporations which are S corporations. (We express no opinion regarding
other federal or State tax consequences resulting from the ownership of, receipt or accrual of interest on or the
disposition of the Obligations.)

In rendering the opinion expressed in the third numbered paragraph hereof, we have assumed
continuing compliance with certain tax covenants provided in connection with the original execution and delivery of
the Obligations in order that the Interest Portion not be included in gross income for federal tax purposes. The
failure of the County to meet certain requirements of the Code with respect to the matters described in the third
numbered paragraph hereof may cause the Interest Portion to be included in gross income for federal income tax
purposes retroactive to the date of initial execution and delivery of the Obligations. The County has covenanted to
take the actions required by the Code in order to maintain the exclusion from gross income for federal income tax
purposes of the Interest Portion. (Subject to the same limitations in the penultimate sentence of the first numbered
paragraph hereof as they would relate to such covenants, the County has full legal power and authority to comply
with such covenants.)

Our opinion represents our legal judgment based upon our review of the law and the facts we
deem relevant to render such opinion and is not a guarantee of a result. This opinion is given as of the date hereof,
and we a<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>