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2010
2011
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CUSIP
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3.490 BM 7
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REGARDING THIS OFFICIAL STATEMENT

This Official Statement, which includes the cover page and the Appendices hereto, does not constitute an offering of
any security other than the original offering of the Series 2003 Bonds identified on the inside front cover page
hereof. No person has been authorized by the Maricopa County Public Finance Corporation (the “Corporation™)
Maricopa County, Arizona (the “County”) or the Underwriters to give any information or to make any
representation other than as contained this Official Statement, and if given or made, such other information or
representation must not be relied upon as having been given or authorized by the Corporation, the County or the
Underwriters. This Official Statement shall not constitute an offer to sell or the solicitation of an offer to buy, and
there shall be no sale of the Series 2003 Bonds by any person in any jurisdiction in which it is unlawful to make
such offer, solicitation or sale.

The information set forth herein has been obtained from the County and other sources which are believed to be
reliable, but it is not guaranteed as to accuracy or completeness and is not to be construed as a representation by the
Underwriters. 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, give rise to any
implication that there will be no change in the affairs of the Corporation or the County after the date hereof. The
Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to
investors under federal securities laws as applied to the facts and circumstances of this transaction, but the
Underwriters do not guarantee the accuracy or completeness of such information.

Upon issuance, the Series 2003 Bonds will not be registered by the Corporation, the County or the Underwriters
under the federal Securities Act of 1933, as amended, or any state securities law, and will not be listed on any stock
or other securities exchange. Neither the Securities and Exchange Commission or any other federal, state or other
governmental entity or agency will have passed upon the accuracy or adequacy of this Official Statement or
approved the Series 2003 Bonds for sale.

In connection with the offering, the Underwriters may overallot or effect transactions, which stabilize or maintain
the market price of the Series 2003 Bonds, offered hereby at a level above that which might otherwise prevail in the
open market. Such stabilizing, if commenced, maybe discontinued at any time. The Underwriters may offer and
sell the bonds to certain dealers, institutional investors and others at prices lower than the public offering prices
stated on the inside front cover page hereof and such public offering prices may be changed from time to time by the
Underwriters.

The County has undertaken to provide continuing disclosure with respect to the Series 2003 Bonds as required by
Rule 15¢2-12 of the Securities and Exchange Commission. See “CONTINUING SECONDARY MARKET
DISCLOSURE” and Appendix G — “FORM OF CONTINUING DISCLOSURE UNDERTAKING?” herein.
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$16,880,000
MARICOPA COUNTY PUBLIC FINANCE CORPORATION
LEASE REVENUE REFUNDING BONDS, SERIES 2003

INTRODUCTION

This Official Statement, including the cover page and the Appendices hereto, is furnished in connection with the
offering by Maricopa County Public Finance Corporation (the “Corporation™), an Arizona nonprofit corporation, of
its Lease Revenue Refunding Bonds, Series 2003 (the “Series 2003 Bonds”) in the aggregate principal amount of
$16,880,000.

The Series 2003 Bonds are being issued under a Trust Indenture, dated as of June 1, 2001 (the “Original
Trust Indenture”), between BNY Western Trust Company, as trustee (the “Trustee”), and the Corporation, as
supplemented by a Series 2003 Supplement, dated as of December 1, 2003 (collectively, the “Indenture”).

The Series 2003 Bonds are subject to extraordinary mandatory redemption prior to maturity as more fully described
herein. See “THE SERIES 2003 BONDS--Redemption Provisions™ herein.

The Series 2003 Bonds are being issued to (i) refund certain of the County’s certificates of participation; (ii)
refinance certain of the County's outstanding capital leases; and (iii) pay costs associated with the issuance of the
Series 2003 Bonds. See “PLAN OF REFUNDING” herein.

The Series 2003 Bonds are payable from semiannual Lease Payments to be made by Maricopa County, Arizona (the
“County”) pursuant to a Series 2001 Lease-Purchase Agreement, dated as of June 1, 2001 (the “Original Lease
Agreement”), between the Corporation, as lessor, and the County, as lessee, as amended by a Series 2003
Amendment, dated as of December 1, 2003 (collectively, the “Lease™), and certain amounts held by the Trustee
under the Indenture. The Series 2003 Bonds are being issued as “Additional Bonds” under the Indenture on a parity
with the $93,360,000 aggregate principal amount of the Corporation’s Lease Revenue Bonds, Series 2001 (the
“Series 2001 Bonds”) outstanding under the Indenture, and any Additional Bonds subsequently executed and
delivered under the Indenture (collectively, the “Bonds™). See “SECURITY AND SOURCES OF PAYMENT FOR
THE SERIES 2003 BONDS” herein.

The obligations of the County under the Lease are payable exclusively from annually appropriated funds and
are not a general obligation or indebtedness of the County for any purpose. The obligation of the County to
make payments under the Lease is subject to termination as of the last day of each fiscal year, at the option of
the County. If so terminated, the County shall thereafter be relieved of any subsequent obligation under the
Lease other than to surrender possession of the Leased Property (as defined herein) to the Trustee. The
Lease will also terminate upon the occurrence of an Event of Default thereunder by the County and the
election of the Trustee to terminate the Lease Term. In the event of any such termination, there is no
assurance of payment of the principal of or interest on the Bonds, including the Series 2003 Bonds, from
funds available under the Indenture as a result of the Trustee’s re-leasing or sale of the Leased Property. See
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS” herein.

The Series 2003 Bonds are payable solely from Lease Payments required to be made by the County from the sources
identified above and from funds available under the Indenture. The obligation of the County to make Lease
Payments under the Lease is not secured by a pledge of any funds, does not constitute an obligation of the County
for which the County is obligated to levy or pledge any form of taxation nor constitute a general obligation of the
County nor an indebtedness of the County, the State of Arizona or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitations.

Under the Lease, the County is required to pay base rent comprising the Lease Payments equal to the principal of
and interest on the outstanding Bonds, including the Series 2003 Bonds, unless the Lease is terminated as provided
therein. Such base rent will be held in trust by the Trustee only for payment to the registered Owners of the Bonds.
The County is also required to pay Additional Rent under the Lease, which includes amounts necessary to restore
the Reserve Fund to the required amount, to pay any taxes and assessments and the cost of maintenance and repair



of the Leased Property and to pay other fees and obligations. See “SUMMARY OF LEGAL DOCUMENTS -
Lease” in Appendix D hereto.

Unless and until discontinued, the Series 2003 Bonds will be held in book-entry form by The Depository Trust
Company, a registered securities depository (“DTC”), and beneficial interests therein may only be purchased and
sold, and payments of principal of and interest on the Series 2003 Bonds will be made only to beneficial owners,
through participants in the DTC system. Beneficial interests in the Series 2003 Bonds will be in denominations
described on the cover page hereof. See Appendix E — “BOOK-ENTRY-ONLY SYSTEM”,

Ambac Assurance Corporation (the “Insurer”) has committed to issue, effective as of the date of original delivery of
the Series 2003 Bonds, its Financial Guaranty Insurance Policy (the “Policy”) insuring the scheduled payment of
principal of and interest on the 2003 Bonds when due. See “BOND INSURANCE.” A specimen of the form of the
Policy is included in this Official Statement as Appendix H.

The Insurer also delivered, effective as of the date of original delivery of the Series 2001 Bonds, its Financial
Guaranty Insurance Policy insuring the scheduled payment of principal of and interest on the Series 2001 Bonds.

The Insurer will have the right to consent on behalf of Owners of the Series 2003 Bonds to certain amendments to
the Lease and the Indenture without notice to or consent of such Owners. The Insurer will also have the right to
control the exercise of remedies under the Lease and the Indenture and to direct and control the acceleration of the
Bonds.

All financial and other information presented in this Official Statement has been provided by the County from its
records, except for information expressly attributed to other sources. The presentation of information, including
tables of receipts from taxes and other sources, is intended to show recent historical information and is not intended
to indicate future or continuing trends in the financial position or other affairs of the County. No representation is
made that past experience, as shown by the financial and other information, will necessarily continue or be repeated
in the future.

Reference to provisions of Arizona law, whether codified in the Arizona Revised Statutes (A.R.S.) or uncodified, or
of the Arizona Constitution, are references to those provisions in their current form. Those provisions may be
amended, repealed or supplemented.

Certain capitalized terms used in this Official Statement and not otherwise defined herein shall have the meanings
given to such terms in Appendix D under the heading “SUMMARY OF LEGAL DOCUMENTS - Definitions.”

See “RISK FACTORS?” for a discussion of certain risks inherent in investing in the Series 2003 Bonds.

This Official Statement contains descriptions of the Series 2003 Bonds, the Indenture and the Lease. The
descriptions of the Series 2003 Bonds, the Indenture and the Lease and other documents described in this Official
Statement do not purport to be definitive or comprehensive, and all references to those documents are qualified in
their entirety by reference to the complete documents, copies of which are available from the County’s financial
advisor, U.S. Bancorp Piper Jaffray Inc., 2525 E. Camelback Road, Suite 900, Phoenix, Arizona 85016-4231.

THE SERIES 2003 BONDS
General Provisions

The Series 2003 Bonds will be dated the date of initial delivery thereof and will mature on the dates and in the
principal amounts and bear interest at the rates per annum rates, all as set forth on the inside front cover of this
Official Statement. Interest on the Series 2003 Bonds will accrue from the most recent date to which interest has
been paid or duly provided for or, if no interest has been paid or duly provided for, from their dated date. Interest
will be computed on the basis of a 360-day year of twelve 30-day months and payable on each January 1 and July 1,
commencing on July 1, 2004 (each an “Interest Payment Date™).




The Series 2003 Bonds will be delivered in the form of fully registered certificates without coupons registered in the
name of Cede & Co. as registered Owner and nominee for DTC. ~ The Trustee shall treat Cede & Co., as the
registered Owner, as the absolute owner of the Series 2003 Bonds for al} purposes, including making payments and
sending notices.

So long as Cede & Co. is the registered Owner of the Series 2003 Bonds, as nominee for DTC, references herein to
“Owners” or registered owners of the Series 2003 Bonds (other than under the caption “TAX EXEMPTION”) shall
mean Cede & Co., as aforesaid, and shall not mean the beneficial owners of such Series 2003 Bonds. When
reference is made to any action which is required or permitted to be taken by the beneficial owners, such reference
shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of such beneficial owners for
such purposes. When notices are given, they shall be sent by the County or the Trustee to DTC only.

Subject to the provisions summarized in Appendix E - “BOOK-ENTRY-ONLY SYSTEM,” the principal on each
Series 2003 Bond will be payable at the designated office of the Trustee. Interest on each Series 2003 Bond will be
paid on each Interest Payment Date by check drawn on the Trustee mailed on or before the Interest Payment Date to
the registered owners as shown on the records of the Trustee as of the fifieenth day of the month immediately
preceding such Interest Payment Date or, if such a day is not a business day, on the next succeeding business day or
the Trustee may agree with a registered Owner of Series 2003 Bonds for another form of payment.

