GRAHAM COUNTY BOARD OF SUPERVISORS)
(SS.SAFFORD, AZ July 21, 2015
STATE OF ARIZONA, COUNTY OF GRAHAM)

The Graham County Board of Supervisors met as the Jail District Board in a special session this
date with the following present:

Danny Smith Chairman
James Palmer Vice-Chairman
Drew John Member
Terry Cooper Clerk

Judy Dickerson Deputy Clerk

Chairman Smith called the meeting to order at 3:50 p.m. He announced that it was the date and
time to convene as the Jail District Board.

Chairman Smith requested approval of Resolution 2015-10 approving and authorizing execution
and delivery of an Intergovernmental Agreement between Graham County, Arizona and the Graham
County Jail District of Graham County, Arizona. Upon motion of Supervisor Palmer, seconded by
Supervisor John, the request was unanimously approved.

RESOLUTION 2015-10

RESOLUTION OF THE BOARD OF DIRECTORS OF THE GRAHAM COUNTY JAIL DISTRICT OF GRAHAM COUNTY,
ARIZONA, AUTHORIZING THE EXECUTION AND DELIVERY OF AN INTERGOVERNMENTAL AGREEMENT WITH THE
GRAHAM COUNTY BOARD OF SUPERVISORS.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE GRAHAM COUNTY
JAIL DISTRICT OF GRAHAM COUNTY, ARIZONA (this "Board"), as follows:

Section 1. It is hereby found and determined that the acceptance of a grant of Property to
the Graham County Jail District (the "District") and taking such other action in furtherance of the sale of not to exceed
$33,000,000 Graham County Jail District Pledged Revenue Obligations, Series 2015 (the "Obligations") as is
reasonable and prudent, is in the best interest of, and in furtherance of, the purposes of the District and in the public
interest.

Section 2. The form, terms and provisions of the Intergovernmental Agreement
substantially in the form of such Intergovernmental Agreement (including the exhibits thereto) presented at this
meeting are hereby approved, with such final provisions, insertions, deletions and changes as shall be approved by
the Chairman, the execution of such Intergovernmental Agreement being conclusive evidence of such approval, and
the Chairman and the Clerk are hereby authorized and directed to execute and deliver, where applicable, or approve
the Intergovernmental Agreement.

Section 3. The Chairman and the Clerk of this Board and the County Manager, acting on
behalf of the District and the other officers of the County or the District, acting on behalf of the County or the District,
are each hereby authorized and directed, without further order of this Board, to execute and deliver such
certificates, proceedings and agreements as may be necessary or convenient to be executed and delivered on behalf
of the County, to evidence compliance with, or further the purposes of, all the terms and conditions of this resolution
and the Intergovernmental Agreement.



Section 4. If any section, paragraph, clause or phrase of this resolution shall for any reason
be held to be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause or phrase
shall not affect any of the remaining provisions of this resolution.

Section 5. All orders, resolutions and ordinances or parts thereof inconsistent herewith are
hereby waived to the extent only of such inconsistency. This waiver shall not be construed as reviving any order,
resolution or ordinance or any part thereof.

PASSED AND ADOPTED by the Board of Directors of the Graham County Jail District of Graham County,
Arizona, this 21% day of July, 2015.

GRAHAM COUNTY JAIL DISTRICT BOARD

/S/: Danny Smith, Chairman

ATTEST: APPROVED AS TO FORM:
/S/: Terry Cooper, Clerk of the Board /S/: Fred Rosenfel

Chairman Smith requested authorization for the Jail District to receive the grant of approximately
eleven (11) acres of land for the purpose of constructing the Jail District’s proposed jail facilities. Upon
motion of Supervisor John, seconded by Supervisor Palmer, the request was unanimously approved.

Chairman Smith requested approval of Resolution 2015-11 authorizing the execution, issuance
and delivery of the Jail District’'s Pledged Revenue Obligations, Series 2015 Bonds. The Resolution
authorizes, but is not limited to, the execution and delivery of the following documents and agreements:
1) Ground Lease of the land upon which the Jail District’s proposed jail will be constructed; 2) Lease
Purchase Agreement; 3) Trust Agreement; 4) Pledged Revenue Obligation Purchase Agreement; 5) County
Continuing Disclosure Certificate; 6) Jail District Continuing Disclosure Agreement; 7) Intergovernmental
Agreement; and 8) Preliminary Official Statement.

