Bill No. __________
No. __________
AN ORDINANCE

An Ordinance of the County of Allegheny, Pennsylvania, authorizing the incurrence of nonelectoral debt by the issuance of: (1) one or more series of General Obligation Refunding Notes, Series C-59, in an aggregate principal amount not to exceed $77,430,000 (“C-59 Notes”) and (2) one or more series of General Obligation Notes, Series C-60 in an aggregate principal amount not to exceed $63,875,000 (“C-60 Notes”, along with C-59 Notes are collectively, the “Notes”).

An Ordinance of the County of Allegheny, Pennsylvania (the “County”) (1) authorizing the incurrence of nonelectoral debt by the issuance of: (a) one or more series of C-59 Notes in an aggregate principal amount not to exceed $77,430,000 for the purposes of providing funds to refund certain bonds previously issued by the County or the Allegheny County Industrial Development Authority, and (b) one or more series of C-60 Notes in an aggregate principal amount not to exceed $63,875,000 for the purpose of providing funds of various capital projects approved in the Allegheny County Capital Budget; (2) finding a private sale by negotiation to be in the best interest of the County; (3) approving a maximum interest rate and maximum maturity date for the notes; (4) authorizing certain officials to accept a proposal for the purchase of the notes; (5) appointing a paying agent, registrar, sinking fund depository and escrow agent or agents; (6) adopting the forms of notes; (7) covenanting to pay debt service; (8) pledging the full faith, credit and taxing power for the payment of the notes; (9) establishing sinking funds and one or more escrow funds; (10) appropriating the proceeds of the notes; (11) ratifying prior advertisement and directing further advertisement; (12) appointing various professionals; (13) authorizing the preparation, certification and filing of an application and debt statement with the Department of Community and Economic Development; (14) authorizing approval of the preliminary official statement; (15) authorizing approval of the final official statement; (16) authorizing execution of one or more escrow agreements for the benefit of the refunded bonds and authorizing the redemption of such refunded bonds; (17) adopting an interest rate management plan with respect to the notes and awarding, by private negotiating sale, an interest rate management agreement with respect to the same; (18) covenanting to make payments required under such agreements; (19) covenanting to budget and appropriate the periodic scheduled amounts due thereunder and pledging the county’s full faith, credit and taxing power to the payment of such periodic payments; (20) limiting the total and annual notional amounts, dates and maximum annual interest rates on the agreements; (21) covenanting to budget for termination payments; (22) authorizing certain officials to determine whether to purchase a policy or policies of municipal note insurance; (23) authorizing the taking of certain actions with respect to continuing disclosure of information; (24) authorizing and directing the preparation, execution and delivery of all other required documents and the taking of all other required action; and (25) repealing inconsistent ordinances.

Whereas, the County Council, after due consideration of the public welfare and acting in accordance with applicable laws pursuant to its enabling legislation, has determined to undertake the Project hereinafter described; and

Whereas, the County Council desires to incur indebtedness, within constitutional and statutory limitations, in order to undertake said Project; and

Whereas, the incurrence of such indebtedness is governed by the provisions of the Local Government Unit Debt Act, as codified by the Act of December 19, 1996 (P.L. 1158 No. 177) (the “Debt Act”), with which this Debt Ordinance and all related proceedings of Allegheny County and all duly authorized actions of its officers are intended to comply.

The Council of the County of Allegheny hereby enacts as follows:

SECTION 1.
Incorporation of the Preamble.
The provisions set forth in the preamble to this Ordinance are incorporated by reference in their entirety herein.
SECTION 2.
Debt Ordinance.

The text of the Debt Ordinance shall be as follows:

Article 1 -  DEFINITIONS

Unless the context clearly indicates otherwise, the following terms shall, for all purposes of this Debt Ordinance, have the meanings hereby ascribed to them.  Moreover, such terms, together with all other provisions of this Debt Ordinance, shall be read and understood in a manner consistent with the provisions of the Debt Act, as generally interpreted by the Department of Community and Economic Development or by courts maintaining competent jurisdiction.

Words or phrases importing the masculine gender shall be read and understood to include the feminine and neuter genders and those importing number shall include singular or plural, both as appropriate to the context.  The word “person,” in addition to natural persons, means and includes corporations, associations and public bodies and their successors unless the context shall indicate otherwise.

“Authentication Date” means that date or those dates, individual to respective Notes, upon which the Sinking Fund Depository shall have executed and delivered a new and original instrument upon the transfer, exchange or other processing for registration of a Note, thereby authenticating the same as, and to be, a valid and outstanding obligation of the Local Government Unit.

“Authorized Investments” means: (a) as to the proceeds of the Notes and upon application of the “prudent‑man” rule:  (i) United States Treasury bills; (ii) short‑term obligations of the United States Government or its agencies or instrumentalities; (iii) deposits in savings accounts or time deposits, other than certificates of deposit, or share accounts of institutions insured by the Federal Deposit Insurance Corporation or the National Credit Union Share Insurance Fund or the Pennsylvania Deposit Insurance Corporation or the Pennsylvania Savings Association Insurance Corporation to the extent that such accounts are so insured, and, for any amounts above the insured maximum, provided that approved collateral as provided by law therefor shall be pledged by the depository ; (iv) obligations of the United States of America or any of its agencies or instrumentalities backed by the full faith and credit of the United States of America, the Commonwealth of Pennsylvania or any of its agencies or instrumentalities backed by the full faith and credit of the Commonwealth, or of any political subdivision of the Commonwealth of Pennsylvania or any of its agencies or instrumentalities backed by the full faith and credit of the political subdivision; (v) shares of an investment company registered under the Investment Company Act of 1940, whose shares are registered under the Securities Act of 1933, provided that the only investments of that company are in the authorized investments for county funds listed in clauses (i) through (iv); and (vi) certificates of deposit purchased from institutions insured by the Federal Deposit Insurance Corporation or the National Credit Union Share Insurance Fund or the Pennsylvania Deposit Insurance Corporation or the Pennsylvania Savings Association Insurance Corporation to the extent that such accounts are so insured. However, for any amounts above the insured maximum, such certificates of deposit shall be collateralized by a pledge or assignment of assets of the institution, and such collateral may include loans (including interests in pools of loans) secured by first mortgage liens on real property.  Certificates of deposit purchased from commercial banks shall be limited to an amount equal to twenty percent of a bank’s total capital and surplus.  Certificates of deposit purchased from savings and loan associations or savings banks shall be limited to an amount equal to twenty percent of an institution’s assets minus liabilities; and (b) as to moneys at any time on deposit in the Sinking Fund: (i) obligations which are direct obligations of, or are fully guaranteed as to principal and interest by, the United States of America; (ii) direct general obligations of the Commonwealth of Pennsylvania, or in any securities in which the Commonwealth may, at such time, invest its moneys; or (iii) deposits at interest in time accounts, certificates of deposit or other interest bearing accounts of any bank, bank and trust company (including the Sinking Fund Depository), savings bank, savings and loan association or building and loan association.  The authorization set forth above for investment in obligations of the United States of America shall include money market funds invested solely in such obligations, including any such funds maintained by the Sinking Fund Depository.  To the extent that any such deposits described in (b)(iii) above are insured by the Federal Deposit Insurance Corporation or similar Federal agency, they need not be secured.  Otherwise, such deposits shall be secured as public deposits or as trust funds; provided in all events that such investments shall be made in a manner consistent with sound business practice and, if required for prompt expenditure, shall be held in demand deposits.  In the event, from time to time, and to the extent such investments may periodically require valuation, their value shall be determined on the following bases (and if more than one basis applies, according to the lowest of them):  (a) as to investments the bid and asked prices of which are published on a regular basis in The Wall Street Journal -- the arithmetic mean of the bid and asked prices for such investments so published on or immediately prior to such time of determination; (b) as to investments the bid and asked prices of which are not published on a regular basis in The Wall Street Journal -- the average bid price established for such investments by any three nationally recognized government securities dealers at the time making a market in such investments or the average bid price published by a nationally recognized pricing service; and (c) as to time deposits, certificates of deposit and bankers’ acceptances -- the face amount thereof, plus accrued interest.
“BMA Municipal Swap Index” means for any day the index compiled from the weekly interest rate resets of tax-exempt variable rate issues included in a database maintained by Municipal Market Data, which meet specific criteria established from time to time by The Bond Market Association and issued on the Wednesday (or, if such Wednesday is not a business day for transactions in U.S. government securities, the next succeeding such business day) before the most recent Reset Date on or before such day.  If such index if no longer published, then “BMA Municipal Swap Index” means the level of the “S&P” Weekly High Grade Index (formerly the J.J. Kenny Index) maintained by Standard & Poor’s Securities Evaluations Inc. for a one-week maturity as published on the day which is the business day for transactions in U.S. government securities immediately preceding the most recent Reset Date on or before such day by the Calculation Agent referred to in the Rate Swap (in consultation with the other party to the Rate Swap) for tax-exempt state and local government bonds meeting the then-current criteria of The Bond Market Association.  
“C-59 Notes” means the General Obligation Refunding Notes, Series C-59, issuable as Variable Rate and Fixed Rate Notes in an aggregate principal amount not to exceed $77,430,000, which are hereinafter authorized to be issued, sold and delivered for purposes of the C-59 Project, and which constitute instruments imposing an obligation upon the Local Government Unit for the repayment of money borrowed.  The C-59 Notes shall be printed substantially in the form hereinafter in Exhibit A-1 when issued as Fixed Rate Notes and Exhibit A-2 when issued as Variable Rate Notes provided and shall fall within the definition of “Security” set forth in, and otherwise shall be governed by, Article 8 of the Uniform Commercial Code, to the extent permitted by, and consistent with, the Debt Act.  Such term may include a single C-59 Note or several C-59 Notes, representing, in each case, a portion of Series C-59.
“C-59 Project” means payment of the costs:  (i) of refunding, on a current refunding basis, all of the outstanding Bonds of the Local Government Unit, Series C-45 (“C-45 Bonds”) in an amount not to exceed $24,435,000 (a portion of such Bonds had been previously refunded); (ii) of refunding, on an advance refunding basis: (a) a portion of the Allegheny County Industrial Development Authority’s Guaranteed Revenue Bonds, Series 2002A  in an amount not to exceed $25,290,000 (“2002A Bonds”), and (b) a portion of the Allegheny County Industrial Development Authority’s Guaranteed Revenue Bonds, Series 2002B in an amount not to exceed $19,840,000 (“2002B Bonds”, along with the C-45 Bonds and the 2002A Bonds are collectively, the “Prior Bonds”), and (iii) of issuing the C-59 Notes.  The C-59 Notes are being issued for the purpose of substituting notes for bonds pursuant to the authority of Debt Act Section 8241(b)(5).  Reasonable estimates of the cost of the C-59 Project, which is not less than the principal amount of the indebtedness authorized hereby, together with the estimated useful life of the capital assets previously financed by the proceeds of the Prior Bonds (which are, on a weighted average, in excess of twenty-five (25) years), have been obtained with the assistance of engineers, architects, financial advisors and other persons qualified by experience.  Nothing contained herein shall prohibit the Governing Body, under proper enactment of an ordinance and compliance with all provisions of law, from amending, adding to, subtracting from, substituting for or otherwise altering the C-59 Project undertaken hereby.