Redemption Provisions

Extraordinary Mandatory Redemption. In the event the Lease is terminated due to an Event of Non-Appropriation,
or an Event of Default occurs under the Lease or the Indenture, the Series 2003 Bonds will be subject to special
mandatory redemption, with the prior written consent of the Insurer, at any time for which the required notice has
been given, in whole or in part, at a price equal to par plus accrued interest to the redemption date, without premium.

In addition, in the event of total damage, destruction or condemnation of any portion of the Leased Property and the
determination by the County not to restore the Leased Property, the Series 2003 Bonds will be subject to special
mandatory redemption in whole or in part, at any time for which the required notice has been given, solely from the
Net Proceeds of insurance, self-insurance or condemnation awards, at a price equal to par plus accrued interest to the
redemption date, without premium. See Appendix D - “SUMMARY OF LEGAL DOCUMENTS - The Indenture —
Net Proceeds — Section 6.0]1 — Establishment of Net Proceeds Fund; Application of Net Proceeds of Insurance
Proceeds or Condemnation Awards, and “RISK FACTORS” herein.

Notice of Redemption. Notice of redemption of any Series 2003 Bond will be mailed to the respective Owners,
initially only DTC, of the Series 2003 Bond or Series 2003 Bonds being redeemed at the addresses shown on the
register maintained by the Trustee not more than sixty (60) nor less than thirty (30) days prior to the date set for
redemption. Neither failure to give notice to any owner of a Series 2003 Bond nor any defect in any notice will
affect the validity of the proceedings for the redemption of any Series 2003 Bond with respect to which notice is
properly given. Any failure on the part of DTC or on the part of a Direct or Indirect Participant in the DTC Book-
Entry-Only system to notify the Beneficial Owner of the Series 2003 Bonds so affected will not affect the validity of
the redemption of the Series 2003 Bonds.

Notice having been given in the manner provided above, the Series 2003 Bonds and portions thereof called for

- redemption will become due and payable on the redemption date. 1f moneys sufficient to redeem all the Series 2003

Bonds or portions thereof called for redemption are held by the Trustee on the redemption date and if proper notice
of redemption shall have been given, then the Series 2003 Bonds or portions thereof called for redemption will cease
to be entitled to receive interest with respect thereto and will no longer ‘be considered Outstanding under the
Indenture. Any moneys held by the Trustee for the redemption of Series 2003 Bonds shall be held in trust for the
account of the Owners of the Series 2003 Bonds to be redeemed.




PLAN OF REFUNDING

Proceeds of the Series 2003 Bonds (net of costs of issuance) will be placed in an irrevocable depository trust account
(the “Depository Trust”) with BNY Western Trust Company, as depository trustee (the “Depository Trustee”), to be
applied to the payment of principal, premium, if any, and interest on the obligations of the County described below,
comprising (i) $10,074,452 aggregate principal amount of certain certificates of participation currently outstanding
(the “Certificates Being Refunded”) and (ii) $11,104,818 aggregate principal amount of certain capital leases
currently outstanding (the “Leases Being Refunded”) and, (together with the Certificates Being Refunded, the
“Obligations Being Refunded”) when due or upon prépayment. See “Obligations Being Refunded” below. The
Obligations Being Refunded financed a portion of the Leased Property. See “THE LEASED PROPERTY” herein.

The Depository Trust held by the Depository Trustee will be used to acquire direct obligations of the United States
of America (“Government Obligations”) the principal of, premium, if any, and interest on which, when due, are
calculated to be sufficient, together with any initial cash balance in the Depository Trust, to provide monies to pay
the principal, premium, if any, and interest to become due on the Obligations Being Refunded. (See
“VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein.) Such Depository Trust will be held by the
Depository Trustee irrevocably in trust for the payment of the Obligations Being Refunded.

OBLIGATIONS BEING REFUNDED

Certificates Being Refunded

First
Principal Principal Available
Certificates of Maturity Amount Amount Redemption Redemption CUSIP
Participation Date Outstanding (1) Refunded Date Price 566746
Series 1993 6/01/2004 $225,000 $225,000 6/01/2004 () 100.00% BA O
6/01/2005 80,000 80,000 6/01/2004 100.00 BB 8§
6/01/2006 ~ 85,000 -- 85,000 6/01/2004 100.00 BC6
6/01/2007 90,000 90,000 6/01/2004 100.00 BD 4
6/01/2008 100,000; ©100,000- - 6/01/2004 100.00 BE 2
Series 1994 6/01/2004 3,815,000. * 3,815,000 1/20/2004 100.50 BX 0
Series 1996  6/01/2004 159,254 159,254 1/20/2004 100.00 N/A
6/01/2005 168,650 168,650 1/20/2004 100.00 N/A
6/01/2006 178,685 178,685 1/20/2004 100.00 N/A
6/01/2007 189,406 189,406 1/20/2004 100.00 N/A
6/01/2008 200,865 200,865 1/20/2004 100.00 N/A
6/01/2009 213,118 213,118 1/20/2004 100.00 N/A
6/01/2010 226,224 . 226,224 1/20/2004 100.00 N/A
6/01/2011 240,250 - 240,250 1/20/2004 100.00 N/A
Series 2000 7/01/2004 491,000 491,000 1/20/2004 .100.00 N/A
7/01/2005 519,000 519,000 1/20/2004 100.00 N/A
7/01/2006 550,000 550,000 1/20/2004 100.00 - N/A
7/01/2007 582,000 582,000 1/20/2004 100.00 N/A
7/01/2008 616,000 616,000 1/20/2004 _ 100.00 N/A
7/01/2009 653,000 653,000 1/20/2004 100.00 N/A
7/01/2010 692,000 692,000 1/20/2004 100.00 N/A
(1)  As of December 3, 2003. -
(2) Maturity date.
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Leases Being Refunded

First
. Principal Principal Available
, Maturity Amount Amount Redemption Redemption
/ Leases Dates Qutstanding (1) Refunded Date _Price CUSIP
/ Energy Retrofit " ' 5/25/2004 — 5/25/2010 $2,764,954 $2,764,954 1/20/2004 100% N/A
/ Smart Zone '12/26/2003 — 5/26/2006 3,354,559 3,354,559 1/20/2004 " 100% N/A
/ Helicopter /\ 1/01/2004 - 2/01/2006 624,858 624,858 1/20/2004 100% N/A
Medical ‘
Chromatograph  1/01/2004 - 12/01/2005 72,119 72,119 1/20/2004 100% N/A
Medical CT. ~
‘Scanner .7 1/01/2004 - 8/01/2007 649,898 649,898 1/20/2004 100% N/A
S ‘Northwest -
* " Superior Court .
"~ Facility 12/15/2004 — 6/15/2012 3,503,855 3,503,855 1/20/2004 100% N/A
| N .
\ - - N B
| ' Medical
"+ Examiner ‘ SRR
. “Forensic Center  12/15/2003 — 8/15/2007 134,574 T 134,574 1/20/2004 100% N/A
. - v

(1) As of December 3, 2003. oo ' -

Upon the deposit of funds into the Depository Trust and the investment thereof as described above, and upon giving
any required notices of redemption or prepayment, the County will have provided for its remaining lease payment
obligations related to principal and interest on the Certificates Being Refunded to their respective redemption or
prepayment dates. Thereupon, the Certificates Being Refunded will be defeased and not remain outstanding under
the respective documents authorizing their execution and delivery.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

Grant Thornton LLP, a firm of independent public accountants, will deliver to the Corporation, on or before the date
of the initial issuance and delivery of the Series 2003 Bonds, its report indicating that it has examined, in accordance
with standards established by the American Institute of Certified Public Accountants, the information and assertions
provided by the Financial Advisor on behalf of the County relating to the Obligations Being Refunded. Included in
the scope of its examination will be a verification of the accuracy of the mathematical computations determining that
the cash and the maturing principal of and interest on the Government Obligations on the Depository Trust will pay,
when due at prior redemption or prepayment as outlined above (see “Plan of Refunding”), the principal of, interest
on and redemption premium related to the Obligations Being Refunded. Such examination will be based solely on
mathematical computations, information and documents provided to Grant Thornton LLP by U.S. Bancorp Piper
Jaffray Inc. (the “Financial Advisor”) on behalf of the County. Grant Thornton LLP will have no obligation to
update the report because of events occurring, or data or information coming to their attention, subsequent to the
date of the report. . ‘




SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS

General

The Series 2003 Bonds, together with the Series 2001 Bonds and any Additional Bonds, and the interest thereon and
premium, if any, are special limited obligations of the Corporation, payable solely from Revenues, which consist
primarily of Lease Payments (other than Unassigned Corporation’s Rights) under the Lease. Revenues also include
all monies in addition to Lease Payments received or to be received by the Corporation or the Trustee in respect of
the Lease, including, without limitation, the Interest Fund, the Bond Retirement Fund and the Reserve Fund, all Net
Proceeds received by the Trustee under any liability or casualty insurance policies or upon condemnation, and all
income and profit from the investment of the foregoing monies other than that required to be rebated to the United
States. The Revenues have been assigned to the Trustee to secure the payment of the Series 2003 Bonds.

THE SERIES 2003 BONDS, AND THE INTEREST THEREON AND THE PREMIUM, IF ANY, ARE SPECIAL
LIMITED OBLIGATIONS OF THE CORPORATION PAYABLE EXCLUSIVELY FROM REVENUES. THE
SERIES 2003 BONDS DO NOT CONSTITUTE A DEBT, LOAN OF CREDIT OR A PLEDGE OF THE FULL
FAITH AND CREDIT OR TAXING POWER OF THE CORPORATION OR OF THE COUNTY OR OF THE
STATE OR OF ANY POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF ANY STATE
CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE OR
GIVE RISE TO A PECUNIARY LIABILITY OF THE STATE OR THE COUNTY. THE BONDS SHALL NOT
CONSTITUTE, DIRECTLY OR INDIRECTLY, OR CONTINGENTLY OBLIGATE OR OTHERWISE
CONSTITUTE A GENERAL OBLIGATION OF OR A CHARGE AGAINST THE GENERAL CREDIT OF THE
CORPORATION, BUT SHALL BE SPECIAL LIMITED OBLIGATIONS OF THE CORPORATION PAYABLE
SOLELY FROM THE SOURCES DESCRIBED IN THE INDENTURE, BUT NOT OTHERWISE. THE
CORPORATION HAS NO TAXING POWER.

See “RISK FACTORS?” for a discussion of certain risks inherent in investing in the Series 2003 Bonds.

Bond Insurance

The timely payment of the principal of and interest on the Series 2003 Bonds, when due, will be insured by a
financial guaranty insurance policy to be issued by the Insurer. See “BOND INSURANCE” and APPENDIX H -
“SPECIMEN BOND INSURANCE POLICY.”