Special Council Fred Rosenfeld gave background on the above items and the timing on executing
each one. Upon motion of Supervisor Palmer, seconded by Supervisor John, the request was unanimously
approved.
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RESOLUTION NO. Q20/5-11

RESOLUTION OF THE BOARD OF DIRECTORS OF THE GRAHAM COUNTY JAIL
DISTRICT OF GRAHAM COUNTY, ARIZONA, AUTHORIZING THE EXECUTION
AND DELIVERY OF A SPECIAL WARRANTY DEED, A GROUND LEASE
AGREEMENT, A LEASE-PURCHASE AGREEMENT, AN AGENCY AGREEMENT, A
TRUST AGREEMENT, AN OBLIGATION PURCHASE CONTRACT, A COUNTY
CONTINUING DISCLOSURE UNDERTAKING AND AN INTER-GOVERNMENTAL
AGREEMENT; APPROVING THE FORM OF A PRELIMINARY OFFICIAL
STATEMENT; APPROVING AN OFFICIAL STATEMENT; APPROVING THE
ISSUANCE AND SALE OF NOT TO EXCEED $33,000,000 OF THE DISTRICT'S
PLEDGED REVENUE OBLIGATIONS, SERIES 2015, EVIDENCING A
PROPORTIONATE INTEREST OF THE OWNERS THEREOF IN THE LEASE-
PURCHASE AGREEMENT; AND AUTHORIZING THE TAKING OF ALL OTHER
ACTIONS NECESSARY TO THE CONSUMMATION OF THE TRANSACTIONS
CONTEMPLATED BY THIS RESOLUTION.

WHEREAS, the Graham County Jail District of Graham County, Arizona (the
“District”), desires to acquire from Graham County (the “County”) certain land and improvements
(the “Property”) for new corrections facilities (the “Project”) and to finance the Project through
the sale and issuance of not to exceed $33,000,000 Graham County Jail District Pledged Revenue
Obligations, Series 2015, to be dated the date of initial delivery (the “Obligations™), by BOK
Financial, N.A., as trustee (the “Trustee”), pursuant to a Trust Agreement (the “Trust Agreement’)
between the Trustee and the District evidencing proportionate interests of the owners thereof in a
Lease-Purchase Agreement (the “Lease-Purchase Agreement’) between the Trustee, as lessor, and
the District, as lessee; and

WHEREAS, the District expects to receive a proposal in the form of an Obligation
Purchase Contract (the “Obligation Purchase Contract™) from Piper Jaffray, Inc. and RBC Capital
Markets (the “Purchaser”) for the purchase of the Obligations; and

WHEREAS, the Clerk of the Board has presented to this Board at this meeting
(i) a proposed form of the County/Jail District Special Warranty Deed (the “Deed”), from the
County to the District; (ii) a proposed form of the Ground Lease Agreement (the “Ground Lease’)
between the District as lessor, and the Trustee as lessee; (iii) a proposed form of the Lease-
Purchase Agreement; (iv) a proposed form of the Trust Agreement; (v) a proposed form of the
Obligation Purchase Contract; (vi) a proposed form of Continuing Disclosure Undertaking to be
dated the date of initial delivery of the Obligations (the “Continuing Disclosure Undertaking’)
from the District; (vii) a proposed form of a continuing disclosure undertaking to be dated the date
of initial delivery of the Obligations (the “County Continuing Disclosure Undertaking”) from the
County; (viii) a proposed form of the Intergovernmental Agreement (the “Intergovernmental
Agreement”) by and between the County and the District; and (ix) a preliminary form of the
Official Statement relating to the Obligations (the “Preliminary Official Statement”) (collectively,
the “Documents”);

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
DIRECTORS OF THE GRAHAM COUNTY JAIL DISTRICT OF GRAHAM COUNTY,
ARIZONA, THAT:
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Section 1. It is hereby found and determined that the transfer of the Property
from the County pursuant to the Deed, the leasing of the Property to the Trustee and the leaseback
of the Property under the Lease-Purchase Agreement and the financing of the Project pursuant to
the terms of the Documents is in the best interest of and in furtherance of the purposes of the
District and in the public interest.

Section 2. The District hereby approves the execution and delivery of the
Obligations, as hereinafter described, by the Trustee. The Obligations shall be executed in the
aggregate principai amount of not to exceed $33,000,000. The Obligations shall be in the
denomination of $5,000 of principal amount or any integral multiples thereof, shall be dated the
date of delivery and shall bear interest from such date payable on January 1 and July 1 of each
year, commencing January 1, 2015, and shall be fully registered without coupons as provided in
the Trust Agreement. The Obligations shall bear interest at the rates per annum acceptable to the
County Manager of Graham County, Arizona (the “County Manager”) but in no event to exceed
an average net interest cost of 6.00%. The Obligations shall mature on July 1 in any or all of the
years commencing no earlier than 2016 and no later than 2040. The payment schedules for the
Lease-Purchase Agreement shall reflect a payment schedule at least sufficient to pay all principal
of, and interest on, the Obligations as the same shall come due.

The forms, terms, interest rates, maturity dates, maturity amounts and provisions of
the Obligations and the provisions for the signatures, authentication, payment, registration,
transfer, exchange, redemption and number shall be as set forth in the Trust Agreement which
shall conform to final maturity dates and amounts, interest rates and redemption features that are
acceptable to the County Manager.

Section 3. The Obligations are hereby awarded to the Purchaser pursuant to the
Obligation Purchase Contract under the terms set forth in the Trust Agreement and with maturity
dates and amounts, interest rates and redemption features as the County Manager accepts in
accordance with the limitations of this resolution.