“C-60 Notes” means the General Obligation Notes, Series C-60 in an aggregate principal amount not to exceed $63,875,000, which are hereinafter authorized to be issued, sold and delivered for purposes of the C-60 Project, and which constitute instruments imposing an obligation upon the Local Government Unit for the repayment of money borrowed.  The C-60 Notes shall be printed substantially in the form hereinafter in Exhibit A-3 provided and shall fall within the definition of “Security” set forth in, and otherwise shall be governed by, Article 8 of the Uniform Commercial Code, to the extent permitted by, and consistent with, the Debt Act.  Such term may include a single C-60 Note or several C-60 Notes, representing, in each case, a portion of Series C-60.
“C-60 Project” means payment of the costs:  (i) funding various capital projects approved in the Allegheny County Capital Budget; (ii) capitalized interest with respect to such projects to the extent the Local Government Unit deems appropriate; and (iii) pay certain costs of issuing the C-60 Notes.  Nothing contained herein shall prohibit the Governing Body, under proper enactment of an ordinance and compliance with all provisions of law, from amending, adding to, subtracting from, substituting for or otherwise altering the C-60 Project undertaken hereby.
“Dated Date” means that date upon which interest will begin to accrue on the Notes, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.
“Debt Ordinance” means this document, being the formal action taken by the Local Government Unit according to the requirements of Section 8003 of the Debt Act in order to authorize and incur the debt represented by the Notes.  Such term shall apply whether, under the law and current practices of the Local Government Unit, it would normally take formal action by enactment of an ordinance, adoption of a resolution or some other similar means.

“Designated Officer(s)” means and includes, individually or jointly, the Chief Executive of the County, any officer of the County Council, the County Manager, the County Treasurer and the Director of the Office of Budget and Finance (and their appropriate successors acting by reason of absence or other incapacity), being those duly elected or appointed and acting officials of the Local Government Unit hereby authorized to undertake and perform the actions herein specified, which are necessary and proper to the issuance of the Notes and compliance with the Debt Act.

“Financial Advisor” means Public Financial Management, Inc., Two Logan Square, 18th & Arch Streets, Suite 1600, Philadelphia, Pennsylvania 19103.

“First Interest Payment Date” that date upon which interest on the Notes is first payable, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.
“Fixed Rate” means the rate of interest borne by on Notes at a fixed rate as provided in the Purchase Proposal.

“Governing Body” means the County Council of the Local Government Unit, being that entity authorized by law to fix the rate of, and to levy, taxes within the Local Government Unit.

“Independent Financial Advisor” means PFM Asset Management, LLC, Two Logan Square, 18th & Arch Streets, Suite 1600, Philadelphia, Pennsylvania 19103
“Index Rate” means a rate equal either to the BMA Municipal Swap Index plus a specified spread or to a percentage of LIBOR for a specified duration, as set forth more fully in the Purchase Proposal; provided that such rate may never exceed the Maximum Rate.

“Insurer” means that one or those several nationally recognized municipal debt insurance companies whose credit rating will, through the issuance of a Note Insurance Policy, cause the rating on the Notes to be raised to a level of  “AAA” or “Aaa” by one or more Rating Agencies, as the same shall be recommended, following solicitation of proposals, by the Financial Advisor, approved by the Director of the Office of Budget and Finance and designated by the Purchaser in the Purchase Proposal to issue such a Note Insurance Policy as a condition of the delivery and purchase of the Notes.

“Interest Payment Date(s)” means, those dates upon which interest on the Notes is payable, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal, commencing with the First Interest Payment Date.
“LIBOR” means, as of any date of determination, the offered rate for deposits in U.S. dollars for a specified duration (to be determined at pricing) which appears on the Telerate Page 3750 at approximately 11:00 a.m., London time, on such date, or if such date is not a date on which dealings in U.S. dollars are transacted in the London interbank market, then on the next preceding day on which such dealings were transacted in such market.
“Local Government Unit” means the County of Allegheny, a political subdivision of the Commonwealth of Pennsylvania, duly organized and existing under the Constitution and the laws of the Commonwealth, and a home rule county organized under the Second Class County Charter Law.

“Mandatory Redemption Date(s)” means those dates on which outstanding Notes will be mandatorily redeemed by the Local Government Unit, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.

“Maturity Date(s)” means those dates on which the Notes mature in accordance with their terms, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.
“Maximum Rate” means the maximum interest rate which can be borne by the Notes, which rate shall in no event be greater than 15% per annum.
“Note Counsel” means Pepper Hamilton LLP, One Mellon Center, 500 Grant Street, 50th Floor, Pittsburgh, Pennsylvania 15219.

“Note Insurance Policy” means that standard policy of insurance, to be issued by the Insurer in order to insure timely payment of the principal of and interest on the Notes to the owners thereof, upon satisfaction of all preconditions set forth in said Note Insurance Policy, as specifically noted by a legend or other appropriate text hereby authorized to be printed on the Notes themselves.
“Notes” means collectively the C-59 Notes and the C-60 Notes.

“Optional Redemption Date” means the first date on which the outstanding Notes could be redeemed, in whole or in part, at the option of the Local Government Unit, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.

“Project” means collectively the C-59 Project and the C-60 Project.

“Purchase Price” means not less than 99.6% of the par amount of the Notes, less net original issue discount/plus net original issue premium, together with accrued interest to the date of delivery of the Notes, if and as any such discount, premium or interest shall be specified in the Purchase Proposal.
“Purchase Proposal” means the written agreement(s) for the purchase and sale of the Notes, to be executed and presented by the Purchaser, and accepted by the act of the Chief Executive, or his designee, according to his discretion within the bounds of this Debt Ordinance, as the same shall be recommended by the Financial Advisor.

“Purchaser” means Merrill Lynch & Co., 600 Grant Street, 49th Floor, Pittsburgh, Pennsylvania 15219, as Senior Manager, together with certain designated co-managers.
“Rate Mode” means the Variable Rate or Fixed Rate mode.
“Rating Agency” or “Rating Agencies” means either or both of Moody’s Investors Service, 99 Church Street, New York, New York 10007 and Standard & Poor’s Ratings, a division of the McGraw-Hill Companies, 55 Water Street, New York, New York 10041.

“Record Date(s)” means, singularly or jointly, the fifteenth day of the month next preceding a respective Interest Payment Date.
“Redemption Price” means 100% of the principal amount, together with accrued interest to the date fixed for redemption.
“Reset Date” means every Thursday (or any other day of a week specified by The Bond Market Association) or, if any Thursday is not a business day for transactions in the U.S. government securities, the next succeeding such business day.
“Sinking Fund Depository” means The Bank of New York Trust Company, N.A., a bank or bank and trust company (or wholly owned subsidiary of the same) located and lawfully conducting a banking or trust business in the Commonwealth of Pennsylvania, having a corporate trust office in One Oxford Center, Pittsburgh, Pennsylvania.  Said bank shall assume, undertake and perform the duties of the Sinking Fund Depository specified by this Debt Ordinance or contained in the Debt Act, and shall further act as Paying Agent and Registrar in respect of the Notes, according to the provisions of this Debt Ordinance and the Debt Act and in compliance at all times with then-current industry standards and practices.

Notwithstanding the foregoing, if, and only in the event, the payment of the Notes has been insured to the owners thereof by a duly issued and outstanding Note Insurance Policy, such Sinking Fund Depository must be, and remain at all times, acceptable to the Insurer, who is empowered to request that the Local Government Unit appointment a successor for cause shown.

“Solicitor” means the Allegheny County Solicitor, Allegheny County Law Department, 300 Fort Pitt Commons Building, 445 Fort Pitt Boulevard, Pittsburgh, PA  15219-1308.
“Swap” or “Swaps” shall mean the qualified Interest Rate Management Agreement(s) entered into with the Swap Counterparty in connection with the derivative transactions relating to the Notes.

“Swap Counterparty” shall mean Merrill Lynch Capital Services, Inc., a Delaware corporation.
“Term Notes” means that one or those several sets of Notes stated to mature on a date certain, but which shall be mandatorily redeemed on specified anniversary dates in preceding years, as determined and fixed by the Local Government Unit and the Purchaser in the Purchase Proposal.
“Variable Rate” shall mean the rate of interest borne on the Notes calculated as the Index Rate.

--END OF ARTICLE 1--
Article 2 -  AUTHORIZATION OF DEBT

Section 2.1.   Incurrence.
  The Local Government Unit hereby authorizes and directs the incurrence of nonelectoral debt in an amount not to exceed the aggregate principal amount of $141,305,000 for the purposes of the Project; such debt shall be evidenced by the Notes, to be issued, sold and delivered according to the provisions of the Purchase Proposal, this Debt Ordinance and the Debt Act, as general obligations of the Local Government Unit.

Section 2.2.   Preparation of Debt Statement; Exclusion of Indebtedness.
  The Designated Officers are hereby authorized and directed to prepare and verify under oath or affirmation, according to the requirements of Sections 8002 and 8110 of the Debt Act, the Debt Statement of the Local Government Unit, including therewith a certification of the Borrowing Base, and, if desired, any statements required under Chapter 81, Subchapter B of the Debt Act necessary to qualify all or any portion of this, or any prior outstanding, debt for exclusion from the appropriate debt limit as self-liquidating or subsidized debt; all previous actions of Designated Officers in this regard are hereby ratified and confirmed.

Section 2.3.   Proceedings Before the Department.
  The Designated Officers are hereby further authorized and directed to prepare and file all proceedings of the Local Government Unit relative to this incurrence of debt with the Department of Community and Economic Development (the “Department”) and to respond to all inquiries or requests and to perform all other actions necessary to enable the Department to certify its approval to issue, sell and deliver the Notes.

Section 2.4.   Stated Maturity Dates.
  The Local Government Unit hereby finds and determines that: (1) the Notes are to be issued with:  (a) a final stated maturity date which does not exceed the sooner to occur of forty years or the useful life of the Project; and (b) an initial stated installment or maturity of principal which has not been deferred beyond the later of two years or one year from the date of expected completion of the Project; and (2) the stated maturities, or principal installments subject to mandatory redemption, of the Notes have been fixed either:  (a) so as to amortize the Notes on at least an approximately level debt service plan during the period specified for the payment of principal under Section 8142(b) of the Debt Act; or (b) in the alternative, in the event that an Exhibit C has been properly completed and is attached to this Debt Ordinance and thereby incorporated by reference herein, so that the debt service on outstanding debt of the Local Government Unit (being the Notes, together with such other debt as has been identified on Exhibit C) will be brought more nearly into an overall level annual debt service plan.

--END OF ARTICLE 2--

Article 3 -  SECURITY FOR DEBT; SINKING FUND

Section 3.1.   General Obligation Covenant.
  The Notes shall be general obligations of the Local Government Unit.  The Local Government Unit hereby covenants with the owners from time to time of the Notes to:  (a) include the amount necessary to service the debt on the Notes, for each fiscal year in which such sums are payable, in its budget for that year; (b) appropriate such amounts from its general revenues to the payment of such debt service; and (c) duly and punctually pay, or cause to be paid, from its Sinking Funds or from any other of its revenues or funds, the principal of and the interest on the Notes at the dates and place and in the manner stated in the Notes, according to the true intent and meaning thereof.

For such budgeting, appropriation and payment of the Notes, the Local Government Unit hereby irrevocably pledges its full faith, credit and taxing power.  The exact amounts of debt service hereby covenanted to be paid are set forth in Exhibit B, attached to this Debt Ordinance and incorporated by reference herein.

As provided in the Debt Act, the foregoing covenants are specifically enforceable.  Notwithstanding the foregoing, nothing contained herein shall prohibit or restrain the authorization, issuance, sale or delivery of additional general obligation notes or notes of the Local Government Unit on a parity with this Series of Notes, upon adoption of an appropriate covenant to budget, appropriate and pay additional taxes and other revenues and funds for the payment and security of such additional obligations.

Section 3.2.   Creation of Sinking Funds.
  The Local Government Unit hereby creates, and orders to be established (in its name and identified by reference to the Notes), Sinking Funds for each of the Notes for the payment of the respective Notes with the Sinking Fund Depository, and further covenants to maintain such Sinking Funds until such Notes are paid in full.  The Designated Officer is hereby authorized and directed to contract with the Sinking Fund Depository for its services in such capacity, together with its services as Paying Agent and Registrar for the Notes.