The Lease

Under the terms of the Lease, the County will be obligated to pay on each Lease Payment Date an amount equal to
the Lease Payment then due. The Lease Payment due on each Lease Payment Date will equal the aggregate amount
of the principal of, premium, if any, and interest on the Series 2003 Bonds becoming payable on the ensuing Interest
Payment Date, plus any Additional Rent due on such date. The Lease Term will end on the date on which all Lease
Payments and all other amounts due under the Lease have been paid, unless sooner terminated in accordance with
the provisions of the Lease.

The Lease will provide that the County’s obligation to pay the Lease Payments relating to all of the Bonds will be
absolute and unconditional, without any right of set-off or counterclaim, subject to and dependent upon annual
Appropriations being made by the County to pay Lease Payments. See “Non-Appropriation” below. The County
will covenant in the Lease that it will, to the extent permitted by law, include in its budget for each Fiscal Year
during the Term of the Lease a sufficient amount to permit the County to make all of the Lease Payments and other
payments required under the Lease. For a description of the budget process see “FINANCIAL MATTERS -
Introduction — Budget Process” herein. The County’s obligation to pay Lease Payments will continue until all Lease

_Payments and al! other amounts due under the Lease have been paid, unless the Lease is sooner terminated in
accordance with its provisions.

The Lease Payments cannot be accelerated under the Lease or the Indenture.




The initial term of the Lease will expire on June 30, 2004. The term shall be deemed extended automatically by the
County for up to 11 successive periods of one Fiscal Year each, commencing on the first day of each such Fiscal
Year for which an Appropriation has been made by the last date on which the County may adopt a budget for that
Fiscal Year. If the County does not make an Appropriation of monies sufficient to pay Lease Payments in any
succeeding Fiscal Year, the Lease will terminate and the County will be required to vacate and return possession of
all of the Leased Property to the Trustee, all in accordance with and subject to the terms of the Lease and the
Indenture. In that event, the Trustee would be entitled to exercise all available remedies, which could include re-
leasing, or selling the Leased Property. See “Non-Appropriation” below. Amounts sufficient to make Lease
Payments through June 30, 2004 have been Appropriated by the County.

Non-Appropriation

The County’s obligation to pay Lease Payments and any other obligations of the County under the Lease will be
subject to and dependent upon annual Appropriations by the Board. Each such obligation will be a current expense
of the County, payable exclusively from appropriated monies, and will not be a general obligation or indebtedness of
the County. Ifin any Fiscal Year the Board fails to appropriate monies to pay Lease Payments, then the County will
be relieved of any subsequent obligation under the Lease. The Lease will provide that if, prior to the last date
occurring in any Fiscal Year in which the County is required or permitted to adopt its budget for such Fiscal Year,
the County fails to make an Appropriation for the Lease Payments with respect to all of the Outstanding Bonds for
such Fiscal Year, an Event of Non-Appropriation will be deemed to have occurred and the Lease will terminate as of
June 30 of the preceding Fiscal Year.

In the event the Lease is terminated due to an Event of Non-Appropriation, the County is under no obligation to
make any future Lease Payments and is not expected to continue to make such Lease Payments. Under such
circumstances the Trustee (subject to proper indemnification of the Trustee) will have all legal and equitable rights
and remedies to take possession of any or all of the Leased Property and/or to require the Corporation to convey the
Leased Property to the Trustee, and the County will agree to surrender possession of the Leased Property to the
Trustee in at least as good condition and repair as when delivered to the County, ordinary wear and tear excepted. In
such event the Series 2003 Bonds will, with the consent of the Insurer, be subject to special mandatory redemption
as described under “THE BONDS-Redemption Provisions - Special Mandatory Redemption.”

The Corporation acknowledges in the Lease that Appropriation is a legislative act beyond the control of the
Corporation or Trustee.

Flow of Funds

General. All monies and investments held by the Trustee under the Indenture (except monies and investments in the
Rebate Fund) will be irrevocably held in trust for the benefit of the Owners and the County, as their interests appear,
and for the purposes specified in the Indenture, and such monies, and any income or interest earned thereon, will be
expended only as provided in the Indenture and will not be subject to levy or attachment by lien by or for the benefit
of any creditor of the Trustee or the County.

Funds. The Indenture creates the following funds: the Revenue Fund, the Interest Fund, the Bond Retirement Fund,
the Reserve Fund, the Series 2001 Acquisition and Construction Fund, and the Net Proceeds Fund.

Flow of Funds. The semi-annual Lease Payments to be paid by the County shall be deposited in the applicable
accounts of the Revenue Fund. The Trustee shall withdraw monies from the applicable accounts of the Revenue
Fund as follows:

(a) _ One business day prior to each Interest Payment Date the Trustee shall deposit in the applicable
accounts of the Interest Fund an amount equal to the amount of interest becoming due and payable
on the Outstanding Bonds on the next Interest Payment Date. Each such deposit shall be made so
that adequate monies for the payment of interest will be available in such fund on each date that
interest payments are to be made on the Series 2003 Bonds.



(b) One business day prior to each Principal Payment Date, the Trustee shall deposit in the applicable
accounts of the Bond Retirement Fund an amount equal to the principal amount of the Outstanding
Bonds becoming due and payable on the next Principal Payment Date. Each such deposit shall be
made so that adequate monies for the payment of principal will be available in such fund on each
date that principal becomes due on the Series 2003 Bonds.

The respective transfers relating to accounts established for Additional Bonds shall be set forth in the Supplemental
Indenture authorizing the issuance thereof.

Reserve Fund

A Reserve Fund has been established by the Indenture, the Series 2001 Account of which was funded by the County
from funds other than proceeds of the Series 2001 Bonds in an amount equal to $12,485,500 (the “Initial Deposit”).
Following the issuance of the Series 2003 Bonds, the Debt Service Reserve Requirement will be $11,024,000 which
allows for the transfer of $1,461,354 from the Reserve Fund to the Depository Trust. All monies on deposit in the
Reserve Fund will be held by the Trustee solely for the benefit of the Owners of the Bonds. In the event the amount
of cash and eligible investments described in Sections (1) and (2) of the definition of Eligible Investments set forth
in Appendix D - “SUMMARY OF LEGAL DOCUMENTS - Definitions,” is less than the Reserve Requirement,
the County is required over a 12-month period to restore the Reserve Fund to an amount equal to the Reserve
Requirement by making payments of Additional Rent pursuant to the Lease. See Appendix D “SUMMARY OF
LEGAL DOCUMENTS -Lease — Section 3 — Additional Rent.” 1f on any Interest Payment Date or Principal
Payment Date monies in the applicable accounts of the Interest Fund or Bond Retirement Fund do not equal the
amount of the interest or principal, respectively, due and payable on such date, the Trustee will be required to
transfer monies available in the Reserve Fund to the applicable accounts of the Interest Fund and Bond Retirement
Fund, as appropriate, to make up any shortfall. Amounts in the Reserve Fund shall be used and withdrawn solely for
the purpose of paying the interest on or principal of Bonds in the event that no other money of the Corporation is
available therefor, or for the retirement of Bonds then Qutstanding.

If on any Lease Payment Date the amount in the Reserve Fund exceeds the Reserve Requirement and if the
Corporation is not then in default under the Indenture, the Trustee shall withdraw the amount of any such excess
from such fund and shall apply such amount, on a pro rata basis, first to the Interest Fund and second to the Bond
Retirement Fund. The County shall receive a credit towards Base Rent owed on any Lease Payment Date to the
extent funds which exceed the Reserve Requirement are transferred to the Interest Fund or the Bond Retirement
Fund.

The Indenture permits the execution and delivery of a supplemental indenture, with the consent of the Insurer, but
without the consent of the Owners of the Series 2003 Bonds to facilitate the substitution of an insurance policy,
surety bond or letter of credit on the Reserve Fund, the provider of which has unsecured obligations in one of the
two highest rating categories of each Rating Agency, in satisfaction of the Reserve Requirement for the Series 2003
Bonds or any Additional Bonds. See Appendix D - “SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE — The Indenture—Section 9.02 - Supplemental Indentures Not Requiring Consent of Owners.”

Additional Bonds

The Indenture permits the Corporation to issue Additional Bonds from time to time on a parity with the Series 2001
Bonds and the Series 2003 Bonds and any Additional Bonds then outstanding, for the purpose of refunding any
Bonds or acquiring, constructing, reconstructing or improving buildings, equipment and other real and personal
properties for the use of the County. The Indenture includes, among others, the following conditions which must be
satisfied prior to the issuance of Additional Bonds:

(a) no Event of Default shall exist under the Lease or the Indenture, as any or all of them may have
been supplemented;

(b) if the issuance of such Additional Bonds causes the Reserve Requirement to increase, then at the
time of issuance of such Additional Bonds either cash or eligible investments (described in clauses
(1) and (2) of the definition of Eligible Investments set forth in Appendix D -“SUMMARY OF




LEGAL DOCUMENTS - Definitions”) shall be provided to the Trustee so that the Reserve
Requirement shall be satisfied;

(c) receipt by the Trustee of executed amendments to the Lease and the Indenture providing for the
issuance and payment of the Additional Bonds; and

(d) the Trustee shall have received Rating Confirmations with respect to any Bonds which are not
supported by bond insurance. See Appendix D — “SUMMARY OF LEGAL DOCUMENTS - The
Indenture —Authorization and Terms of Series 2003 Bonds; Additional Bonds”

The Corporation has the capacity, which the provisions of the Lease do not limit, to issue other obligations (in
addition to obligations related to Additional Bonds) which would be paid by the County from the County’s
unrestricted current operating funds, which are the same funds the County will use to make Lease Payments under
the Lease. .

Net Proceeds Fund

Net Proceeds or condemnation awards of less than $500,000 are to be retained by the County and applied to replace
the Leased Property damaged or destroyed. Any Net Proceeds or condemnation awards of $500,000 or more
collected by the Corporation, Trustee or the County shall be transferred to the Trustee and deposited by the Trustee
in the Net Proceeds Fund and at the election of the County will be used to pay the costs of repairing or replacing the
portion of the Leased Property lost. In the event of total damage, destruction and condemnation of all or a portion of
the Leased Property, if the County does not elect to repair or replace such portion of the Leased Property the Net
Proceeds or other insurance or condemnation proceeds shall be transferred, pro rata, to the Interest Fund and the
Bond Retirement Fund and applied to the next Lease Payments to come due or used to redeem Bonds in advance of
their due date in accordance with the special redemption provisions of the Indenture. See “THE SERIES 2003
BONDS - Redemption Provisions — Special Mandatory Redemption.” :

Defeasance

The Bonds will be subject to defeasance and will be deemed paid or provided for with monies or Defeasance
Obligations provided by the County in connection with the County’s exercise of its option to purchase the Leased
Property prior to the scheduled maturity of all Bonds or an advance refunding of the Bonds. The Lease provides that
upon prepayment or defeasance of the Series 2001 Bonds, the Series 2001 Leased Property may be reconveyed to
the County and will no fonger be subject to the Lease and that upon prepayment or defeasance of the Series 2003
Bonds, the Series 2003 Leased property may be reconveyed to the County and will no longer be subject to the
Lease.

