NEW ISSUE BOOK ENTRY ONLY RATINGS:
Moody’s: Aaa

Taxable (Federal) Standard & Poor’s: AAA
Tax-Exempt (State of California) Fitch: AAA

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel, interest on the Series 2004 Bonds is not excludable from gross income for
Jederal income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of California personal income taxes.
Bond Counsel expresses no opinion regarding any other federal or state tax consequences relating to the ownership or disposition of, or the accrual or
receipt of interest on, the Series 2004 Bonds. See “Tax Matters” herein.

$454,112,915.70
COUNTY OF SAN DIEGO
TAXABLE PENSION OBLIGATION BONDS

$241,360,000 $147,825,000 $64,927,915.70
Series 2004 A Series 2004 B Series 2004 C
(Current Interest Bonds) (Auction Rate Securities) (Capital Appreciation Bonds)
Dated: Date of Delivery Due: August 15, as shown on inside cover page

The County of San Diego (the “County”) is issuing its Taxable Pension Obligation Bonds, Series 2004A, Series 2004B and Series 2004C
(collectively, the “Series 2004 Bonds™) in an aggregate principal amount of $454,112,915.70 pursuant to Articles 10 and 11 (commencing with
Section 53570) of Chapter 3, Division 2, Title 5 of the Government Code of the State of California and a Trust Agreement, dated as of January 1, 1994,
by and between the County and U.S. Trust Company of California, N.A. as amended and supplemented by the First Supplemental Trust Agreement,
dated as of September 1, 2002 (collectively, the “Existing Trust Agreement”), and the Second Supplemental Trust Agreement (the “Second
Supplemental Trust Agreement” and, together with the Existing Trust Agreement, the “Trust Agreement”) dated as of June 1, 2004 by and between
the County and BNY Western Trust Company, as trustee (the “Trustee”). Pursuant to the County Employees Retirement Law of 1937, as amended
(the “Retirement Law”), the Board of Supervisors of the County is required to make the appropriations to pay the amounts required to be paid by the
County pursuant to the Retirement Law, including the unfunded accrued actuarial liability which is evidenced by the Series 2004 Bonds, and if it fails or
neglects to make the appropriations, the Auditor of the County is required to transfer from any money available in any fund in the County’s treasury the
sums specified by the Retirement Law, and such transfer will have the same force and effect as it would have had if the required appropriation had been
made by the Board of Supervisors of the County. In respect of its statutory obligation as of June 30, 2003, the County will execute a Pension Obligation
Debenture (the “Debenture”) in favor of the San Diego County Employees’ Retirement Association (the “Association”). The Series 2004 Bonds are
being issued to refund the Debenture and to pay certain costs of issuing the Series 2004 Bonds. See “Plan of Financing” and “Security and Sources of
Payment for the Series 2004 Bonds.”

Interest on the Series 2004A Bonds will be payable on February 15 and August 15, commencing on August 15, 2005 interest on the Series 2004B
Bonds will be payable on February 15 and August 15, commencing on August 15, 2004. Interest on the Series 2004C Bonds will accrete from their
delivery date and compound semiannually on February 15 and August 15 of each year, commencing on August 15, 2004. The Series 2004A Bonds and
the Series 2004C Bonds will bear or accrete interest, as applicable, at the rates set forth on the inside front cover page. Interest on the Series 2004B
Bonds (the “Auction Rate Securities”) will accrue at the Applicable Auction Rates until the Fixed Rate Conversion Date for such Series 2004B Bonds
as described under the caption “The Bonds — Series 2004B Bonds” herein and in Appendix F hereto.

The Series 2004 Bonds are being issued in fully registered form, registered in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York (“DTC”) in the United States. DTC will act as securities depository of the Series 2004 Bonds. Individual purchases
will be made in book-entry form only in denominations of (i) with respect to Series 2004A Bonds and the Series 2004C Bonds, $5,000 principal amount
or any integral multiple thereof and (ii) with respect to Auction Rate Securities, $25,000 principal amount or any integral multiple thereof. Purchasers
will not receive certificates representing their beneficial ownership interest in the Series 2004 Bonds purchased. See Appendix E hereto.

Certain of the Series 2004 Bonds are subject to optional and mandatory sinking fund redemption prior to maturity as described herein under the
caption “The Series 2004 Bonds.”

The scheduled payment of principal of and interest on the Series 2004A Bonds and the Series 2004C Bonds when due will be guaranteed under a
municipal bond new issue insurance policy to be issued concurrently with the delivery of the Series 2004A Bonds and the Series 2004C Bonds by
Financial Guaranty Insurance Company, doing business in California as FGIC Insurance Company. See “Bond Insurance” herein and Appendix G
hereto. The scheduled payment of principal of and interest on the Series 2004B Bonds when due will be guaranteed under a financial guaranty insurance
policy to be issued concurrently with the delivery of the Series 2004B Bonds by XL Capital Assurance Inc. See “Bond Insurance” herein and
Appendix H hereto.
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The payment of Principal of, Accreted Value and interest on the Series 2004 Bonds are obligations imposed by law payable from funds to be
appropriated by the County pursuant to the Retirement Law. Pursuant to section 31584 of the Retirement Law, the Board of Supervisors of the
County is obligated to make appropriations to pay the unfunded accrued actuarial liability of the Association and pursuant to such section the County
Auditor-Controller must transfer from any money available in any fund in the County treasury the sums specified if the Board of Supervisors fails to
make such appropriations. In addition, the Series 2004 Bonds are secured on a parity together with the 1994 Bonds (as defined herein) and the 2002
Bonds (as defined herein) and any additional bonds which hereafter may be issued under the Trust Agreement, and are not secured or limited as to
payment by any special source of funds of the County.

The Series 2004 Bonds do not constitute an obligation of the County for which the County is obligated to levy or pledge any form of taxation. The
Series 2004 Bonds do not constitute an indebtedness of the County, the State or any of its political subdivisions within the meaning of any
constitutional or statutory debt limitation or restriction.

This cover page contains information for quick reference only. It is not a summary of this issue. Potential purchasers must read the entire Official
Statement to obtain information essential to making an informed investment decision.

The Series 2004 Bonds will be offered when, as and if executed, delivered, and received by the Underwriters, subject to the approval as to their legality
by Orrick, Herrington & Sutcliffe LLP, Bond Counsel and certain other conditions. Certain legal matters will be passed upon for the Underwriters by their
counsel, Hawkins Delafield & Wood LLP, Los Angeles, California, and for the County by the County Counsel. It is anticipated that the Series 2004 Bonds
in definitive form will be available for delivery to DTC in New York, New York, or through the Euroclear System and Clearstream, Luxembourg in Europe
on or about June 29, 2004.

Citigroup
E. J. De La Rosa & Co., Inc. UBS Financial Services Inc.
Dated: June 23, 2004