Section 3.3.   Deposits into Sinking Funds.
  The Local Government Unit covenants with the owners of the Notes, and a Designated Officer (according to the duties specified in Section 8223 of the Debt Act) is hereby authorized and directed, to withdraw from the General Fund (or in the event debt service charges have been capitalized, from any Project fund established with the proceeds of the respective Notes, as authorized in Section 11.4) and to deposit into the respective Sinking Fund on or before the appropriate Interest Payment Dates (or as and when otherwise due by their  terms and in order to provide same-day, available funds for timely payment), amounts sufficient to pay:  (a) the interest on the respective Notes then outstanding; and (b) the principal of the respective Notes then maturing or subject to redemption on each such Interest Payment Date as set forth in Section 3.1.

Section 3.4.   Investment of Sinking Funds.
  All moneys in the Sinking Funds not required for prompt expenditure may, in accordance with written or telephonic (if subsequently confirmed in writing according to the reasonable practices and requests of the Sinking Fund Depository) instructions of the Designated Officer, be invested in Authorized Investments.

Authorized Investments must mature or must be subject to redemption, withdrawal or collection in their full amount at the option of the Sinking Fund Depository not later than the date upon which moneys are required to be paid to owners of the Notes.  All moneys in the Sinking Funds shall be applied exclusively to the payment of the respective Notes as the same from time to time becomes due and payable.  All moneys deposited into the Sinking Funds and all investments and proceeds thereof shall be subject to a perfected security interest for the benefit of the owners of the respective Notes.  Income received from any deposit or investment within the Sinking Funds shall remain within and be a part of the respective Sinking Fund and all such amounts may be applied in reduction or completion of any amount covenanted under Section 3.1 hereof to be deposited therein; provided, however, that the obligation of the Local Government Unit to pay the respective Notes is, and shall remain, absolute, and may not be satisfied or reduced merely by the deposit of moneys into the respective Sinking Fund or from the expectation of earnings thereon.

--END OF ARTICLE 3--

Article 4 -  TERMS AND PROVISIONS OF THE NOTES

Section 4.1.   Dates, Maturity Amounts and Interest Rates.
  The Notes will be identified by the Dated Date, will be dated as of the Authentication Dates, will bear (or accrue) interest at the rate(s) (or yield(s)), payable (or compounded) on the appropriate Interest Payment Dates, and will mature on the Maturity Dates (or be redeemed, mandatorily, on the appropriate Mandatory Redemption Dates, as provided in Section 4.4) and in the principal amounts (or maturity amounts) set forth in Section 3.1 and in the Purchase Proposal.

Section 4.2.   Rate Modes.  
The Notes may be issued as Fixed Rate Notes and/or Variable Rate Notes and the interest borne upon each shall be determined as set forth below:

(a) Fixed Rate Mode.  Notes issued bearing a Fixed Rate will bear interest at the respective rates per annum as set forth thereon and as provided in the Purchase Proposal.

(b) Variable Rate Mode.  Notes issued bearing a Variable Rate will bear interest at the Index Rate, provided that such Variable Rate may never exceed the Maximum Rate.
Section 4.3.   Optional Redemption.
  The Notes are subject to optional redemption prior to maturity.  The Notes scheduled to mature on a date after the Optional Redemption Date may be redeemed prior to maturity at the option of the Local Government Unit (a) in whole, on the Optional Redemption Date or on any date thereafter, or (b) in part, from time to time, on the Optional Redemption Date or on any date thereafter, by lot within a maturity, upon payment of the applicable Redemption Price.

Section 4.4.   Mandatory Redemption.
  Term Notes (if any) shall be redeemed prior to maturity by the Sinking Fund Depository without further authorization on the appropriate Mandatory Redemption Dates and in the appropriate principal amounts set forth in Article 1 and in Section 3.1 hereof upon payment of the applicable Redemption Price.

Section 4.5.   Book Entry System.
  The Notes will be issued in denominations of $5,000 or any multiple thereof initially in the form of one fully registered note for the aggregate principal amount of the Notes of each maturity, which Notes will be registered in the name of Cede & Co., as nominee of the Depository Trust Company, New York, New York (“DTC”).  Initially, all of the Notes will be registered in the name of Cede & Co., as nominee of DTC; provided that if DTC requests that the Notes be registered in the name of a different nominee, the Sinking Fund Depository must exchange all or any portion of the Notes for an equal aggregate principal amount of Notes registered in the name of such nominee of DTC.  No person other than DTC or its nominee is entitled to receive from the Local Government Unit or the Sinking Fund Depository either a Note or any other evidence of ownership of the Notes, or any right to receive any payment in respect thereof unless DTC or its nominee transfers record ownership of all or any portions of the Notes on the Register (as such term defined in Section 4.8), in connection with discontinuing the book entry system.

So long as the Notes or any portion thereof are registered in the name of DTC or any nominee thereof, all payments of the principal or redemption price of or interest on such Notes will be made to DTC or its nominee in immediately available funds on the dates provided for such payments in this Ordinance.  Each such payment to DTC or its nominee will be valid and effective to discharge fully all liability of the Local Government Unit or the Sinking Fund Depository with respect to the principal or redemption price of or interest on the Notes to the extent of the sum or sums so paid.  In the event of the redemption of less than all of the Notes outstanding of any maturity, the Sinking Fund Depository will not require surrender by DTC or its nominee of the Notes so redeemed, but DTC (or its nominee) may retain such Notes and make an appropriate notation on the Note certificate as to the amount of the partial redemption provided that DTC must deliver to the Sinking Fund Depository, upon request, a written confirmation of the partial redemption and thereafter the records maintained by the Sinking Fund Depository will be conclusive as to the amount of the Notes of such maturity which have been redeemed.

The Local Government Unit and the Sinking Fund Depository may treat DTC (or its nominee) as the sole and exclusive owner of the Notes registered in its name for the purposes of payment of the principal or redemption price of or interest on the Notes, selecting the Notes or portions thereof to be redeemed, giving any notice permitted or required to be given to Registered Owners under this Ordinance, registering the transfer of Notes, obtaining any consent or other action to be taken by Registered Owners and for all other purposes whatsoever; and neither the Local Government Unit nor the Sinking Fund Depository will be affected by any notice to the contrary.  Neither the Local Government Unit nor the Sinking Fund Depository will have any responsibility or obligation to any participant in DTC, any person claiming a beneficial ownership interest in the Notes under or through DTC or any such participant, or any other person which is not shown on the Register as being Registered Owner, with respect to either (1) the Notes; or (2) the accuracy of any record maintained by DTC or any such participant; or (3) the payment by DTC or any participant of any amount in respect of the principal or redemption price of or interest on the Notes; or (4) any notice which is permitted or required to be given to Registered Owners under this Ordinance; or (5) the selection by DTC or any participant of any person to receive payment in the event of partial redemption of the Notes; or (6) any consent given or other action taken by DTC as Registered Owner.

So long as the Notes or any portion thereof are registered in the name of DTC or any nominee thereof, all notices required or permitted to be given to the Registered Owners under this Ordinance will be given to DTC as provided in the blanket representation letter delivered to DTC.

In connection with any notice or other communication to be provided to Registered Owners pursuant to this Ordinance by the Local Government Unit or the Sinking Fund Depository with respect to any consent or other action to be taken by Registered Owners, DTC will consider the date of receipt of notice requesting such consent or other action as the record date for the consent or other action, provided that the Local Government Unit or the Sinking Fund Depository may establish a special record date for such consent or other action.  The Local Government Unit or the Sinking Fund Depository must give DTC notice of the special record date not less than 10 days in advance of such special record date.

Any successor Sinking Fund Depository must, in its written acceptance of its duties under this Ordinance, agree to take any actions necessary from time to time to comply with the requirements of the representation letter.

The book-entry system for registration of the ownership of the Notes may be discontinued at any time if either: (1) after notice to the Local Government Unit and the Sinking Fund Depository, DTC determines to resign as securities Depository for the Notes; or (2) after notice to DTC and the Sinking Fund Depository, the Local Government Unit determines that a continuation of the system of book-entry transfers through DTC (or through a successor securities depository) is not in the best interest of the Local Government Unit.  In either of such events (unless in the case described in clause (2) above, the Local Government Unit appoints a successor securities depository), the Notes will be delivered in registered certificate form to such persons, and in such maturities and principal amounts, as may be designated by DTC, but without any liability on the part of the Local Government Unit or the Sinking Fund Depository for the accuracy of such designation.  Whenever DTC requests the Local Government Unit and the Sinking Fund Depository to do so, the Local Government Unit and the Sinking Fund Depository must cooperate with DTC in taking appropriate action after reasonable notice to arrange for another securities depository to maintain custody of certificates evidencing the Notes. The Notes will also carry CUSIP numbers as a convenience to owners.

Section 4.6.   Interest Payments; Accrual.
  The Notes will bear interest, payable in arrears, initially on the First Interest Payment Date and then on each Interest Payment Date subsequent for the respective preceding period; provided, that interest may be paid from an Interest Payment Date next preceding the date of a Note except when the date of such Note is a date to which interest has been so paid, then from the date of such Note, or when either (1) the date of such Note is prior to the First Interest Payment Date, or (2) no interest has been paid, then from the Dated Date.

Section 4.7.   Record Date; Payments on Default.
  The person in whose name any Note is registered at the close of business on any Record Date with respect to any Interest Payment Date, Redemption Date or Maturity Date shall be entitled to receive the amounts payable on such payment date notwithstanding the cancellation of such Note upon any transfer or exchange thereof subsequent to such Record Date and prior to such payment date.

When, if, and to the extent, the Local Government Unit defaults in the payment of any amount due on any such dates, any moneys collected for such payment, as and when collected from time to time, may be paid to the persons in whose names Notes are registered at the close of business on a Special Record Date established by the Sinking Fund Depository, notice of which has been mailed to all Registered Owners of Notes not less than ten days prior to such date.

Section 4.8.   Funds for Payment.
  The Notes are payable at the offices of the Sinking Fund Depository in the coin or currency of the United States of America that is legal tender for the payment of public and private debts at the time and place of payment; provided, however, in the absence of written demand for such payment by the Registered Owner, received by the Sinking Fund Depository not later than the Record Date, all payments of the Notes will be made by check or draft drawn on the Sinking Fund Depository and mailed, first class, postage prepaid, to the owner at the address that appears in the Register, following presentation at the offices of the Sinking Fund Depository.

Section 4.9.   Registration and Transfer.
  The Local Government Unit will cause the Sinking Fund Depository to keep, in its capacity as Registrar, a Register in which, subject to reasonable regulations, the Local Government Unit will provide for the registration of Notes and the registration of transfers and exchanges of Notes.  No transfer or exchange of any Note will be valid unless made at the offices of the Sinking Fund Depository and registered in the Register.

Upon surrender for registration of transfer of any Note, the Local Government Unit will execute, and the Sinking Fund Depository will authenticate and deliver in the name of the transferee or transferees, a new Note or Notes of any authorized denomination, of the same yield and maturity, and in the same principal amount, as the Note so surrendered.

Any Note is exchangeable for other Notes of the same yield and maturity, in any authorized denomination, in the same principal amount as the Bond or Notes presented for exchange.  Upon surrender for exchange of any Bond, the Local Government Unit shall execute, and the Sinking Fund Depository shall authenticate and deliver in exchange therefor, the new Bond or Notes which the Registered Owner making the exchange shall be entitled to receive.

All Notes issued upon any registration of transfer or exchange shall be valid obligations of the Local Government Unit, evidencing the same indebtedness and entitled to the same benefits under this Debt Ordinance as the Notes surrendered for such registration of transfer or exchange.  All Notes so surrendered shall be cancelled and may be destroyed by the Sinking Fund Depository.

Every Note presented or surrendered for registration of transfer or exchange shall be duly endorsed, or be accompanied by a written instrument of transfer, in form and with guaranty of signature satisfactory to the Local Government Unit and the Sinking Fund Depository, duly executed by the owner thereof or his duly authorized agent or legal representative.