The Insurer as Owner of All Series 2003 Bonds

The Insurer will have the right to consent on behalf of Owners (with limited exceptions) to amendments of the
Series 2003 Lease and the Indenture without notice to or consent of the Owners or beneficial owners.

BOND INSURANCE
Payment Pursuant to Financial Guaranty Insurance Policy

The Insurer has made a commitment to issue a financial guaranty insurance policy (the “Financial Guaranty
Insurance Policy”) relating to the Series 2003 Bonds effective as of the date of issuance of the Series 2003 Bonds.
Under the terms of the Financial Guaranty Insurance Policy, the Insurer will pay to The Bank of New York, in New
York, New York or any successor thereto (the “Insurance Trustee™) that portion of the principal of and interest on
the Series 2003 Bonds which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the
Corporation (as such terms are defined in the Financial Guaranty Insurance Policy). The Insurer will make such
payments to the Insurance Trustee on the later of the date on which such principal and interest becomes Due for
Payment or within one business day following the date on which the Insurer shall have received notice of



Nonpayment from the Trustee. The insurance will extend for the term of the Series 2003 Bonds and, once issued,
cannot be canceled by the Insurer.

The Financial Guaranty Insurance Policy will insure payment only on stated maturity dates and on mandatory
sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case of interest. [fthe
Series 2003 Bonds become subject to mandatory redemption and insufficient funds are available for redemption of
all outstanding Series 2003 Bonds, the Insurer will remain obligated to pay principal of and interest on outstanding
Series 2003 Bonds on the originally scheduled interest and principal payment dates including mandatory sinking
fund redemption dates. In the event of any acceleration of the principal of the Series 2003 Bonds, the insured
payments will be made at such times and in such amounts as would have been made had there not been an
acceleration.

In the event the Trustee has notice that any payment of principal of or interest on a Series 2003 Bonds which has
become Due for Payment and which is made to a Holder by or on behalf of the Corporation has been deemed a
preferential transfer and theretofore recovered from its registered owner pursuant to the United States Bankruptcy
Code in accordance with a final, nonappealable order of a court of competent jurisdiction, such registered owner will
be entitled to payment from the Insurer to the extent of such recovery if sufficient funds are not otherwise available.

The Financial Guaranty Insurance Policy does not insure any risk other than Nonpayment, as defined in the Policy.
Specifically, the Financial Guaranty Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory sinking fund redemption) or as a
result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence of any Trustee, Paying Agent or Bond
Registrar, if any. :

If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of principal requires
surrender of Series 2003 Bonds to the Insurance Trustee together with an appropriate instrument of assignment so as
to permit ownership of such Series 2003 Bonds to be registered in the name of the Insurer to the extent of the
payment under the Financial Guaranty Insurance Policy. Payment of interest pursuant to the Financial Guaranty
Insurance Policy requires proof of Holder entitlement to interest payments and an appropriate assignment of the
Holder’s right to payment to the Insurer.

Upon payment of the insurance benefits, the Insurer will become the owner of the Series 2003 Bond, appurtenant
coupon, if any, or right to payment of principal or interest on such Series 2003 Bond and will be fully subrogated to
the surrendering Holder’s rights to payment.

The Insurer

The Insurer is a Wisconsin-domiciled stock insurance corporation regulated by the Office of the Commissioner of
Insurance of the State of Wisconsin and licensed to do business in 50 states, the District of Columbia, the Territory
of Guam, the Commonwealth of Puerto Rico and the U.S. Virgin Islands, with admitted assets of approximately
$6,993,000,000 (unaudited) and statutory capital of approximately $4,195,000,000 (unaudited) as of September 30,
2003. Statutory capital consists of the Insurer’s policyholders’ surplus and statutory contingency reserve. Standard
& Poor’s Credit Markets Services, a Division of The McGraw-Hill Companies, Moody’s Investors Service and Fitch
Ratings have each assigned a triple-A financial strength rating to the Insurer.

"The Insurer has obtained a ruling from the Internal Revenue Service to the effect that the insuring of an obligation
by the Insurer will not affect the treatment for federal income tax purposes of interest on such obligation and that
insurance proceeds representing maturing interest paid by the Insurer under policy provisions substantially identical
to those contained in its Financial Guaranty Insurance Policy shall be treated for federal income tax purposes in the
same manner as if such payments were made by the Obligor of the Obligations. No representation is made by the
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Insurer regarding the federal income tax treatment of payments that are made by the Insurer under the terms of the
Financial Guaranty Insurance Policy due to nonappropriation of funds by the County.

The Insurer makes no representation regarding the Series 2003 Bonds or the advisability of investing in the Series
2003 Bonds and makes no representation regarding, nor has it participated in the preparation of, the Official
Statement other than the information supplied by the Insurer and presented under the heading “BOND
INSURANCE”.

Available Information

The parent company of the Insurer, Ambac Financial Group, Inc. (the “Company™), is subject to the informational
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and in accordance
therewith files reports, proxy statements and other information with the Securities and Exchange Commission (the
“SEC”). These reports, proxy statements and other information can be read and copied at the SEC’s public reference
room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference room. The SEC maintains an internet site at http://www.sec.gov. that contains
reports, proxy and information statements and other information regarding companies that file electronically with
the SEC, including the Company. These reports, proxy statements and other information can also be read at the
offices of the New York Stock Exchange, Inc. (the “NYSE”), 20 Broad Street, New York, New York 10005.

Copies of the Insurer’s financial statements prepared in accordance with statutory accounting standards are available
from the Insurer. The address of the Insurer’s administrative offices and its telephone number are One State Street
Plaza, 19th Floor, New York, New York 10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the SEC (File No. 1-10777) are incorporated by reference in
this Official Statement: ‘ .

1. The Company’s Current Report on Form 8-K dated January 23, 2003 and filed on
January 24, 2003; .

2. The Company’s Current Report on Form 8-K dated February 25, 2003 and filed on
February 28, 2003;

3. The Company’s Current Report on Form 8-K dated February 25, 2003 and filed on
March 4, 2003;

4. The Company’s Current Report on Form 8-K dated March 18, 2003 and filed on
March 20, 2003;

5. The Company’s Current Report on Form 8-K dated March 19, 2003 and filed on
March 26, 2003;

6. The Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2002 and filed on March 28, 2003;

7. The Company’s Current Report on Form 8-K dated March 25, 2003 and filed on
March 31, 2003; .

8. The Company’s Current Report on Form 8-K dated April 17, 2003 and filed on April
21,2003;

9. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
March 31, 2003 and filed on May 15, 2003;



10. The Company’s Current Report on Form 8-K dated July 17, 2003 and filed on July
18, 2003;

11. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
June 30, 2003 and filed on August 14, 2003; and

12. The Company’s Current Report on Form 8-K dated October 16, 2003 and filed on
October 17, 2003.

13. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
September 30, 2003 and filed on November 14, 2003.

All documents subsequently filed by the Company pursuant to the requirements of the Exchange Act after the date
of this Official Statement will be available for inspection in the same manner as described above in “Available
Information”.

THE INFORMATION RELATING TO THE INSURER AND THE FORM OF ITS FINANCIAL GUARANTY
INSURANCE POLICY HAS BEEN FURNISHED BY THE INSURER. SUCH INFORMATION HAS NOT
BEEN VERIFIED BY THE CORPORATION, THE CITY, THE TRUSTEE OR THE UNDERWRITERS OR
THEIR COUNSEL OR BOND COUNSEL AND IS NOT TO BE CONSTRUED AS A PROMISE OR
GUARANTEE AS TO ACCURACY OR COMPLETENESS BY THE CORPORATION, THE COUNTY, THE
TRUSTEE, THE UNDERWRITERS OR THEIR COUNSEL OR BOND COUNSEL.

THE LEASED PROPERTY

Under the Lease, the Leased Property comprises (i) the 2003 Leased Property, which includes only a portion of the
real and personal property originally financed and leased under the Series 1994 Certificates Being Refunded
described under “PLAN OF REFUNDING?” (but does not include any of the real and personal property financed and
leased under the remaining Certificates Being Refunded or the Leases Being Refunded, all of which will be released
to the County), and (ii) the 2001 Leased Property, which includes the real and personal property financed with the
proceeds of the Series 2001 Bonds being leased to the County under the Original Lease Agreement.

The 2003 Leased Property

The 2003 Leased Property consists of (i) the County’s adult detention facility known as the Estrella Jail Complex
(the “Estrella Facility”) and (ii) various improvements made to the Estrella Facility.

The Estrella Facility consists of a one and two-story adult detention facility with a total floor area of 148,158 square
feet. The structures are located at 2939 West Durango Street, Phoenix, Arizona. The facility has a bed capacity for
880 inmates in both dormitory and cellblock type housing areas and is currently used to house adult inmates, both
male and females. The facility is one of the County’s principal adult jail facilities and the facility site is currently
being used as the location for additional temporary inmate housing in a cluster of canvas tents on concrete slabs,
situated in the south and west portions of the site. An appraisal dated February 1, 2001 obtained by the County
shows the appraised value of the facility to be $16,118,334.

The 2001 Leased Property

A portion of the Series 2001 Bond proceeds were used by the Corporation to acquire certain parcels of land (the
“2001 Leased Land”) and improvements thereon (the “Existing Improvements™) and to finance a portion of the costs
of constructing on the Leased Land (1) the Maricopa County Administration Center (the “Administration Center”),
(2) a forensic science center (the “Forensic Science Center™), and (3) a parking garage and customer service center
for the Clerk of the Superior Court of Maricopa County (the “Superior Court Customer Service Center,” and
together with the Administration Center and the Forensic Science Center, the “New Improvements.”) The Existing
Improvements include the portions of the Forensic Science Center and the Superior Court Customer Service Center
were completed on the date of issuance and delivery of the Series 2001 Bonds and also include a previously
constructed Security Center Building. A portion of the Series 2001 Bond proceeds, in the amount of $25.00 million,
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were used to reimburse the County for expenditures prev10usly made by the County on governmental projects not
included as part of the 2001 Leased Property.

The 2001 Leased Property is located in downtown Phoenix and is used for essential governmental purposes,
including general governmental, administrative and judicial services, some of which are mandated by law.

The Forensic Science Center, containing approximately 60,000 square feet of space and a parking structure with
1,000 parking spaces, includes public service areas, offices and conference rooms for medical examiners and various
laboratories. The Forensic Science Center is located on the southwest corner of Jefferson Street and 7" Avenue.
The cost of constructing the Forensic Science Center and related improvements was approximately $18.50 million.
Construction of the Forensic Science Center was completed in August, 2002.

The Superior Court Customer Service Center is a nine-story building located on the south side of Jackson Street
between Fifth Avenue and Seventh Avenue. The first two floors are used to store Clerk of the Superior Court
records and provide space for other Court activities. The remaining eight floors contain a parking garage for
approximately 1,700 County employees. The cost of the Superior Court Customer Service Center was
approximately $23.40 million. Construction was completed in June, 2001.