Section 4. The Chairman of the Board is authorized to approve the final
principal amount, interest rates, maturity dates and amounts, purchase price and redemption
features and cause the same to be set forth in the Documents. The form, terms and provisions of
the Documents in substantially the form of such Documents (including the exhibits thereto)
presented at this meeting are hereby approved, with such final provisions, insertions, deletions and
changes as shall be approved by the Chairman, the execution of such documents being conclusive
evidence of such approval, and the Chairman and the Clerk are hereby authorized and directed to
execute and deliver, where applicable, or approve the Documents.

Section 5. The Chairman and Clerk are hereby authorized and directed to
purchase municipal bond insurance, reserve fund, surety bonds or other credit enhancement as
may be deemed appropriate and beneficial, to pay or cause to be paid all premiums attendant
thereto and to enter into any obligations or agreements on behalf of the District to repay amounts
paid thereon by the providers thereof.

Section 6. The form, terms and provisions of the Preliminary Official
Statement in substantially the form (including exhibits thereto) presented at this meeting are
hereby ratified, approved and confirmed. The District hereby approves and authorizes the use by
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the Purchaser of the Preliminary Official Statement and the preparation and use of a final Official
Statement in connection with the public offering and sale of the Obligations (the “Official
Statement”). The District hereby authorizes the County Manager to deem the Preliminary Official
Statement final, as and when appropriate, for purposes of Rule 15(c)2-12 of the Securities
Exchange Commission (the “Rule”). The County Manager is hereby authorized and directed to
cause the Preliminary Official Statement to be circulated among prospective purchasers of the
certificates and, when completed, the final Official Statement. The County Manager is authorized
and directed to make such changes, deletions or modifications in the Preliminary Official
Statement and the Official Statement as he may deem necessary.

Section 7. The District requests that the County, in order to comply with the
Rule also enter into the County Continuing Disclosure Undertaking with respect to the
Obligations. The District hereby assumes and will pay all costs and expenses of the County will
assume, incur or expend to comply with its continuing disclosure responsibilities under the County
Continuing Disclosure Undertaking.

Section 8. Pursuant to the terms of the Trust Agreement, the District hereby
requests the Trustee to take any and all action necessary in connection with the execution and
delivery of the Documents and the execution, delivery and sale of the Obligations.

Section 9. Pursuant to the Lease-Purchase Agreement and the Trust
Agreement, the District shall pledge its Excise Taxes and the Maintenance of Effort Payments (net
of Graham County offsets, if any) on an as and when received basis, to the punctual payment of all
amounts to come due under the Lease-Purchase Agreement and the Trust Agreement. Except as
herein provided, the District's obligation to make the payments under the Lease-Purchase
Agreement or the Trust Agreement does not constitute an obligation of the County, the State of
Arizona, or any of its political subdivisions (except the District), for which the County, the State
of Arizona, or any of its political subdivisions, is obligated to levy or pledge any form of ad
valorem taxation nor does the obligation to make payments or any other amounts due under the
Lease-Purchase Agreement or the Trust Agreement constitute an indebtedness of the County or of
the State of Arizona or any of its political subdivisions within the meaning of the Constitution of
the State of Arizona or otherwise.

Section 10.  After any of the Obligations are delivered by the Trustee to the
Purchaser thereof upon receipt of payment therefor, this resolution shall be and remain
irrepealable until the Obligations and the interest and premium, if any, thereon shall have been
fully paid, cancelled and discharged.

Section 11. The Chairman and the Clerk of this Board and the County Manager
and the other officers of the District, on behalf of the District, are each hereby authorized and
directed, without further order of this Board, to execute and deliver such certificates, proceedings
and agreements as may be necessary or convenient to be executed and delivered on behalf of the
District, to evidence compliance with, or further the purposes of, all the terms and conditions of
this resolution.

Section 12.  All actions of the Chairman and the Clerk of this Board and the
County Manager and the other officers and agents of the District, on behalf of the District in
furtherance of the purposes of this resolution, the execution, delivery and performance of the

FHR:rwr 2420318.3 7/20/2015 3



Documents and the sale of the Obligations whether heretofore or hereafter taken are hereby
approved, ratified and confirmed.

Section 13.  If any section, paragraph, clause or phrase of this resolution shall for
any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
section, paragraph, clause or phrase shall not affect any of the remaining provisions of this
resolution.

Section 14.  All orders, resolutions and ordinances or parts thereof inconsistent
herewith are hereby waived to the extent only of such inconsistency. This waiver shall not be
construed as reviving any order, resolution or ordinance or any part thereof.

PASSED AND ADOPTED by the Board of Directors of the Grahap County Jail

District of Graham County, Arizona, this 20" day of July, ZOIK\
a— &'—-—ﬂ-\ -

Chaiml@

ATTEST:

“—_Clerk—’

APPROVED AS TO FORM:

%@W

Special Counsel
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Chairman Smith adjourned the meeting at 4:15 p.m.

GRAHAM COUNTY BOARD OF SUPERVISORS
GRAHAM COUNTY JAIL DISTRICT

Danny Smith, Chairman

ATTEST:

Terry Cooper, Clerk