No service charge shall be imposed on any Registered Owner for any transfer or exchange of any Note, but the Local Government Unit may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any transfer or exchange of Notes.

Neither the Local Government Unit, nor the Sinking Fund Depository, shall be required to:  (a) issue, or register the transfer or exchange of, any Note during a period of fifteen (15) business days before any date of selection of Notes to be redeemed; or (b) register the transfer or exchange of any Note after it has been selected for redemption.

The Notes shall be initially registered in accordance with instructions submitted to the Sinking Fund Depository by the Purchaser.

Section 4.10.   Execution and Authentication.
  The Notes shall be executed on behalf of the Local Government Unit by the Designated Officers, and shall have a facsimile of the corporate seal of the Local Government Unit affixed thereto, duly attested.  The Notes shall be authenticated by the manual execution of the Certificate of Authentication by a duly authorized officer of the Sinking Fund Depository.  No Note shall be valid until such Certificate of Authentication shall have been duly executed and such authentication shall be the conclusive and only proof that any Note has been issued pursuant to, and is entitled to any benefits conferred under, the provisions of this Debt Ordinance.  To the extent that any one signature on a Note (including the signature of the officer of the Sinking Fund Depository) is manual, all other signatures may be by facsimile.

Section 4.11.   Notices, Selection of Notes for Redemption.
  Notice of redemption shall be given by first class mail, postage prepaid, not less than 30 nor more than 60 days prior to the applicable redemption date, to the Registered Owners of Notes to be redeemed at the addresses which appear in the Note Register on the fifth business day preceding the date selected for the mailing of such notice and to the Rating Agency, and the Insurer, if any.  Neither failure to mail such notice nor any defect in the notice so mailed or in the mailing thereof with respect to any one Note shall affect the validity of the proceedings for the redemption of any other Note.  If the Local Government Unit shall have duly given notice of redemption and shall have deposited funds for the payment of the Redemption Price of the Notes with the Sinking Fund Depository, interest on such Notes shall cease to accrue after such redemption date.

Notices of redemption shall be dated and shall state:  (a) the redemption date; (b) the Redemption Price; (c) if less than all outstanding Notes are to be redeemed, the identification numbers and the respective maturity amounts of the Notes to be redeemed; (d) the applicable CUSIP numbers of the Notes called for redemption (if then generally in use, but shall state that no representation is made as to the correctness of such numbers either as printed on the Notes or as contained in the notice and that reliance may be placed only on the identification numbers printed on the Notes); (e) that on the redemption date the Redemption Price will become due and payable upon each such Note or portion thereof called for redemption, and that interest thereon shall cease to accrue from and after said date; and (f) that such Notes are to be surrendered for payment at the designated corporate trust office of the Sinking Fund Depository.

If less than all Notes maturing on any one date are to be redeemed at any time, the Sinking Fund Depository shall select by lot the Notes to be redeemed at such time.

Any portion of any Note of a denomination larger than $5,000 in the case of a Fixed Rate Note, and $100,000 in the case of a Variable Rate Note, may be redeemed, but only in the principal amount of $5,000 or any integral multiple thereof in the case of a Fixed Rate Note and $100,000 or any increment of $5,000 in excess thereof, in the case of a Variable Rate.  Prior to selecting Notes for redemption, the Sinking Fund Depository shall assign numbers to each portion of any Note of a denomination larger than $5,000 or $100,000, respectively, and shall treat each portion as a separate Note in an authorized denomination for purposes of selection for redemption.  Upon surrender of any Note for redemption of a portion thereof, the Sinking Fund Depository shall authenticate and deliver to the owner thereof a new Note or Notes of the same maturity and in any authorized denominations requested by the owner in a principal amount equal to the unredeemed portion of the Note surrendered.

Section 4.12.   Temporary Notes.
  Notes in definitive form shall be fully engraved or printed or lithographed on steel-engraved borders.  Until Notes in definitive form are ready for delivery, the Local Government Unit may execute, and upon request the Sinking Fund Depository shall authenticate and deliver, in lieu thereof and subject to the same provisions, limitations and conditions, one or more printed, lithographed or typewritten Notes in temporary form, substantially in the form in Section 4.13 hereinafter described, and with appropriate omissions, variations and insertions.  Until exchanged for Notes in definitive form, such Notes in temporary form shall be valid obligations entitled to the benefit of this Debt Ordinance.  The Local Government Unit shall, without unreasonable delay, prepare, execute and deliver to the Sinking Fund Depository, and thereupon, upon the presentation and surrender of any Note or Notes in temporary form, the Sinking Fund Depository shall authenticate and deliver, in exchange therefor, a Note or Notes in definitive form of the same principal (or maturity) for the same aggregate maturity amount as the Note or Notes in temporary form surrendered.  Such exchange shall be made by the Local Government Unit at its own expense and without making any charge therefor.

Section 4.13.   Notes Lost or Destroyed.
  Upon receipt by the Local Government Unit and the Sinking Fund Depository of evidence satisfactory to both of them that any outstanding Note has been mutilated, destroyed, lost or stolen, and of indemnity satisfactory to both of them, the Local Government Unit may, in its discretion, execute and thereupon the Sinking Fund Depository shall authenticate and deliver a new Note of the same maturity and of like tenor in exchange and substitution for, and upon surrender and cancellation of, the mutilated Note, or in lieu of and in substitution for the Note so destroyed, lost or stolen.  The Local Government Unit may, for each new Note authenticated and delivered under the provisions of this Section, require the payment of the expenses, including counsel fees.  Any Note issued under the provisions of this Section in lieu of any Note alleged to be destroyed, lost or stolen, shall constitute an original additional and independent contractual obligation on the part of the Local Government Unit whether or not the Note so alleged to be destroyed, lost or stolen be at any time enforceable by anyone, and shall be equally and proportionately entitled to the benefits of this Debt Ordinance with all other Notes issued hereunder, and all limitations and debt limits imposed by the Debt Act shall be increased to the extent necessary to validate such new Notes.

Section 4.14.   Form of the Notes.
  The C-59 Notes shall be substantially in the forms set forth on Exhibit A-1 for the C-59 Notes when issued as Fixed Rate Notes and as Exhibit A-2 for the C-59 Notes when issued as Variable Rate Notes.  The C-60 Notes shall be substantially as set forth in Exhibit A-3 attached hereto and by references made a part hereof.
Fixed Rate Notes shall be issued in denominations of $5,000 and any amounts in excess thereof.  Variable Rate Notes shall be issued in denominations of $100,000 or any amounts in excess thereof.  
--END OF ARTICLE 4--
Article 5 -  CONCERNING THE SINKING FUND DEPOSITORY

Section 5.1.   Maintenance of Sinking Fund.
  The Sinking Fund Depository shall maintain each Sinking Fund as a separate account and shall, without further authorization other than as herein contained, pay, from moneys therein, the principal of, interest on and premium, if any, on the respective Notes, as and when the same shall become due, to the Registered Owners thereof.
Section 5.2.   Unclaimed Funds.
  The Sinking Fund Depository shall return to the Local Government Unit all moneys deposited and held in each Sinking Fund for the payment of respective Notes which have not been claimed by the Registered Owners after two years from the date when payment is due, except where such funds are held for the payment of outstanding checks, drafts or other instruments of the Sinking Fund Depository.  Nothing in this Section or by reason of any action taken hereunder shall relieve the Local Government Unit of its liability for payment to the Registered Owners of unpresented Notes.
Section 5.3.   Registration Agents.
  In the event the Notes are qualified by the Purchaser, or are otherwise determined to be eligible, for the deposit, book-entry, withdrawal and other related services of The Depository Trust Company (or another or additional recognized Note registration agent performing similar services), the Sinking Fund Depository shall undertake and perform those additional duties which may be required of it in order to enable The Depository Trust Company (or other similar agent) to perform such services for its participants, including the processing of transfers of registration within necessary time periods, the payment of Notes by acceptable fund transfers and the delivery of adequate redemption and other payment notices.
Section 5.4.   Liability of Sinking Fund Depository.
  The Sinking Fund Depository may exercise any of the powers or perform any duty hereunder by or through attorneys, agents, receivers or employees, and it shall not be answerable or accountable for any act, default, neglect or misconduct of any such attorney, agent, receiver or employee, if reasonable care has been exercised in his appointment and retention, nor shall the Sinking Fund Depository be otherwise answerable or accountable under any circumstances whatever in connection with such powers or duties, except for its own negligence or willful misconduct.  The Sinking Fund Depository shall be protected and shall incur no liability in relying, acting or proceeding in good faith upon any notice, request, order, certificate, report, opinion, statement, affidavit, voucher, or other paper or document believed by it to be genuine and to have been signed, passed or presented by the proper person, nor be bound to make any investigation into the matters stated therein.  However, the Sinking Fund Depository may, at any time  in its discretion, require of the Local Government Unit full information and advice as to the above as well as to the performance of any of the covenants, conditions and agreements in this Debt Ordinance and may further make or cause to be made independent investigations, at the expense of the Local Government Unit, concerning its affairs.  The Sinking Fund Depository may consult with legal counsel to be selected and employed by it and the opinion of such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by it hereunder in good faith and in accordance with the opinion of such counsel.
Section 5.5.   Ownership of Notes.
  The Sinking Fund Depository, in its individual capacity or as a fiduciary, may become the owner of Notes, with the same rights it would have if it were not the Sinking Fund Depository.  The Sinking Fund Depository may also engage in, or be interested in, any financial or other transaction with the Local Government Unit not in derogation of the rights of the Registered Owners of the Notes.
Section 5.6.   Interpretation.
  The Sinking Fund Depository may construe any of the provisions of this Debt Ordinance insofar as they may appear to be ambiguous or inconsistent with any other provision, and any construction of any such provisions by the Sinking Fund Depository in good faith will be binding upon the Registered Owners of the Notes.
Section 5.7.   Fees and Expenses.
  The Sinking Fund Depository shall be paid such initial and periodic fees for its services and reimbursed for such expenses, as are specified in those proposals and other such communications made to and received by the Local Government Unit in connection with the Notes, if any, or, in all events, according to its usual, customary and reasonable schedule of fees and other charges.
Section 5.8.   Removal; Resignation.
  The Sinking Fund Depository shall serve in such capacity at the will of the Local Government Unit and may be removed, at any time, with or without cause, by the appointment of a qualified successor and upon sixty (60) days’ written notice to the Registered Owners of the Notes and to the Sinking Fund Depository.  Moreover, but if, and only in the event that, the payment of the Notes has been insured to the Registered Owners thereof by a duly issued and outstanding Note Insurance Policy, then the Sinking Fund Depository and any successor shall be, and remain at all times, acceptable to the Insurer, who shall be empowered to request the appointment of a successor for cause shown.  The Sinking Fund Depository may at any time resign and be discharged of the trust hereby created by giving not less than sixty (60) days’ written notice to the Local Government Unit and the Registered Owners, specifying the date when such resignation shall take effect, in the manner required for Note redemption notices in Section 4.10 hereof, and such resignation shall take effect upon the day specified in such notice, unless previously a successor Sinking Fund Depository shall have been appointed by the Local Government Unit as hereinbefore provided, in which event such resignation shall take effect immediately on the appointment of such successor.
Section 5.9.   Duties upon Default.
  If the Local Government Unit fails or refuses to make any required deposit in the Sinking Funds, the Sinking Fund Depository shall (a) independent of events and actions of Registered Owners, any trustee or any court or administrative or judicial officer undertaken or occurring pursuant to the provisions of Article 6 hereof: (1) notify the Department of Community and Economic Development of such failure or refusal, in order to facilitate an inspection of the Sinking Fund by the Department pursuant to Section 8226 of the Debt Act; and (2) notify the Insurer; and (b) in conjunction with such events and actions under Article 6 hereof, may, and upon request of the Registered Owners of twenty-five percent in principal amount of outstanding Notes and upon being indemnified against cost and expense shall, exercise any remedy, provided in Article 6 of this Debt Ordinance, in the Debt Act or at law or in equity, for the equal and ratable benefit of the Registered Owners of the outstanding Notes, and shall disburse all funds so collected equally and ratably to the Registered Owners thereof, pursuant to the requirements of Subchapter D of Chapter 82 of the Debt Act.
Notwithstanding the foregoing, however, if, and only in the event, the payment of the Notes has been insured to the Registered Owners thereof by a duly issued and outstanding Note Insurance Policy, then the Sinking Fund Depository shall diligently seek recovery of funds for the payment of the Notes from the Insurer according to the terms of the Note Insurance Policy and, in the event the terms of such Note Insurance Policy are being fully met and satisfied by the Insurer, then the Sinking Fund Depository may undertake the remedies provided in subparagraph (b) of this Section 6.9 only after notice to, and with the consent of, the Insurer.