The County acquired the Security Center Building containing 280,612 gross square feet, in February 2001, at a total
cost of approximately $8.93 million. An additional $3.00 million has been spent on capital improvements. The
Security Center Building, an historic building originally constructed in the 1920’s, is currently to be used by the
Public Defender’s office. The County plans to spend approximately $6.00 million over the next three years for
ADAE compliance and other capital improvements.

The County has completed the acquisition of the 2001 Leased Land and the Existing Improvements and has
completed construction of the New Improvements listed above. The remainder of the net proceeds of the Series
2001 Bonds (approximately $50.00 million) are being held in the Acquisition and Construction Fund of which
$37.00 million is expected to be used for the Administration Building and $13.00 million is expected to be used for
the construction of a Public Health Facility.

The following table shows the current estimated value of the Leased Land and Existing Improvements.

Value
Administration Center (Land) $ 4,485,587
Forensic Science Center 18,514,131
Superior Court Customer Service Center & Garage 23,377,354
Security Building 12,050,703
Total $58,427,775

The County anticipates that it will complete the New Improvements by the end of fiscal year 2003-04
Title Insurance
The Corporation shall provide a title insurance policy in the amount of not less than the principal amount of all

Bonds outstanding under the Indenture, insuring the Trustee’s interest in the Leased Property under the Lease,
subject only to Permitted Encumbrances.
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SOURCES AND USES OF FUNDS

The proceeds from the sale of the Series 2003 Bonds will be applied as follows:

Sources of Funds:

Par Amount $16,880,000.00
Net Original Issue Premium (Discount) 457,155.90
Transfer from Series 1994 Debt Service Reserve Account 3,000,000.00' ~
Transfer from Series 2001 Debt Service Reserve Account 1,461,354.00
Total Sources $21,798,509.90

Uses of Funds:
Purchase of Government Obligations and Beginning Cash Deposit to be

held by the Depository Trustee $21,535,225.71
Cost of Issuance (1) 263,284.19
Total Uses $21,798,509.90

(1) Includes Bond Counsel fees, Depository Trustee, fees, Financial Advisor fees, Underwriters” Compensation,
bond insurance premiums, printing costs, rating agency fees and other related costs.
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LEASE PAYMENTS

The following schedule reflects the annual payment requirements, paid in semi-annual installments, of the Bonds.
Such payments correspond to the Lease Payments, which will be payable by the County pursuant to the Lease on
each December 26 and June 26 preceding each January 1 and July 1 payment date on the Bonds. The County
anticipates that, with respect to the Bonds, the revenues used to pay Lease Payments under the Lease will originate
from the County’s General Fund.

Schedule of Lease Payments (a) (c) s

Total Series Tolgl Combined

Date Series 2001 Series 2001 Series 2003 Series 2003 2003 Principal trincf)’al and
(July 1,) Principal Interest Principal Interest (b) and Interest “Interest
2004 $5,780,000 $4.892,860 $3,315,000 $327,571 $3,642,571 $14,315,431
2005 6,065,000 4,622,460 3,250,000 467,500 3,717,500 14,404,960
2006 6,385,000 4,323,260 3,120,000 337,500 3,457,500 14,165,760
2007 6,740,000 3,997,110 1,745,000 212,700 1,957,700 12,694,810
2008 7,020,000 3,711,873 1,580,000 169,075 1,749,075 12,480,948
2009 7,395,000 3,342,135 1,500,000 121,675 1,621,675 12,358,810
2010 7,830,000 2,941,660 " 1,550,000 72,925 1,622,925 12,394,585
2011 8,265,000 2,513,230 500,000 26,425 526,425 11,304,655
2012 8,710,000 2,063,000 320,000 10,800 330,800 11,103,800
2013 9,205,000 1,592,025 10,797,025
2014 9,700,000 1,085,750 10,785,750
2015 10,265,000 557,050 10,822,050
$93,360,000 $16,880,000

(a)

(b)

(©)

The schedule of payment requirements for the Series 2003 Bonds was prepared by U.S. Bancorp Piper Jaffray Inc.,
Financial Advisor to the County. This schedule has been prepared using actual interest for the Series 2003 Bonds and
on the basis of the County’s payment of the Lease Payments to the Trustee on December 26 and June 26 preceding
each January 1 and July 1 payment date, respectively.

The first payment on the Series 2003 Bonds will be due on July 1, 2004 and will include approximately seven months’
interest from the date of the Series 2003 Bonds. Thereafter, payments on the Series 2003 Bonds will be made
semiannually on each July 1 and January 1 commencing July 1, 2004. The fiscal year ending June 30 includes lease
payments made on December 26 and June 26 of each year.

The holders of the Series 2003 Bonds have no claim on any lease payments other than the Lease Payments under the
Lease to be applied to pay the Bonds.

THE CORPORATION

The Corporation is an Arizona nonprofit corporation formed in 1994 for the purpose of acquiring land and
constructing thereon various municipal and civic projects to be sold and used by the County and to assist the County
in any other municipal financing needs.

The Corporation will enter into the Lease and the Indenture to facilitate the financing or refinancing of the Leased
Property. The Corporation is not financially liable for the payment of principal of or interest on the Series 2003
Bonds and the Owners will have no right to look to the Corporation for payment of the Series 2003 Bonds except to
the extent of Lease Payments received from the County under the Lease, amounts held under the Indenture or
Revenues derived from the Leased Property.



THE COUNTY

Organization

The County is governed by a five-member Board of Supervisors (the “Board of Supervisors” or the “Board”™), each
of whom is elected for a four-year term to represent one of the designated districts within the County. The chairman
is selected by the Board from among its members. The Board is responsible for establishing the policies of the
various County departments and approving the annual budgets of these departments. The Board appoints a County
Administrative Officer who is responsible for the general administration and overall operation of the various
departments of the County.

Brief resumes of the Board Members, County Administrative Officer, Deputy County Administrative Officer and
Chief Financial Officer are set forth below.

>

»

R. Fulton Brock, Chairman. Mr. Brock was elected to the Maricopa County Board of Supervisors in November
1996, and took office in January 1997. A former State Representative of District Six in the Arizona House of
Representatives, Mr. Brock served as Vice-Chairman of the Commerce Committee and member of the
Economic Development, International Trade and Tourism, Banking and Insurance and Rules Committees.
After graduating from the Centre College of Kentucky with a Bachelor of Science Degree, Mr. Brock worked
with Occidental Petroleum; H.B.H. Coal Companies as Assistant to the President; and the Golder Corporation
which specializes in commercial real estate. In 1982, Mr. Brock founded LDC, Inc. In less than ten years under
his leadership, LDC grew to be the largest privately held telephone/operator service company headquartered in
Arizona. Mr. Brock currently serves on the Board of Directors for the Greater Phoenix Economic Council; is a
member of the Governor’s Regional Airport Advisory Committee and serves on the MAG Regional
Development Policy Committee. Mr. Brock has also served as a Board Member for the Phoenix and Valley of
the Sun Convention and Visitors Bureau; the Governor's Science and Technology Council; Phoenix Children’s
Hospital Foundation Board of Directors and the Phoenix Dial Corporation Toastmasters. Mr. Brock’s other
activities have included the Arizona Management Society; Tempe YMCA fund-raiser; Boy Scouts of America
Eagle Scout and Scoutmaster; Pop Warner and Little League Coach; and he is a licensed investment advisor.

Andrew W. Kunasek, Board Member. By the unanimous vote of his fellow members, Mr. Kunasek was
appointed to the Board of Supervisors in September of 1997. Mr. Kunasek was subsequently elected by the
constituency of District 3 in 1998 and reelected in 2000. He was then elected Chair of the Board for 2000. Mr.
Kunasek is an Arizona native and is a graduate of Mountain View High School. He earned a bachelor degree in
management from Arizona State University in 1986. Mr. Kunasek has been active in his community having
served as treasurer of the Maricopa County Republican Party; Maricopa County Trial Court Selection
Committee; Maricopa County Charter Committee; and the Maricopa County Citizens Judicial Advisory
Council. He was also a 1996 Delegate to the Republican National Convention. His primary issues are justice
and law enforcement, health care, fiscal accountability, responsible land planning, and increasing the size and
quality of the County Park System. Mr. Kunasek serves on the Public Lands Steering Committee for National
Association of Counties and the Maricopa County Trial Commission.

Don Stapley, Board Member. Mr. Stapley was first elected to the Maricopa County Board of Supervisors in
November, 1994. Now in his third term, Mr. Stapley was elected as the 1997 and 2002 chairman of the Board
of Supervisors by his colleagues. As a member of the Board of Supervisors, Mr. Stapley represents the county
as a member of the Maricopa Association of Governments Transportation Policy Committee and the Regional
Public Transit Authority. At the National Association of Counties he has been active on several Task Forces,
and has chaired the Large Urban County Caucus for the past 2 years. Mr. Stapley was born in Phoenix and
earned a Bachelor of Arts degree from Brigham Young University in Provo, Utah. He is president and general
manager of Stapley & Company, a diversified commercial/industrial development firm that specializes in
acquisition, planning, financing and marketing of real estate development projects. He also is a general partner
with DKS Holdings, a privately held partnership that owns and manages income-producing properties; and
president of Arroyo Pacific Investments, Inc., a privately held firm that owns and manages real estate. Mr.
Stapley's past community service includes: the Lutheran Health Care Network Board of Directors and Fiscal
Affairs Committee for more than 10 years; President of the Mesa Baseline Rotary Club, member of Maricopa
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County Board of Adjustments, 1976-1980; Theodore Roosevelt Council of Boy Scouts of America, the Mesa
Education Foundation of Mesa Pubic Schools, the Mesa Family YMCA, and the Mesa Eastern Little League.

Mary Rose Garrido Wilcox, Board Member. Ms. Wilcox was re-elected to the Maricopa County Board of
Supervisors in November 2000 for a third four-year term. She was recently honored as being the first Hispanic
woman to ever serve on the Phoenix City Council and the Maricopa County Board of Supervisors. A fourth
generation native of Arizona from a pioneer Latino family, she was born November 21, 1949, in Superior
Arizona. A 1967 graduate of Superior High School, she attended Arizona State University majoring in social
work. Mary Rose has devoted her career to public service, beginning in 1971 as a field coordinator for housing
relocation and job placement for the city of Scottsdale. Within a year, she went on to the Maricopa Manpower
Program as a job developer/personnel aide administering job-training programs. She then became a special
assistant in U.S. Senator Dennis DeConcini's office from 1977 to 1983. She served as a liaison for business and
farming communities to the Small Business Administration and the Farmers Home Administration. Elected to
the Phoenix City Council in 1983, she served until June of 1992, when she resigned to run for her present post.
Community activities include membership on the boards of the Phoenix Economic Growth Corporation,
Phoenix Symphony, Genesis Program, Friendly House, Downtown Phoenix Partnership and the Arizona
Hispanic Women's Corporation (founding member in 1983 and executive director 1988-89). She serves as vice
chair of the National Association of Counties Community and Economic Development Policy Committee and is
a member of the Mexican American Legal Defense and Education Fund (MALDEF). Since 1988 she has been
a board member of both the National Council of La Raza (NCLR) and the National Association of Latino
Elected and Appointed Officials (NALEO).