--END OF ARTICLE 5 --

Article 6 -  DEFAULTS AND REMEDIES

Section 6.1.   Failure to Budget Debt Service.
  Subject to the provisions of Section 6.6 hereof, if applicable, if the Local Government Unit fails or refuses to make adequate provision in its budget for any fiscal year for the sums payable in respect of the Notes, then at the suit of the Registered Owner of any Note, the Court of Common Pleas of the county in which the Local Government Unit is located shall, after a hearing held upon such notice to the Local Government Unit as the Court may direct, and upon a finding of such failure or neglect, by writ of mandamus, require the Designated Officer to pay into such Sinking Fund the first tax moneys or other available revenues or moneys thereafter received in such fiscal year by such Designated Officer until the sum on deposit in the Sinking Fund shall equal the moneys that should have been budgeted or appropriated for the respective Notes.
Section 6.2.   Failure to Pay Principal or Interest.
  Subject to the provisions of Section 6.6 hereof, if applicable, if the Local Government Unit fails or neglects to pay or cause to be paid the interest or principal on any of the Notes, as the same becomes due and payable, and such failure shall continue for thirty (30) days, the Registered Owner thereof shall, subject to any appropriate priorities created under the Debt Act, have the right to recover the amount due in an action in assumpsit in the Court of Common Pleas of the county in which the Local Government Unit is located.  The judgment recovered shall have an appropriate priority upon the moneys next coming into the treasury of the Local Government Unit.
Section 6.3.   Trustee for Registered Owners.
(a) Subject to the provisions of Section 6.6 hereof, if applicable, notwithstanding any other provision in this Debt Ordinance, if the Local Government Unit defaults in the payment of the principal of or the interest on the Notes after the same shall become due, and such default shall continue for thirty (30) days, or if the Local Government Unit fails to comply with any provision of the Notes or this Debt Ordinance, the Registered Owners of twenty-five percent in aggregate principal amount of the Notes then outstanding, by an instrument or instruments filed in the office for the recorder of deeds in the county in which the Local Government Unit is located, signed and acknowledged in the same manner as a deed to be recorded, may appoint a trustee, who may be the Sinking Fund Depository, to represent the Registered Owners of all such Notes, and such representation shall be exclusive for the purposes herein provided.

(b) Such trustee, may, and upon written request of the Registered Owners of twenty-five percent in principal amount of the Notes then outstanding and upon being furnished with indemnity satisfactory to it must, in his or its own name take one or more of the actions set forth below and the taking of such actions precludes similar action whether previously or subsequently initiated by individual Registered Owners of the Notes:

(1) By mandamus or other suit, action or proceeding at law or in equity, enforce all rights of the Registered Owners of the Notes or require the Local Government Unit to carry out any other agreement with the Registered Owners of the Notes;

(2) Bring suit on the Notes without the necessity for producing them;

(3) Petition the Court to levy, and the Court is hereby empowered to levy, after a hearing upon the notice to the owners of assessable real estate that the Court prescribes, the amount due before or after the exercise of any right of acceleration on the Notes plus estimated costs of collection upon all taxable real estate and other property subject to ad valorem taxation within the Local Government Unit, in proportion to the value thereof as assessed for tax purposes, and the trustee may collect, or cause the Local Government Unit to collect, such amounts as by foreclosure of a mortgage or security interest on the realty or other property if not paid on demand.  Any assessment levied pursuant hereto has the same priority and preference, as against other liens or mortgages on the real estate or security interests in fixtures thereon or other property, as a lien for unpaid taxes;

(4) By suit in equity, enjoin any acts or things which may be unlawful or in violation of the rights of the Registered Owners of the Notes;

(5) After thirty (30) days’ prior written notice to the Local Government Unit, declare the unpaid principal of all the Notes to be, which will thereby become, forthwith due and payable with interest at the rates stated in the Notes until final payment (and, if all defaults are made good, then to annul the declaration and its consequences).

(c) If the Sinking Fund Depository is willing to serve and exercise the powers conferred upon a trustee appointed by this Section 6.3, no trustee appointed in the manner provided in this Section will have the powers herein set forth unless the appointment under this Section was executed by or pursuant to the authority of the Registered Owners of fifty-one (51%) percent of the principal amount of Notes then outstanding.

(d) Proof of ownership of Notes and of execution of instruments relative thereto is to be made according to the provisions of Section 8114 of the Debt Act.

Section 6.4.   Costs of Suits or Proceedings.
  In any suit, action or proceeding by or on behalf of the Registered Owners of defaulted Notes, the fees and expenses of a trustee or receiver, including operating costs of a project and reasonable counsel fees, constitute taxable costs, and all such costs and disbursements allowed by the court will be deemed additional principal due on the Notes, and must be paid in full from any recovery prior to any distribution to the Registered Owners of the Notes.
Section 6.5.   Distribution of Moneys Realized for Registered Owners.
  Moneys or funds collected for the Registered Owners of defaulted Notes shall, after the payment of costs and fees as provided in Section 6.4, be applied by the trustee or receiver as follows:
(a) Unless the principal of all the Notes has become or has been declared due and payable, (i) to the payment to the Registered Owners entitled thereto of all installments of interest then due in the order of their respective due dates and, if the amount available is not sufficient to pay any installment in full, then to the payment ratably, according to the amounts due on such installment, to the Registered Owners entitled thereto, without any discrimination or preference; and (ii) to the payment to the Registered Owners entitled thereto of the unpaid principal of any Notes which have become due, whether at stated Maturity Dates or by call for redemption, in the order of their respective due dates, and if the amount available is not sufficient to pay in full all the Notes due on any date, then to the payment ratably, according to the amounts of principal due on such dates, to the Registered Owners entitled thereto without any discrimination or preference;

(b) If the principal of all the Notes has become or has been declared due and payable, to the payment of the principal and interest then due and unpaid upon the Notes without preference or priority of principal over interest or interest over principal, or of any installment of interest over any other installment of interest, or of any Note over any other Note, ratably according to the amounts due respectively for principal and interest, to the Registered Owners entitled thereto without any discrimination or preference.

Section 6.6.   Note Insurance Policy; Procedure for Payment Thereunder.
  Payment of the Notes will be insured to the Registered Owners by the Note Insurance Policy hereby authorized to be purchased upon the issuance and delivery of the Notes.
No provisions of this Debt Ordinance, the Debt Act or otherwise arising at law or in equity for the enforcement of claims by Registered Owners for the payment of either principal or interest in respect of the Notes may be effectuated without the consent of the Insurer, as long as the terms of the Note Insurance Policy are being fully met and satisfied.

If the principal and/or interest due on the Notes is paid by the Insurer pursuant to the Note Insurance Policy, all covenants, agreements and other obligations of the Local Government Unit to the Registered Owners of the Notes, under this Debt Ordinance and under the Debt Act, will continue to exist and will run to the benefit of the Insurer, who will be subrogated to the rights of the Registered Owners.  Accordingly, the Sinking Fund Depository must follow all instructions of the Insurer for the prompt payment of the principal of and/or interest due on the Notes to the Registered Owners, including provision of the Register to the Insurer, processing of checks or other remittances on behalf of the Insurer, collection of Notes and notation of the Insurer’s interests as subrogee within its records and on its books.

--END OF ARTICLE 6--

Article 7 -  AMENDMENTS AND MODIFICATIONS

Section 7.1.   Amendments Without Consent.
  The Local Government Unit may, from time to time and at any time, enact, execute, file with the Department and deliver to the Sinking Fund Depository, who shall accept the same, debt ordinances amending, modifying or supplemental hereto as shall not be inconsistent with the terms and provisions hereof and which shall not adversely affect the rights of the Registered Owners of the Notes (which modifying or supplemental debt ordinances shall thereafter form a part hereof) for the following purposes:
(a) to cure any ambiguity, formal defect or omission in this Debt Ordinance;

(b) to grant to or confer upon the Sinking Fund Depository for the benefit of the Registered Owners of the Notes any additional rights, remedies, powers, authority or security that may lawfully be granted to or conferred thereupon;

(c) to add to this Debt Ordinance additional covenants and agreements thereafter to be observed by, or to surrender any right or power herein reserved to or conferred upon, the Local Government Unit; or

(d) to amend the definition of the Project and change the purposes of the Notes, in compliance with all provisions of the Debt Act.

Section 7.2.   Amendments With Consent.
  With the consent of the Registered Owners of not less than sixty-six and two-thirds per centum (66 2/3%) in outstanding principal amount of the Notes (and with the consent of the Insurer, if any), the Local Government Unit may, from time to time and at any time, enact, execute, file with the Department and deliver to the Sinking Fund Depository, who shall accept the same, debt ordinances amending, modifying or supplemental hereto for the purpose of adding any provision to or changing in any manner or eliminating any of the provisions of this Debt Ordinance or of modifying in any manner the rights of the Registered Owners of the Notes; provided, however, that no such modifying or supplemental debt ordinance shall:  (1) extend the fixed maturity date of any Note, or reduce the principal amount thereof, or reduce the rate or extend the time of payment of interest thereon, or reduce any premium payable upon the redemption thereof, without the consent of the Registered Owner of each Note so affected; or (ii) reduce the aforesaid percentage of Notes, the Registered Owners of which are required to consent to any such modification or supplement, without the consent of the Registered Owners of all Notes then outstanding.  It shall not be necessary for the consent of the Registered Owners to approve the particular form of any proposed modification or supplement, if such consent shall approve the substance thereof.
Section 7.3.   Acceptance of Amendment.
  The Sinking Fund Depository shall accept any amending, modifying or supplemental debt ordinance which the Local Government Unit is authorized to execute hereunder upon delivery of the following:
(a) The amending, modifying or supplemental debt ordinance, duly executed with proof of filing with the Department; and

An opinion of Note Counsel to the effect that such amending, modifying or supplemental debt ordinance was properly enacted, executed and delivered pursuant to:  (i) the provisions of Section 7.1 hereof; or (ii) the provisions of Section 7.2 hereof and that the consent of the Registered Owners of the Notes required hereunder has been secured, and that, in all events, the enactment, execution and delivery of such debt ordinance complies with all applicable requirements of law, including the Debt Act.