Max Wilson, Board Member. By a unanimous vote of his fellow members on February 14, 2002, Max Wilson
was appointed to the Maricopa County Board of Supervisors. He was re-elected by the voters in November,
2002 to serve a two-year term. As a prominent member of the West Valley community, Supervisor Wilson is
committed to serving District Four. Mr. Wilson graduated from Granite High School in Salt Lake City, Utah.
After graduation he enlisted in the United States Air Force and served from 1959 until 1963. After briefly
working for Luke Air Force Base, he started his career in real estate and development. Currently, Supervisor
Wilson is owner of Arizona Highlands, Inc. and is involved with other land development and real estate
companies. As an active member of the West Valley, Mr. Wilson has served as Council Member and Vice
Mayor on the Litchfield Park City Council. He is presently on the Arizona Military Airport Preservation
Committee, Arizona Board of Realtors, the Maricopa County Board of Health, and the Peeples Valley/Yarnell
Historical Society Board of Directors. In 2002, he stepped down from the Diamondbacks Charity Board of
Directors and the Sun Health La Loma Board of Directors.

David Smith, County Administrative Officer. Mr. Smith was selected as county administrative officer in
October 25, 1994, and assumed responsibilities on December 1, 1994. He succeeded Roy Pederson, who
resigned March 3, 1994, and Barbra Cooper, who served in an interim capacity for nine months. Mr. Smith
earned a Bachelor of Arts degree in Government from Dartmouth College, Hanover, NH, in 1968; a Master's
degree in Public Administration from New York University, New York, NY, in 1976; and a Juris Doctorate
degree from Pace University Law School, White Plains, NY, in 1983. After three years with the US Marine
Corps Reserve, which included service in Vietnam as a lieutenant, Mr. Smith began his public service career in
November 1971, as an administrative officer with Orange County, Goshen, NY. In March 1977, he became
director of Intergovernmental Relations for Westchester County, White Plains, NY, then served three years as
counsel to the New York State Lieutenant Governor in Albany, NY. From Aug. 1985 to Dec. 1987, he served
as assistant city manager for Yonkers, NY. From January 1988 until November 1994, he was deputy county
executive, the chief appointed administrative officer, for Erie County, Buffalo, NY. Mr. Smith's professional
associations include the American Society for Public Administration and National Association of County
Administrators. He served as vice chairman of the New York State Association of Counties' Legislative
Committee and is a member of the New York State Bar. Previous and current community activities include
serving on the executive board for the Boy Scouts of America's Greater Niagara Frontier Council; the board of
the Greater Buffalo Athletic Corporation; and the United Way of Buffalo and Erie County. He currently serves
on the Valley of the Sun United Way Board of Directors, Downtown Phoenix Partnership, and Phoenix
Community Alliance.



»  Sandra Wilson, Deputy County Administrator. Ms. Wilson joined Maricopa County on February 16, 1993, after
many years in private industry. After four months, she was appointed the Budget Director and began the
establishment of a strong budget office. Now, as the Deputy County Administrator, she is remains responsible
for the County’s budget of just over $2 billion. Ms. Wilson is also responsible for the County's Human
Resources, Organizational Planning and Training, Research and Reporting, Health Care Mandates and the
Medical Eligibility departments. Ms. Wilson entered her career in private industry with American Express as a
customer service supervisor that later led to the planning and development specialist. She was responsible for
all short and long-range business plans for the division, which included the coordination of a $90 million
operating budget and a $100 million CIP plan. This experience led her to accept the position of Financial
Services Director for their Worldwide Technologies Division in 1990, responsible for directing and managing a
wide range of financial services for the Worldwide Information Processing and Technologies sector. Ms.
Wilson is a native of Arizona, born in Phoenix. In 1982 she received her Bachelors of Science Degree in
General Business with an emphasis in Finance and Management from Arizona State University. She earned her
Masters of Business Administration from the University of Phoenix in 1988. Additionally, she completed her
certification in Human Resource Management from the University of Phoenix in 1997.

» Tom Manos, Chief Financial Officer. Mr. Manos joined Maricopa County in 1984 as the Deputy County
Auditor. In 1996, he assumed the position of Administrator for the County’s Parks and Library Departments.
In February of 1998 he was appointed acting Chief Financial Officer and three months later his appointment
was made permanent. He is responsible for the County’s Finance Department as well as the Risk Management
and Materials Management departments. During his tenure as Chief Financial Officer, the County has received
three ratings upgrades from the major rating agencies. He is former president of the Arizona Local Government
Auditors Association and has been a Board Member of the Phoenix, Downtown YMCA. Tom is a native of
Arizona, and graduated from Arizona State University with a Bachelors of Science Degree in Finance. Upon
graduation, he served in the Peace Corps, where he worked for the World Bank in Liberia, West Africa.

Economic and Demographic Information

A discussion of economic and demographic information concerning the County is contained in Appendix A hereto.
FINANCIAL MATTERS

Budget Process

The County’s Fiscal Year currently begins July 1 and ends the following June 30, coinciding with the State of
Arizona’s fiscal calendar. The County’s budget process is an ongoing process. Each Fiscal Year’s process starts in
early December of the prior Fiscal Year with an analysis of revenue and expenditure data from the first half of the
current Fiscal Year. A preliminary forecast of economic conditions for the next Fiscal Year, including revenue
projections, is then made. These forecasts and projections are based on national, state and local economic trends as
well as the analyses by the County’s budget office.

The next step is a preliminary estimate of maximum expenditure levels for the County as a whole. This, in turn, is
the basis for the development of budget policies that provide County administrators and managers at all levels with a
philosophical starting point from which to reallocate funds to match program priorities. All budget policies are
directed and approved by the Board.

.Budget policies are then sent to all department directors in February. By mid-February, the County budget office
conducts a budget workshop to brief the department directors and departmental budget analysts on the budget
preparation process. During this meeting, department directors and departmental budget analysts are able to clarify
any questions. regarding current year budget policies as set forth by the Board. A budget calendar, which
summarizes the process and provides the time frame for milestones and deadlines, is also provided to the
departments.

Departmental budget requests for appointed departments are then completed and submitted to the Budget Office for
review and approval. Elected officials submit their department budgets to the Board via the County Administrative
Officer and the County’s Budget Office. The final departmental budget requests are submitted to the Board as the




Tentative Budget in early June. The exact date of presentation of the Tentative Budget is contingent upon the
adjournment of the state legislature, since additional mandates may require the County to modify the budget. The
Tentative Budget, which sets the maximum expenditure and revenue limits for the Fiscal Year, is then approved by
the Board. The final budget is adopted by late July following a public hearing, followed by the setting of property
tax rates by the third Monday in August. The adopted property tax rate must be sufficient together with other
revenues to cover the expenditure total in the approved annual budget.

Expenditure Limitation

The County is 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 Constitutional 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. In Fiscal
Year 2002-03, the expenditure limitation for the County was $789,987,771. Actual County expenditures subject to
the limitation were less than the limit. The County’s expenditure limitation for Fiscal Year 2003-04 is $825,529,316.
Based on the County’s budgeted expenditures for the 2003-04 Fiscal Year, expenditures subject to the limitation are
expected to be less than the limit.

Tax Levy Limit

The County is also subject to an ad valorem tax levy limit concerning its operational budget. The Arizona
Constitution provides that “the maximum amount of ad valorem taxes levied by any county shall not exceed an
amount two per cent greater than the amount levied in the preceding year.” The limit does not apply to: (1) debt
service for bonds or other lawful long-term obligations (not including the Series 2003 Bonds), (2) taxes levied for
support of schools, or (3) other immaterial exceptions.

The statutory provision implementing the Constitutional provision allows for the inclusion of new property not
formerly taxed and permits the County to take new construction into consideration when setting the levy limit.
Therefore, the amount which may be raised through ad valorem taxes in any tax year may exceed two percent of the
levy for the prior tax year.

Property Taxes, Bonded Indebtedness and Other Financial Data

For a discussion of County property taxes, assessed valuation, debt limits, bonded indebtedness and other financial
data see Appendix B.

THE COUNTY’S GENERAL FUND

The table below set forth the annual revenues, expenditures, including expenditures that are exempt from the
County’s annual expenditure limit, and year-end balances for the County’s general fund (the “General Fund”) from
applicable audited financial statements and adopted budgets of the County. Information in the following tables
represent such audited and budgeted financial information and is not to be construed in any fashion as an indicator
of future results. :

General Fund
Revenues, Expenditures and Fund Balance

. Unaudited Budgeted
1997-98 1998-99 1999-00 2000-01 2001-02 2002-03 2003-04 (DN (2)
Revenues/ Sources $665,404,549  $720,049,539  $677,720,385  $716,486,690 $803,354,886 $806,738,766 $1,059,678,297
Expenditures/Uses 638,364,186 686,850,269 664,001,049 731,291,337 714,980,596 ~ 768,701,269 1,059,678,297
Fund Balance 119,759,685 145,038,481 160,804,655 161,202,389 254,122,264 292,657,135 0

(1) The County General Fund is required by applicable law to have a balanced budget (i.e. a zero year end fund balance). Actual figures may
vary significantly from budgeted figures shown here (including the resulting year end fund balance). As forward looking statements, such
amounts should be reviewed with an abundance of caution.

(2) Includes beginning fund balance.



County Operating Funds
Total Fund Balance/Equity

Unaudited Budgeted
1997-98 1998-99 1999-00 2000-01 2001-02 2002-03 2003-04 (1)
General Fund $119,759,685 $145,038,481  $160,804,655 $161,202,380  $254,122264  $292,657,135 0
Internal Service Funds (2) (555,305)  (15,562,347) (15,204,515) (10,895,605) (11,507,860) (5,964,141) $20,531,685
Enterprise and Health Funds 77.334.679 94,414,687 116,308.644 120.664.545 126,740,850 126.146.843 14.819.684
Total Fund
Balance/Equity $196,539,059  $223,890,821  $261,908,784  $270,971,329  $369,355,294  $412,839,837 $35,351,369

(1) The County General Fund is required by applicable law to have a balanced budget (i.e. a zero year end fund balance). Actual figures may
vary significantly from budgeted figures shown here (including the resulting year end fund balance). As forward looking statements, such
amounts should be reviewed with an abundance of caution.

(2) Negative balances in the Internal Service Funds reflect actuarially determined closing estimates recognized but not funded. The County
carries commercial insurance for general and automobile liability in excess of $5,000,000 per occurrence and medical malpractice liability
in excess of $5,000,000 per occurrence. Settled claims have not exceeded this commercial coverage since the inception of these insurance
policies. Payment of workers’ compensation benefits is self-funded up to $1,000,000 per occurrence.