Section 7.4.   Effect of Amendment.
  Upon the execution of any amending, modifying or supplemental debt ordinance pursuant to the provisions of this Article, this Debt Ordinance shall be and be deemed to be amended, modified and supplemented in accordance therewith, and the respective rights, limitation of rights, obligations, duties and immunities of parties hereunder shall thereafter be determined, exercised and enforced hereunder subject in all respects to such amendments, modifications and supplements, and all the terms and conditions of any such debt ordinance shall be and be deemed to be part of the terms and conditions of this Debt Ordinance for any and all purposes.
Section 7.5.   Notice of Amendment.
  Notice, including a summary description, of any amending, modifying or supplemental debt ordinance once effectuated shall be confirmed promptly to all Registered Owners and shall be given to Rating Agencies and the Insurer, if any, in the same manner as notices of redemption as in Section 4.10 hereinbefore provided.
--END OF ARTICLE 7--

Article 8 -  DISCHARGE OF DEBT ORDINANCE

Section 8.1.   Discharge of Debt/Defeasance.
  If the Local Government Unit shall pay or cause to be paid unto the Registered Owners the principal of, the interest on and the premium, if any, on the Notes, at the times and in the manner stipulated therein, then this Debt Ordinance and the estate and rights hereby granted shall cease, determine and be void, and thereupon the Sinking Fund Depository shall release, cancel and discharge the lien and obligations of this Debt Ordinance and deliver to the Local Government Unit any funds or documents at the time subject to the lien of this Debt Ordinance which may then be in its possession; provided, however, that until such time as full and complete payment is so made, this Debt Ordinance shall be and remain in full force and effect.
Notes, for the payment or redemption of which cash and/or securities which upon maturity will yield funds in the full amount required therefor shall have been deposited with the Sinking Fund Depository, whether upon or prior to the Maturity Date or the Redemption Date of such Notes, shall be deemed to be paid within the meaning of this Article, provided, however, that if such Notes are to be redeemed prior to the Maturity Date(s) thereof, notice of such redemption shall have been duly given or adequate provision shall have been made thereof.

In the event that the principal and/or interest due on the Notes is paid by the Insurer pursuant to the Note Insurance Policy, the Notes will remain outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the Local Government Unit, until full, proper and complete payment and reimbursement is made to the Insurer by the Local Government Unit pursuant to the Note Insurance Policy.

--END OF ARTICLE 8--

Article 9 -  FEDERAL INCOME TAX COVENANTS

Section 9.1.   Compliance in General.
  The Local Government Unit hereby states its intention to comply with all the provisions of Sections 103 and 141 through 150, inclusive, of the Internal Revenue Code of 1986, as amended (the “Tax Code”); the Local Government Unit represents and covenants that it has undertaken and performed, and will undertake and perform, or, as appropriate, discontinue, upon the instruction of Note Counsel, all those acts necessary and proper to the maintenance of the exclusion from gross income of the interest on the Notes to the Registered Owners thereof conferred by said Sections, as interpreted by applicable regulations, rulings or other pronouncements of the Secretary of the United States Department of the Treasury.
Section 9.2.   Not a Private Activity Note; Taxing Powers.
  The Local Government Unit covenants that the Notes are not an issue: (1)(a) more than 10% of the proceeds of which are to be used for any private business use, and (b) the payment of the principal of, or the interest on, more than 10% of the proceeds, directly or indirectly, is (x) secured by any interest in property used or to be used for a private business use, or payments in respect of such property, or (y) to be derived from payments in respect of property, or borrowed money, used or to be used for a private business use; nor (2) the proceeds of which, in an amount exceeding the lesser of 5% of such proceeds, or $5,000,000, are to be used to make or finance loans to persons other than governmental units.
The Local Government Unit certifies that it is a political subdivision and governmental unit with general taxing powers.

Section 9.3.   Non-Arbitrage.
  The Local Government Unit covenants that no portion of the proceeds of the Notes is reasonably expected (at the time of issuance of the Notes) to be used, nor will intentionally be so used, directly or indirectly, (1) to acquire higher yielding investments, or (2) to replace funds which were used directly or indirectly to acquire higher yielding investments.  This prohibition will not apply to proceeds invested in higher yielding investments (a) for a reasonable temporary period until such proceeds are needed for the purpose of the Notes, or (b) as a part of a reasonably required reserve or replacement fund.  For these purposes, “higher yielding investment” means any investment property (generally, a security or debt obligation) which produces a yield over the term of the Notes which is materially higher than the yield on the Notes, but does not include any tax-exempt Note.
Section 9.4.   Required Rebate.
  The Local Government Unit covenants to pay and rebate its arbitrage profits (being an amount equal to the sum of: (1) the excess of (a) the amount earned on all nonpurpose investments over (b) the amount which would have been earned if such nonpurpose investments were invested at a rate equal to the yield on the Notes; plus (2) any income attributable to the excess [including any gain or loss on the disposition of a nonpurpose investment]) to the United States in accordance with the provisions of Section 148(f) of the Tax Code and regulations thereunder, but only as and to the extent that none of the following exceptions apply to the Local Government Unit.
Exceptions.  Rebate to the United States as described above shall not be required of the Local Government Unit if, and in the event that any one of the following exceptions applies: (i) SIX MONTH SAFE HARBOR -- the gross proceeds of the Notes are expended for the Project by no later than the day which is six months after the date of issuance of the Notes, or, the gross proceeds, except the lesser of five percent of the gross proceeds of the Notes, or $100,000, are so expended and such remaining portion is expended by no later than the day which is one year after the date of issuance of the Notes; (ii) 18-MONTH SPEND-DOWN -- the following cumulative percentages of the gross and investment proceeds of the Notes are expended for the Project by no later than the day which is the indicated period of time following the date of issuance of the Notes; 15% -- six months; 60% -- one year; 100% -- eighteen months (except that not more than 5%, representing only reasonable retainage on the costs of the Project, may remain unexpended after eighteen months, but not in excess of thirty months);  (iii) TWO YEAR SPEND-DOWN (CONSTRUCTION ISSUES ONLY) --  the following cumulative percentages of available construction proceeds of the Notes are expended for the Project by no later than the day which is the indicated respective period of time following the date of issuance of the Notes: 10% -- six months; 45% -- one year; 75% -- eighteen months; 100% -- two years (except that not more than 5%, representing only reasonable retainage on the costs of the Project, may remain unexpended after two years, but not in excess of three years); or (iv) SMALL ISSUER -- (a) 95 percent or more of the net sale proceeds (being gross proceeds minus amounts deposited into a reasonably required reserve fund) of the Notes is to be used for local governmental activities of the Local Government Unit (or a subordinate entity), and (b) the aggregate face amount of all tax-exempt Notes, other than private activity Notes, issued by the Local Government Unit, and all subordinate entities thereof (but not including any Note not outstanding or to be redeemed, as may be excluded under prevailing interpretations of the Tax Code and regulations thereunder), during the calendar year in which the Notes are issued, is not reasonably expected to exceed $5,000,000.

For these purposes, “gross proceeds” means any proceeds and replacement proceeds of the Notes, “available construction proceeds” has the meaning used in §148(f)(4)(C)(vi) of the Tax Code, “sale proceeds” means all amounts actually or constructively received from the sale of the Notes, except accrued interest on the Notes deposited to the Sinking Fund, and “nonpurpose investment” means any investment property acquired with the gross proceeds of the Notes and not required to carry out the governmental purpose of the Notes.

Section 9.5.   Information Reporting.
  The Local Government Unit shall prepare, or cause to be prepared, execute and submit to the Secretary IRS Form 8038-G (or 8038-GC, as applicable) according to all the requirements for information reporting contained in Section 149(e) of the Tax Code.
--END OF ARTICLE 9--

Article 10 -  FEDERAL SECURITIES LAW COVENANTS

Section 10.1.   Compliance in General.
  The Local Government Unit hereby states its intention to comply, and to facilitate compliance by the Purchaser and other related parties, with all the provisions of Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”), including for this purpose the related body of securities disclosure and anti-fraud laws, both statutory and common; the Local Government Unit represents and covenants that it has undertaken and performed, and will undertake and perform, or, as appropriate, discontinue, upon appropriate instructions of Note Counsel or otherwise, all those acts necessary and proper for compliance with the Rule, as interpreted by applicable regulations, rulings or other pronouncements of the Securities and Exchange Commission, or other appropriate regulatory body.
Section 10.2.   Official Statement.
  The Local Government Unit acknowledges that preparation of the Official Statement by counsel to the Purchaser, with commentary from other professional advisors, was done on its behalf and for its benefit, as an agent, and that, in particular, while matters of style and format may have originated with such counsel, all substantive data and information was provided by the Local Government Unit.  The Local Government Unit, upon review as to completeness and accuracy, hereby deems the Preliminary Official Statement final as of its date, and certifies the Preliminary Official Statement did not and does not, as of its date and as of this date, contain any untrue statements of a material fact or omit to state any material fact which should be included therein in order to make the statements contained therein, in the light of the circumstances under which they were made, not misleading, as required by statute, regulation or substantive law.  The distribution of the Preliminary Official Statement by the Purchaser is hereby ratified and approved.  The Local Government Unit hereby covenants to provide a final Official Statement to the Purchaser within seven business days of the date of acceptance of the Purchase Proposal.  The Designated Officer is hereby authorized and directed to execute the same with such completions therein from the preliminary document as may be necessary and, provided further, that execution of a certificate concurrently upon, or subsequent to, preparation of the final Official Statement, including any settlement certificate, by a Designated Officer, regarding the truth and accuracy of the final Official Statement is tantamount to execution of the original document and full and sufficient authority for the printing of one or more conformed signatures  therein.  The Local Government Unit hereby covenants that the same representations regarding finality and completeness made regarding the Preliminary Official Statement will be true of the final Official Statement as of its date and as of Settlement.  The Purchaser is authorized to use the final Official Statement in connection with the sale of the Notes.
Section 10.3.   Continuing Disclosure.
  The Local Government Unit will execute and deliver a Continuing Disclosure Certificate under which it will agree to provide or cause to be provided (i) annual financial information and operating data, and (ii) in a timely manner, to each nationally recognized municipal securities information repository or to the Municipal Securities Rulemaking Board, and to the state information depository, notice of certain material events, as defined in the Rule.  The Purchaser’s obligation to purchase the Notes is conditioned upon its receipt of the Continuing Disclosure Certificate, at or prior to the delivery of the Notes, in form and substance reasonably satisfactory to the Purchaser.
--END OF ARTICLE 10--

Article 11 -  SALE OF NOTES; SETTLEMENT

Section 11.1.   Award to Purchaser.
  After due consideration of various factors, including professional advice from the Financial Advisor and current market conditions, the Governing Body hereby determines that a private sale by negotiation of the Notes is in the best financial interest of the Local Government Unit.
The Notes are hereby awarded and sold at private sale by negotiation to the Purchaser at the Purchase Price, in accordance with all the terms of the Purchase Proposal, which is hereby authorized to be accepted by the Chief Executive and, upon such acceptance, shall be incorporated by reference into this Debt Ordinance.  The Chief Executive, or other appropriate Designated Officers, are authorized and directed to sign such Purchase Proposal, return it to the Purchaser and file a copy of the same with the records of the Local Government Unit.

Section 11.2.   Delivery of Notes.
  The Designated Officers are hereby authorized and directed to deliver the Notes to the Sinking Fund Depository for authentication and thereafter to the Purchaser against confirmed receipt of the Purchase Price thereof.

Section 11.3.   Clearing Fund.
  The Designated Officers are hereby authorized and directed to establish with the Sinking Fund Depository, in the name of the Local Government Unit, a one-day demand deposit account to facilitate the settlement of the Notes, designated the “Clearing Fund”.  The Purchase Price shall be deposited into the Clearing Fund immediately upon receipt and the Designated Officers are hereby authorized and directed to transfer and invest funds, to pay all necessary, usual and proper costs of issuance of the Notes, to execute and deliver such documents and to do all such other acts, upon advice of Financial Advisor, Note Counsel or Solicitor, as are reasonable and necessary to ensure a satisfactory settlement of the sale of the Notes and a proper application of the proceeds of the Notes to the Project.
Section 11.4.   Expeditious Settlement.
  The Local Government Unit hereby authorizes and directs the Financial Advisor, Note Counsel, the Purchaser and Solicitor to undertake and perform all actions on behalf of the Local Government Unit necessary and proper to the expeditious settlement of the sale of the Notes.
The Designated Officers are further authorized and directed to undertake and perform, or cause to be undertaken or performed, all such ordinary duties of the Local Government Unit (and the same are hereby specifically approved) which may be required under, or reasonably contemplated by, the Purchase Proposal, including, without limitation, application and qualification for certain Note ratings and/or policy(ies) of note insurance, establishment of bank accounts with authorized depositaries for the deposit and management of note proceeds  into appropriate escrow funds, purchase of necessary investments, retention of professionals, Note printing, and execution and delivery of such certificates, orders and agreements as may be necessary, in the opinion of Financial Advisor, Note Counsel, the Purchaser or Solicitor, to settlement of the sale of the Notes.