RISK FACTORS

The purchase of the Series 2003 Bonds involves certain investment risks that are discussed throughout this Official
Statement. Accordingly, each prospective purchaser of the Series 2003 Bonds should make an independent
evaluation of all the information presented herein. The following factors, along with all other information in this
Official Statement, should be considered by potential investors in evaluating the Series 2003 Bonds.

Limited Obligation. The obligation of the County to pay the Lease Payments will not be secured by the levy or
pledge of any tax or any other funds and does not constitute a debt or indebtedness of the County or the State within
the meaning of any constitutional or statutory debt limitation or restriction. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2003 BONDS.” The Lease Payments will be payable by the County, subject to
annual budgeting and appropriation, from the County’s General Fund. See “THE COUNTY’S GENERAL FUND.”

No Pledge of County Funds. No funds or revenues of the County will be pledged, obligated or restricted for the
payment of the Lease Payments on the Series 2003 Bonds. In addition, the County has the right to refuse to
appropriate funds and thus terminate the Lease for any reason including inadequacy of the Leased Property. Were
the County to refuse to appropriate funds and thereby terminate the Lease, there can be no assurance that the Trustee
would have adequate funds under the Indenture to pay the principal of and interest on the Bonds, including the
Series 2003 Bonds.

Additional Bonds and Other Obligations of County. The County has the capacity to enter into other obligations
which are payable from the same funds or revenues it will use to make the Lease Payments. To the extent that
additional obligations are incurred by the County, the funds available to make the Lease Payments may be
decreased. The Lease will impose no restrictions upon the ability of the County to incur such additional obligations.
In addition, the Indenture sets forth conditions for the issuance of Additional Bonds which would be on a parity of
lien with respect to the Lease Payments as well as the Leased Property. See Appendix D “SUMMARY OF LEGAL
DOCUMENTS — The Indenture — Authorization and Terms of Series 2003 Bonds; Additional Bonds — Section 2.04
— Issuance of Additional Bonds.”

Termination of Lease. In addition to termination of the Lease upon non-appropriation of funds as described herein
under the heading “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS -
Non-appropriation;” several other events may lead to a termination of the Lease:

e} an Event of Default on the part of the County and an election by the Trustee (with the consent of
Ambac Assurance) to terminate the Lease (see Appendix D — SUMMARY OF LEGAL
DOCUMENTS — The Lease — Section 15 - Defaults and Remedies,”

(2) the taking of all of the Leased Property under the power of eminent domain described below; and
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3) violation of certain State statutes pertaining to conflicts of interest described below.

If the Event of Default under the Lease occurs, the Trustee may (with the consent of the Insurer) terminate the Lease
and relet or sell the Leased Property (after conveyance from the Corporation) or direct the Corporation to relet or
sell the Leased Property. The Net Proceeds from the re-leasing or sale of the Leased Property, together with other
monies then held by the Trustee under the Indenture including the monies, if any, then in the 2001 Acquisition and
Construction Fund and the Reserve Fund, will be required to be used under the Indenture to pay the principal of and
interest on the Series 2003 Bonds as it becomes due, to the extent of such monies. No assurance can be given that
the amount of such funds would be sufficient to pay all Series 2003 Bonds when due.

The County will be required in the Lease to purchase and maintain property insurance or self-insurance on the
Leased Property in amounts not less than the full replacement cost of the Leased Property. The Lease will require
that, in the event of damage or destruction of the Leased Property, insurance proceeds will be applied to the
replacement of the Leased Property or, in certain circumstances, for the special redemption of all or a portion of the
Bonds, including the Series 2003 Bonds. See Appendix D — SUMMARY OF LEGAL DOCUMENTS — The Lease
— Section 10— Insurance.”

In the event that the Leased Property has been taken in whole pursuant to such eminent domain proceedings, all Net
Proceeds, together with monies, if any, then on hand in funds held by the Trustee including the Reserve Fund, will
be applied to the special redemption of the Bonds, including the Series 2003 Bonds, and the Lease will terminate on
the date possession is taken from the County. No assurance can be given that the Net Proceeds of eminent domain
and other monies available under the Indenture will be sufficient to redeem all of the Outstanding Series 2003
Bonds.

In the event that the Lease is terminated, the Trustee will be authorized to re-lease or sell the Leased Property (after
conveyance from the Corporation) or direct the Corporation to relet or sell the Leased Property and to apply the
proceeds therefrom toward the payment of the Bonds, including the Series 2003 Bonds. It could be difficult to find a
lessee or purchaser for the Leased Property and, upon any event of termination of the Lease or default by the County
under the Lease, the Trustee may not realize sufficient monies from the re-leasing or sale of the Leased Property to
provide for the payment of the Bonds, including the Series 2003 Bonds, in full with interest to the scheduled dates of
payment. No assurance can be given that the proceeds from any release, sale or other disposition of the Leased
Property will be sufficient to pay the principal of and interest represented by the Series 2003 Bonds. Furthermore, in
the event of termination, there is no assurance that the interest on the Series 2003 Bonds paid from sources other
than the County will remain excludable from gross income for federal income tax purposes. See “TAX
EXEMPTION.”

The Lease will obligate the County to lease the Leased Property which is comprised of facilities which are to be
_used solely for lawful activities in which the County may engage and is, thus, a contract to pay for facilities of a
governmental nature. The agreement to budget and appropriate the Lease Payments in future Fiscal Years may,
therefore, be governmental in nature. Arizona courts have held that governing bodies such as the County Board of
Supervisors cannot bind future governing bodies to perform governmental functions or activities. Thus,
notwithstanding the commitment of the County to budget and appropriate the Lease Payments, to the extent
permitted by law, such commitment may not be binding on future County Boards of Supervisors. Moreover,
changes in the membership and political philosophies of the County Board of Supervisors may occur, and it cannot
be determined at this time if future members of the County Board of Supervisors might refuse to budget sufficient
amounts to make the Lease Payments in future Fiscal Years.

As required by the provisions of Section 38-511, Arizona Revised Statutes, as amended, the County may, within
three years after its execution, cancel any contract including the Indenture and the Lease (collectively, the
“Financing Documents”), without penalty or further obligation, made by the County if any person significantly
involved in initiating, negotiating, securing, drafting, or creating the Financing Documents on behalf of the County
(a “County Representative™) is, at any time while the Financing Documents or any extension thereof are in effect, an
employee of any other party to the Financing Documents in any capacity or a consultant to any other party of the
Financing Documents with respect to the subject matter thereof. The cancellation shall be effective when written
notice from the County Board of Supervisors is received by all other parties to the Financing Documents unless the
notice specifies a later time. ' ’

21



Bond Counsel is not rendering an opinion as to the applicability or inapplicability of the registration requirements of
the Securities Act of 1933, as amended, to the transfer of any Series 2003 Bonds in the event payments are received
from sources other than funds made available by the County as a result of termination of the Lease for any reason.
If the Lease is terminated while the Series 2003 Bonds are outstanding, there is no assurance that after such
termination Series 2003 Bonds may be transferred by an Owner without compliance with the registration provisions
of the Securities Act of 1933, as amended, or that an exemption from such registration is available.

Limitations on Remedies. Due to the special purpose nature of the Leased Property and the limited number of
potential users of the Leased Property, no assurance can be given that the proceeds from any re-leasing or sale of the
Leased Property will be sufficient to pay in full all Outstanding Series 2003 Bonds. The enforcement of any
remedies provided in the Lease and the Indenture could prove both expensive and time consuming. In addition, the
enforceability of the Lease and the Indenture will be subject to applicable bankruptcy laws, equitable principles
affecting the enforcement of creditors” rights generally and liens securing such rights, and the police powers of the
State and its political subdivisions. Because of delays inherent in obtaining judicial remedies, it should not be
assumed that these remedies could be accomplished rapidly. Any delays in the ability of the Trustee to obtain
possession of the Leased Property upon termination of the Lease or exercise of remedies upon default by the County
may result in delays in payment of the Series 2003 Bonds.

Although the Lease and the Indenture provide that the Trustee may take possession of the Leased Property and
release or sell the Leased Property (after conveyance from the Corporation) or direct the Corporation to take such
action if there is a default by the County thereunder or if the County terminates the Lease and the Lease provides
that the Trustee may have such rights of access to the Leased Property as may be necessary to exercise any
remedies, no assurance can be given that revenues from the Trustee’s reletting or sale of the Leased Property would
be sufficient to pay in full all Outstanding Bonds, including the Series 2003 Bonds.

Upon the termination of the Lease or if the County defaults in its obligation to make Lease Payments thereunder, the
County, pursuant to the Lease, will promptly return possession of the Leased Property to the Trustee within 45 days
of written notice. In an event of default, the Trustee will be required, if the Insurer is in default in its obligation
under the Financial Guaranty Insurance Policy, to take action to force the County to surrender possession of the
Leased Property. However, under the terms of the Indenture, the Trustee will not be under any obligation to take
any other action if the Trustee determines that to do so exposes the Trustee to a risk of financial liability (including
environmental liability) for which it reasonably believes it is not adequately indemnified. Prior to taking other
actions under the Indenture, the Trustee may request assurances, such as an additional environmental audit, that it
w:ll not incur liability by reason of any other action taken by the Trustee pursuant to the Indenture.

Other Considerations. Arizona counties are required by Arizona law to provide certain levels of indigent health

care. The costs of such care may increase, requiring greater contributions from the General Fund. The effect of
such increases on the County’s continued ability to appropriate the Lease Payments in future Fiscal years cannot be
determined at this time.

On November 4, 2003 voters of the County authorized the creation of a healthcare district in the County. The health
care district will assume responsibility for continuing hospital, trauma, emergency and Arizona Burn Center services
in the County, and has authorized a tax levy of an annual secondary property tax not to -exceed $40 million, with
inflationary adjustment, for a period not to exceed twenty years.

The audited financial statements of the County included in APPENDIX C hereto are for the Fiscal Year ended
June 30, 2002, and are the most recent audited financial statements available for the County.

LITIGATION

To the knowledge of the appropriate representatives of the Corporation and County, no litigation or administrative
action or proceeding is pending or threatened restraining or enjoining, or seeking to restrain or enjoin, the execution
or delivery of the Series 2003 Bonds or contesting or questioning the proceedings and authority under which the
Series 2003 Bonds have been authorized and are to be executed, sold or delivered, or the validity of the Series 2003
Bonds. To the knowledge of the appropriate representatives of the Corporation and County, no litigation or
administrative action or proceeding is pending or threatened contesting or questioning the authority for, or
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restraining or enjoining, or seeking to restrain or enjoin, the execution, delivery or performance of (i) the Lease or
the acquisition of the Leased Property or the payment of Lease Payments or other amounts pursuant thereto, or (ii)
the Indenture.

LEGAL MATTERS

Legal matters incident to the execution and delivery of the Series 2003 Bonds and with regard to the tax-exempt
status of the interest on the Series 2003 Bonds (see “TAX EXEMPTION”) will be subject to the legal opinion of
Greenberg Traurig, LLP, whose services as Bond Counsel have been retained by the County. The signed legal
opinion of Greenberg Traurig, LLP, dated and premised on the law in effect as of the date of original delivery of the
Series 2003 Bonds, will be delivered to the County at the time of original delivery.

The proposed text of the legal opinion is set forth as Appendix F. The legal opinion to be delivered may vary from
the text of Appendix F 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 Bond Counsel has reviewed or expressed any opinion concerning any
matters relating to the Series 2003 Bonds subsequent to the original delivery of the Series 2003 Bonds. Certain legal
matters will be passed upon for the Underwriters by Snell & Wilmer L.L.P., Counsel to the Underwriters.

TAX EXEMPTION

Federal tax law contains a number of requirements and restrictions which apply to the Series 2003 Bonds, including
investment restrictions, periodic payments of arbitrage profits to the United States, requirements regarding the
proper use of bond proceeds and the facilities financed therewith, and certain other matters. The Corporation and
the County have covenanted to comply with all requirements that must be satisfied in order for interest on the Series
2003 Bonds to be excludable from gross income for federal income tax purposes. Failure to comply with certain of
such covenants could cause the interest on the Series 2003 Bonds to become includible in gross income for federal
income tax purposes retroactively to the date of delivery of the Series 2003 Bonds.

Subject to the Corporation’s and the County’s compliance with the above-referenced covenants, under present law,
in the opinion of Bond Counsel, the interest on the Series 2003 Bonds is not includible in the gross income of the
owners thereof for federal income tax purposes, and is not included as an item of tax preference in computing the
federal alternative minimum tax for individuals and corporations. Interest on the Series 2003 Bonds is taken into
account, however, in computing an adjustment used in determining the federal alternative minimum tax for certain
corporations and in computing the “branch profits tax” imposed on certain foreign corporations. Bond Counsel will
not express any opinion as to the status of interest on the Series 2003 Bonds for federal or Arizona income tax
purposes paid from funds received under Lease other than from funds made available by the County as a result of
termination of the County’s obligations thereunder.

In rendering its opinion, Bond Counsel will rely upon certifications of the Corporation and the County with respect
to certain material facts solely within the Corporation’s and the County’s knowledge, including application of the
proceeds of the Obligations Being Refunded. Bond Counsel will also rely upon the report of Grant Thornton, LLP
as to the yield on the Series 2003 Bonds and the adequacy of the Government Obligations in the Depository Trust to
pay when due at prior redemption the principal, interest and premium, if any, related to the Obligations Being
Refunded. Bond Counsel’s opinion represents its legal judgment based upon its review of the law and the facts that
it deems relevant to render such opinion and is not a guarantee of a result.

The Internal Revenue Code of 1986, as amended (the “Code”) includes provisions for an alternative minimum tax
(“AMT?”) for corporations in addition to the corporate regular tax in certain cases. The AMT, if any, depends upon
the corporation’s alternative minimum taxable income (“AMTI "), which is the corporation’s taxable income with
certain adjustments. One of the adjustment items used in computing the AMTI of a corporation (excluding S
Corporations, Regulated Investment Companies, Real Estate Investment Trusts, REMICs and FASITs) is an amount
equal to 75% of the excess of such corporation’s “adjusted current earnings” over an amount equal to its AMTI
(before such adjustment item and the alternative tax net operating loss deduction). “Adjusted current earnings”
would include all tax exempt interest, including interest on the Series 2003 Bonds. '
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Under the provisions of Section 884 of the Code, a branch profits tax is levied on the “effectively connected
earnings and profits” of certain foreign corporations, which include tax-exempt interest such as interest on the Series
2003 Bonds.

Ownership of the Series 2003 Bonds may result in collateral federal income tax consequences to certain taxpayers,
including, without limitation, corporations subject to the branch profits tax, financial institutions, certain insurance
companies, certain S corporations, individual recipients of Social Security or Railroad Retirement benefits and
taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or carry tax-exempt
obligations. Prospective purchasers of the Series.2003 Bonds should consult their tax advisors as to applicability of
any such collateral consequences.

If a Series 2003 Bond is purchased at any time for a price that is less than the Series 2003 Bond’s stated redemption
price at maturity, the purchaser will be treated as having purchased a Series 2003 Bond with market discount subject
to the market discount rules of the Code (unless a statutory de minimis rule applies). Accrued market discount is
treated as taxable ordinary income and is recognized when a Series 2003 Bond is disposed of (to the extent such
accrued discount does not exceed gain realized) or, at the purchaser’s election, as it accrues. The applicability of the
market discount rules may adversely affect the liquidity or secondary market price of such Series 2003 Bond.
Purchasers should consult their own tax advisors regarding the potential implications of market discount with
respect to the Series 2003 Bonds.

There are or may be pending in the Congress of the United States legislative proposals, including some that carry
retroactive effective dates, that, if enacted, could alter or amend the federal tax matters referred to above or
adversely affect the market value of the Series 2003 Bonds. It cannot be predicted whether or in what form any such
proposal might be enacted or whether, if enacted, it would apply to bonds issued prior to enactment. Prospective
purchasers of the Series 2003 Bonds should consult their own tax advisors regarding any pending or proposed
federal tax legislation. Bond Counsel expresses no opinion regarding any pending or proposed federal tax
legislation.

.In the opinion of Bond Counsel, the interest on the Series 2003 Bonds is exempt from present State of Arizona
income taxation as long as such interest is excluded from gross income for federal income tax purposes Ownership
of the Series 2003 Bonds may result in other state and local tax consequences to certain taxpayers. Bond Counsel
.expresses no opinion regarding any such collateral consequences arising with respect to the Series 2003 Bonds.
Prospective purchasers of the Series 2003 Bonds should consult their tax advisors regarding the applicability of any
such state and local taxes.

ORIGINAL ISSUE DISCOUNT

The initial offering price of the Series 2003 Bonds maturing on July 1 in the years 2011 and 2012 (collectively, the
“Discounted Bonds™) is less than the principal amount payable at maturity. The difference between the Issue Price
of each maturity of the Discounted Bonds and the amount payable at maturity is original issue discount. The issue
price (the “Issue Price™) for each maturity of the Discounted Bonds is the price at which a substantial amount of
such maturity of the Discounted Bonds is first sold to the public. The Issue Price of each maturity of the Discounted
Bonds is expected to be the amount set forth on the cover page hereof, but is subject to change based on actual sales.

For an investor who purchases a Discounted Bond in the initial public offering at the Issue Price for such maturity
and who holds such Discounted Bond to its stated maturity, subject to the condition that the Corporation and the
County comply with the covenants discussed under “TAX EXEMPTION” above, (a) the full amount of original
issue discount will constitute interest which is not includible in the gross income of the owner of such Discounted
Bond for federal income tax purposes and (b) such owner will not realize taxable capital gain or market discount
upon payment of such Discounted Bond at its stated maturity. Such interest is not included as an item of tax
preference in computing an adjustment used in determining the alternative minimum tax for individuals and
corporations under the Code, but is taken into account in computing an adjustment used in determining the
alternative minimum tax for certain corporations under the Code, as described above; and the accretion of original
issue discount in each year may result in an alternative minimum tax liability for corporations or certain other
collateral federal income tax consequences in each year even though a corresponding cash payment may not be
received until a later year.
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If a Discounted Bond issued with original issue discount is purchased at any time for a price that is less than the
Discounted Bond’s Issue Price plus accreted original issue discount (the “Revised 1ssue Price”), the purchaser will
be treated as having purchased such Discounted Bond with market discount subject to the market discount rules of
the Code (unless a statutory de minimis rule applies). Such treatment would apply to any purchaser who purchases
such Discounted Bond for a price that is less than its Revised Issue Price.

Owners of Discounted Bonds who dispose of Discounted Bonds prior to the stated maturity (whether by sale,
redemption or otherwise), purchase Discounted Bonds in the initial public offering, but a price different from the
Issue Price or purchase Discounted Bonds subsequent to the initial public offering should consult their own tax
advisors. Owners of Discounted Bonds issued with original issue discount should consuit their own tax advisors
with respect to the state and local tax consequences of original issue discount on such Discounted Bonds.

ORIGINAL ISSUE PREMIUM

An investor may purchase a Series 2003 Bond at a price in excess of its stated principal amount. Such excess is
characterized for federal income tax purposes as “bond premium” and must be amortized by an investor on a
constant yield basis over the remaining term of the Series 2003 Bond in a manner that takes into account potential
call dates and call prices. An investor cannot deduct amortized bond premium relating to a tax-exempt bond. As
bond premium is amortized, it reduces the investor’s basis in the Series 2003 Bond. Investors who purchase a Series
2003 Bond at a premium should consult their own tax advisors regarding the amortization of bond premium and its
effect on the Series 2003 Bond’s basis for purposes of computing gain or loss in connection with the sale, exchange,
redemption or early retirement of a Series 2003 Bond.

RATINGS

Moody's Investors Service (“Moody’s”) and Fitch Ratings (“Fitch”) have assigned ratings of “Aaa” and “AAA” to
the Series 2003 Bonds, respectively with the understanding that the Financial Guaranty Insurance Policy will be
delivered by the Bond Insurer simultaneously with the issuance of the Series 2003 Bonds. Additionally, underlying
ratings of “A1”, and “AA” have been assigned to the Series 2003 Bonds by Moody’s and Fitch, respectively. Such
ratings reflect only the views of such organizations and any desired explanation of the significance of such rating
should be obtained from the rating agency furnishing the same, at the following addresses: Moody’s Investors
Service, 99 Church Street, New York, New York 10007 and Fitch Ratings., One State Street Plaza, New York, New
York 10004. Generally, a rating agency bases its rating on the information and materials furnished to it and on
investigations, studies and assumptions of its own. There is no assurance such ratings will continue for any given
period of time or that such ratings will not be revised downward or withdrawn entirely by the rating agencies, if in
the judgment of such rating agencies, circumstances so warrant. Any such downward revision or withdrawal of such
ratings may have an adverse effect on the market price of the Series 2003 Bonds.

UNDERWRITING

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2003 Bonds from the
Corporation at a purchase price of $17,294,828.84, pursuant to a bond purchase contract (the “Bond Purchase
Contract™) entered into among the Corporation, the County and the Underwriters. The aggregate purchase price
reflects compensation to the Underwriters of $42,327.06. The Bond Purchase Contract provides that the
Underwriters will purchase all of the Series 2003 Bonds so offered if any are purchased. The Underwriters may
offer and sell the Series 2003 Bonds to certain dealers (including dealers depositing Series 2003 Bonds into unit
investment trust) and others at prices higher than or yields lower than the public offering prices set forth on the
cover page of this Official Statement. The initial offering prices set forth on the cover page may be changed, from
time to time, by the Underwriters.

CERTIFICATION CONCERNING OFFICIAL STATEMENT
The closing documents will include certificates confirming that, to the best knowledge, information and belief of the

‘appropriate representatives of the Corporation and the County, the description and statements contained in this
Official Statement relating to the Corporation and the County and its operation and properties were at the time of the
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