--END OF ARTICLE 11--

Article 12 -  INTEREST RATE MANAGEMENT PLAN;
QUALIFIED INTEREST RATE MANAGEMENT AGREEMENTS
Section 12.1.   Independent Financial Advisor; Interest Rate Management Plan.
  The appointment of the Independent Financial Advisor is hereby ratified and confirmed.  The Independent Financial Advisor has represented to the Governing Body that it is an “independent financial advisor” within the meaning of and in accordance with the Act, in that the Independent Financial Advisor is not the Swap Counterparty or an affiliate or agent thereof.  The Plan, as prepared by the Independent Financial Advisor and presented to the Governing Body as of the date of consideration of this Ordinance by the Governing Body, is hereby approved and adopted as an “interest rate management plan”, within the meaning of the Act, of the County in connection with the Swap.  The Plan is attached hereto as Exhibit “D” and made a part hereof.  The Designated Officers of the Governing Body are authorized and directed to file the Plan and associated documentation with the Department.

Section 12.2.   Qualified Interest Rate Management Agreements.
  The Swap, to be substantially in the form attached hereto as Exhibit “E” and containing such terms presented to the Governing Body by or on behalf of the Swap Counterparty as of the date of consideration of this Ordinance which, in consultation with and upon the advice of the Independent Financial Advisor, based upon the Independent Financial Advisor’s opinion that such terms are fair and reasonable, are hereby approved.  Pursuant to and in accordance with the terms and provisions thereof, the Swap is hereby awarded to the Swap Counterparty on private sale by negotiation, which the Governing Body hereby confirms to have been determined to be in the best financial interest of the County.  The Designated Officer of the Governing Body of the County is authorized and directed to approve the final interest rate(s) receivable and payable by the County, along with the advice of the Independent Financial Advisor, and, with the advice of the Independent Financial Advisor, Solicitor and Note Counsel to the County, the other final terms and conditions under the Swap, provided that the Swap relating to the Notes does not possess a maximum interest rate exposure of more than 15%, and, the Swap payment relating to the Notes and the transaction does not possess a maximum interest rate exposure of more than 15%, and the Designated Officers of the Governing Body are hereby authorized and directed to approve, execute, attest, seal and deliver the Swap, and all related documents to the Swap Counterparty and to take any and all related necessary or appropriate action.

The County hereby covenants to make the payments required under the Swap and further covenants that the County shall include the periodic scheduled amounts payable in respect of the Swap in its budget for each fiscal year in which such amounts are payable, shall appropriate such amounts from its general revenues for the payment of amounts due under the Swap, and hereby pledges its full faith, credit and taxing power to the payment of such periodic scheduled payments due under the Swap.

The periodic scheduled payments due from the County under the Swap and the debt service due on the Notes and the Notes shall be equally and ratably payable and secured under this Ordinance.

The total and annual amounts due and dates on the Swap do not and shall not exceed or extend beyond the mandatory redemption and maturity amounts and dates applicable to the Notes, including any subsequent conversions or remarketings.  The maximum annual interest rate which the County may pay, and the provisions addressing the actions to be taken if the credit ratings of the Swap Counterparty changes, are set forth in the Swap and the Plan.

The maximum net payments of the County in each fiscal year under the Swap and the Notes, shall not exceed the amount calculated by adding the sum of: (i) the periodic scheduled payments required to be paid by the County under the Confirmation as specified therein (which excludes termination or settlement payments), and (ii) the amount of interest owing on the Notes assuming they bear interest at the Maximum Rate on the Notes.  The Maximum Rate on the Notes is as specified in this Ordinance and as further described in the Plan.
The County further covenants that it shall include any termination payment or similar payment under the Swap in its current budget at any time during a fiscal year or in a budget adopted in a future fiscal year, as the Swap shall provide.

The County understands and acknowledges that as a result of the County receiving certain payments from Swap Counterparty in the amounts set forth in the Interest Rate Swap prior to the date of the interest rates set forth in the Swap become effective, the fixed interest rate established in the Swap to be paid by the County to Swap Counterparty will take into account such payments from Swap Counterparty and will be above the market rate which would have been paid by the County to Swap Counterparty if no such payments from Swap Counterparty to the County were required under the Swap thereby making the Swap an above-market rate Swaps.

The Swap may be terminated, as provided by and pursuant to the terms thereof, at the option of the County without cause, but may not be terminated by the Swap Counterparty without cause as described in the Swaps.

--END OF ARTICLE 12--

Article 13 -  MISCELLANEOUS

Section 13.1.   Ratification.
  The action of the proper officers or agents in advertising a Summary Notice of this Debt Ordinance, as required by law, is ratified and confirmed.  The advertisement of the Enactment Notice of this Debt Ordinance is hereby directed.

Section 13.2.   Debt Ordinance A Contract.
  This Debt Ordinance, once all necessary governmental approvals have been obtained, shall be a contract with the Registered Owners, from time to time, of the Notes.

Section 13.3.   Statutory References.
  All references to specific provisions of statutory law herein contained may be read and interpreted by reference to amended, successor or replacement laws, but only to the extent consistent with the intent and clear meaning of this Debt Ordinance.  All inconsistencies shall be resolved with recognition of, and in favor of, the rights of the owners of the Notes, whose rights shall not be impaired.

Section 13.4.   Benefited Parties.
  Nothing in this Debt Ordinance, expressed or implied, is intended or shall be construed to confer upon, or to give to, any person or corporation, other than the Local Government Unit, the Sinking Fund Depository, the Registered Owners of the Notes (and the Insurer, if any), any right, remedy or claim under or by reason of this Debt Ordinance or any covenant, condition or stipulation hereof; and all of the covenants, stipulations, promises and agreements in this Debt Ordinance contained by and on behalf of the Local Government Unit shall be for the sole and exclusive benefit of such persons.

Section 13.5.   No Personal Liability.
  No covenant or agreement contained in the Notes or in this Debt Ordinance shall be deemed to be the covenant or agreement of any member, officer, agent, attorney or employee of the Local Government Unit in his individual capacity, and neither the members of the Governing Body nor any Designated Officer executing the Notes shall be liable personally on the Notes or be subject to any personal liability or accountability by reason of the issuance thereof.

Section 13.6.   Counterparts.
  This Debt Ordinance may be executed in multiple counterparts, each of which shall be regarded for all purposes as an original; but such counterparts shall constitute but one and the same instrument.

--END OF ARTICLE 13--

SECTION
3.
Severability.
If any provision of this Ordinance shall be determined to be unlawful, invalid, void or unenforceable, then that provision shall be considered severable from the remaining provisions of this Ordinance which shall be in full force and effect.

SECTION
4.
Repealer.  Any Resolution or Ordinance or part thereof conflicting with the provisions of this Ordinance is hereby repealed so far as the same affects this Resolution.

Enacted in Council, this _______day of ____________________, 2007,

Council Agenda No._____________

_______________________________

Rich Fitzgerald


President of Council

Attest: ________________________________

John Mascio

Chief Clerk of Council
Chief Executive Office ___________________________, 2007
Approved:  _______________________________

Dan Onorato

Chief Executive

Attest:  __________________________________

Donna Beltz

Executive’s Assistant

C E R T I F I C A T E

I, the undersigned, the Chief Clerk of the Allegheny County Council, hereby certify that the foregoing and attached is a true copy of an Ordinance which was duly adopted by the affirmative vote of a majority of all the members of the Governing Body thereof at a meeting held on the date of the execution thereof; that due notice of such meeting was given and the meeting was at all times open to the public; that such Ordinance was duly recorded; that this Ordinance is still in full force and effect as of the date hereof; that the vote upon said Ordinance was called and duly recorded upon the minutes of the Governing Body; and that the members of the Governing Body voted in the manner following:

	
	Yes
	
	No
	
	Abstain
	
	Absent

	
Jan Rea
	
	
	
	
	
	
	

	
Matt Drozd
	
	
	
	
	
	
	

	
James Burn, Jr.
	
	
	
	
	
	
	

	
Vincent Gastgeb
	
	
	
	
	
	
	

	
Joan Cleary
	
	
	
	
	
	
	

	
Michael J. Finnerty
	
	
	
	
	
	
	

	
Charles J. Martoni, Ph.D.
	
	
	
	
	
	
	

	
Susan Caldwell
	
	
	
	
	
	
	

	
William Russell Robinson
	
	
	
	
	
	
	

	
Rich Fitzgerald
	
	
	
	
	
	
	

	
Robert J. Macey
	
	
	
	
	
	
	

	
Brenda Frazier
	
	
	
	
	
	
	

	
William E. Lestitian
	
	
	
	
	
	
	

	
John P. DeFazio
	
	
	
	
	
	
	

	
David Fawcett
	
	
	
	
	
	
	


WITNESS my hand and seal of the County of Allegheny this ___ day of _______________, 2007.

COUNTY OF ALLEGHENY

[SEAL]





___________________________________

Chief Clerk of Council

EXHIBIT A-1

FORM OF NOTE

COUNTY OF ALLEGHENY

(PENNSYLVANIA)

(FIXED RATE) GENERAL OBLIGATION REFUNDING NOTE, SERIES C-59
	DATED DATE
	INTEREST RATE
	MATURITY DATE
	CUSIP

	_____________, 2007
	%
	
	


REGISTERED OWNER:     CEDE & Co.

PRINCIPAL AMOUNT:      DOLLARS
The County of Allegheny (Pennsylvania) (the “Local Government Unit”), a county of the second class of the Commonwealth of Pennsylvania, duly organized and validly existing under the Constitution and laws of the Commonwealth, for value received and intending to be legally bound, hereby acknowledges itself indebted and promises to pay, as a general obligation of the Local Government Unit, to the Registered Owner hereof, on the Maturity Date stated above, upon presentation and surrender hereof (unless this Note, if redeemable, has been duly called for previous redemption and payment of the Redemption Price made or provided for) the Principal Amount stated above and to pay interest thereon at the Interest Rate per annum stated above, semiannually on May 1 and November 1 in each year during the term of this Note from the most recent November 1 and May 1, respectively, to which interest has been paid or provided for (or from the Dated Date if no interest has been paid) beginning May 1, 2007, until full payment of the Principal Amount to the Registered Owner has been made or provided for.

The principal of, interest on, and premium, if any, on this Note are payable in the coin or currency of the United States of America that is, at the time and place of payment, legal tender for payment of public and private debts, at the designated corporate trust offices of The Bank of New York Trust Company, N.A., Pittsburgh, Pennsylvania, in its capacity as Sinking Fund Depository, Paying Agent (the “Sinking Fund Depository”); provided that, absent written demand by the Registered Owner, received by the Sinking Fund Depository not later than the Record Date, periodic payments of current interest will be made by check or draft drawn on the Sinking Fund Depository and mailed, first class, postage prepaid, to the Registered Owner on the appropriate Record Date  at the address that appears on the Register described below, and that payment of principal will be made in like manner following presentation at the offices of the Sinking Fund Depository.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE LOCAL GOVERNMENT UNIT OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

This Note is one of a duly authorized series of Notes, designated “General Obligation Refunding Notes, Series C-59” of the Local Government Unit (the “Notes”), issued in accordance with Local Government Unit Debt Act of the General Assembly of the Commonwealth of Pennsylvania, as codified by the Act of December 19, 1996 (P.L. 1158, No. 177) (the “Debt Act”), pursuant to all the terms and provisions of the formal action of the Local Government Unit (the “Debt Ordinance”), and with the approval of the Department of Community and Economic Development of the Commonwealth of Pennsylvania.

Interest payable on any Interest Payment Date will be paid to the person in whose name this Note is registered at the close of business on the April 15 and October 15 (the “Record Date”) immediately preceding the applicable Interest Payment Date.  Any such interest which is not deposited with the Sinking Fund Depository on or before any such Interest Payment Date for payment to the Registered Owner of record on the Record Date will forthwith cease to be payable to such Registered Owner on the Record Date, and will be paid to the person in whose name this Note is registered on a Special Record Date for the payment of such defaulted interest to be fixed by the Sinking Fund Depository, notice of which shall be given to all Registered Owners not less than 10 days prior to such Special Record Date.

The Notes maturing after November 1, ______ are subject to redemption at the option of the Local Government Unit prior to their stated Maturity Dates, as a whole or in part from time to time, by lot within a maturity, on November 1, ______ and on any date thereafter, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

The Notes maturing on November 1, ________ are subject to mandatory redemption prior to their stated Maturity Date, on November 1 of the years _________ through _________, inclusive, in the amounts provided in the Debt Ordinance, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

If less than all Notes maturing on any one date are to be redeemed at any time, the Notes to be called for redemption at such time will be chosen by the Sinking Fund Depository, by lot.

Notice of redemption of any Note will be given to the Registered Owner of such Note by first class mail, not less than thirty (30) nor more than sixty (60) days prior to the redemption date, all in the manner and upon the terms and conditions set forth in the Debt Ordinance.  A portion of a Note of a denomination larger than $5,000 may be redeemed, and in such case, upon the surrender of such Note, there will be issued to the Registered Owner thereof, without charge therefor, a registered Note or Notes for the unredeemed balance of the principal amount of such Note, all as more fully set forth in the Debt Ordinance.  If notice of redemption has been duly given, the Notes or portions thereof specified in that notice become due and payable at the applicable Redemption Price on the designated redemption date, and if, on such date, moneys are held by the Sinking Fund Depository for the payment of the Redemption Price of the Notes to be redeemed, together with interest to the date fixed for redemption, then from and after such date interest on such Notes ceases to accrue.

The Local Government Unit, pursuant to recommendations made by the Committee on Uniform Security Identification Procedures, has caused CUSIP numbers to be printed on the Notes, and has directed the Sinking Fund Depository to use such numbers in notices of redemption and other notices, if any, as a convenience to the Registered Owners of the Notes.  No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice and reliance may be placed only on the identification number printed hereon.

This Note may be transferred or exchanged only on the Register maintained by the Local Government Unit at the designated office of the Sinking Fund Depository upon surrender hereof by the Registered Owner at such office duly endorsed by, or accompanied by a written instrument of transfer duly executed by, the Registered Owner or his duly authorized agent or legal representative, in each case, in form and with a guaranty of signature satisfactory to the Local Government Unit and the Sinking Fund Depository.  No service charge shall be imposed on any Registered Owner of any Note for any transfer or exchange of any Note, but the Local Government Unit may require payment of any tax or other governmental charge that may be imposed in connection with any transfer or exchange of Notes.

The Local Government Unit is not required to register the transfer or exchange of any Note:  (a) during the period of (15) business days before any (i) date of selection of Notes to be redeemed or (ii) date of maturity; or (b) after such Note has been selected for redemption.

Subject to the provisions of this Note and of the Debt Ordinance, the Sinking Fund Depository may treat the Registered Owner of this Note as the absolute owner hereof, for all purposes, whether or not this Note shall be overdue, and neither the Local Government Unit nor the Sinking Fund Depository shall be affected by any notice to the contrary.

This Note is hereby declared to be a general obligation of the Local Government Unit.  The Local Government Unit hereby covenants with the Registered Owner of this Note to include the amount necessary to pay the debt service hereon, in each fiscal year for which such sums are due, in its budget for that year, to appropriate such amounts from its general revenues to the payment of such debt service and to duly and punctually pay or cause to be paid from its Sinking Fund or any other of its revenues or funds the principal of this Note and the interest hereon on the dates, at the place and in the manner stated herein, according to the true intent and meaning hereof.

It is hereby certified that all acts, conditions and things required by the laws of the Commonwealth of Pennsylvania to exist, to have happened or to have been performed, precedent to or in the issuance of this Note or in the creation of the debt of which this Note is evidence, exist, have happened and have been performed in regular and due form and manner as required by law; that this Note, together with all other indebtedness of the Local Government Unit, is within every debt and other limit applicable to the Local Government Unit prescribed by the Constitution and the laws of the Commonwealth of Pennsylvania; that the Local Government Unit has established with the Sinking Fund Depository a Sinking Fund for this Note and shall deposit therein amounts sufficient to pay the principal of and interest on this Note as the same shall become due and payable; and that for the prompt and full payment of all obligations under this Note, the full faith, credit and taxing power of the Local Government Unit are hereby irrevocably pledged.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for any claim based hereon, against any officer, agent or employee, past, present or future, of the Local Government Unit, as such, either directly or through the Local Government Unit, whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise; all such liability of such officers, agents or employees is hereby renounced, waived and released as a condition of and as consideration for the issuance and acceptance of this Note.

This Note will not be valid or become obligatory for any purpose unless the Certificate of Authentication is signed by the manual signature of an authorized signatory of the Sinking Fund Depository.

IN WITNESS WHEREOF, the County of Allegheny has caused this Note to be duly executed in its name by the facsimile signature of the County Manager, together with a facsimile of its corporate seal affixed hereto.

COUNTY OF ALLEGHENY

By:___________________________

[SEAL]





County Manager
CERTIFICATE OF AUTHENTICATION

This Note is one of the issue of $____________________ County of Allegheny (Pennsylvania), General Obligation Refunding Notes, Series C-59 authorized by the within-mentioned Debt Ordinance.

The Text of Opinion contained herewith is the text of the opinion of Pepper Hamilton LLP, Note Counsel, Pittsburgh, Pennsylvania, an executed counterpart of which, dated the date of delivery of and payment for the Notes, is on file at the offices of the Sinking Fund Depository.

THE BANK OF NEW YORK TRUST






COMPANY, N.A.,

as Sinking Fund Depository and Paying Agent













Authorized Signatory

AUTHENTICATION DATE:

_______________________

TEXT OF OPINION OF PEPPER HAMILTON LLP, DELIVERED IN RESPECT OF $_________________, COUNTY OF ALLEGHENY (PENNSYLVANIA) GENERAL OBLIGATION REFUNDING NOTES, SERIES C-59.

[OPINION OF NOTE COUNSEL]

[TEXT OF NOTE INSURANCE LEGEND, IF ANY].

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

Please insert Social Security

or other identifying number

of assignee

____________________________________________________________________________

Please print or typewrite name and address

including postal zip code of transferee
the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

____________________________________________ Agent to transfer the within Note on the books kept for registration thereof, with full power of substitution in the premises.
Dated:

Signature(s) Guaranteed:

_______________________________

_______________________________
_______________________________  

_______________________________

NOTICE: Signature(s) must be  


NOTICE: The signature(s) to

guaranteed by a member firm of


this assignment must

an approved Signature Guarantee


correspond with the name(s) as

Medallion Program.




written upon the face of the

Note, in every particular,

without alteration or

enlargement, or any change

whatever.

____________________________


_______________________________
EXHIBIT A-2

FORM OF NOTE

COUNTY OF ALLEGHENY

(PENNSYLVANIA)

(VARIABLE RATE) GENERAL OBLIGATION REFUNDING NOTE, SERIES C-59 
	DATED DATE
	INTEREST RATE
	MATURITY DATE
	CUSIP

	_____________, 2007
	Variable
	
	


REGISTERED OWNER:     CEDE & Co.

PRINCIPAL AMOUNT:      DOLLARS
The County of Allegheny (Pennsylvania) (the “Local Government Unit”), a county of the second class of the Commonwealth of Pennsylvania, duly organized and validly existing under the Constitution and laws of the Commonwealth, for value received and intending to be legally bound, hereby acknowledges itself indebted and promises to pay, as a general obligation of the Local Government Unit, to the Registered Owner hereof, on the Maturity Date stated above, upon presentation and surrender hereof (unless this Note, if redeemable, has been duly called for previous redemption and payment of the Redemption Price made or provided for) the Principal Amount stated above and to pay interest thereon at the Interest Rate per annum stated above, quarterly on May 1, August 1, November 1 and February 1 in each year during the term of this Note from the most recent August 1, November 1, February 1 and May 1, respectively, to which interest has been paid or provided for (or from the Dated Date if no interest has been paid) beginning May 1, 2007, until full payment of the Principal Amount to the Registered Owner has been made or provided for.

The principal of, interest on, and premium, if any, on this Note are payable in the coin or currency of the United States of America that is, at the time and place of payment, legal tender for payment of public and private debts, at the designated corporate trust offices of The Bank of New York Trust Company, N.A., Pittsburgh, Pennsylvania, in its capacity as Sinking Fund Depository, Paying Agent (the “Sinking Fund Depository”); provided that, absent written demand by the Registered Owner, received by the Sinking Fund Depository not later than the Record Date, periodic payments of current interest will be made by check or draft drawn on the Sinking Fund Depository and mailed, first class, postage prepaid, to the Registered Owner on the appropriate Record Date  at the address that appears on the Register described below, and that payment of principal will be made in like manner following presentation at the offices of the Sinking Fund Depository.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE LOCAL GOVERNMENT UNIT OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

This Note is one of a duly authorized series of Notes, designated “General Obligation Refunding Notes, Series C-59” of the Local Government Unit (the “Notes”), issued in accordance with Local Government Unit Debt Act of the General Assembly of the Commonwealth of Pennsylvania, as codified by the Act of December 19, 1996 (P.L. 1158, No. 177) (the “Debt Act”), pursuant to all the terms and provisions of the formal action of the Local Government Unit (the “Debt Ordinance”), and with the approval of the Department of Community and Economic Development of the Commonwealth of Pennsylvania.

Interest payable on any Interest Payment Date will be paid to the person in whose name this Note is registered at the close of business on the April 15, July 15, October 15 and January 15 (the “Record Date”) immediately preceding the applicable Interest Payment Date.  Any such interest which is not deposited with the Sinking Fund Depository on or before any such Interest Payment Date for payment to the Registered Owner of record on the Record Date will forthwith cease to be payable to such Registered Owner on the Record Date, and will be paid to the person in whose name this Note is registered on a Special Record Date for the payment of such defaulted interest to be fixed by the Sinking Fund Depository, notice of which shall be given to all Registered Owners not less than 10 days prior to such Special Record Date.

The Notes maturing after November 1, ______ are subject to redemption at the option of the Local Government Unit prior to their stated Maturity Dates, as a whole or in part from time to time, by lot within a maturity, on November 1, ______ and on any date thereafter, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

The Notes maturing on November 1, ________ are subject to mandatory redemption prior to their stated Maturity Date, on November 1 of the years _________ through _________, inclusive, in the amounts provided in the Debt Ordinance, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

If less than all Notes maturing on any one date are to be redeemed at any time, the Notes to be called for redemption at such time will be chosen by the Sinking Fund Depository, by lot.

Notice of redemption of any Note will be given to the Registered Owner of such Note by first class mail, not less than thirty (30) nor more than sixty (60) days prior to the redemption date, all in the manner and upon the terms and conditions set forth in the Debt Ordinance.  A portion of a Note of a denomination larger than $100,000 may be redeemed, and in such case, upon the surrender of such Note, there will be issued to the Registered Owner thereof, without charge therefor, a registered Note or Notes for the unredeemed balance of the principal amount of such Note, all as more fully set forth in the Debt Ordinance.  If notice of redemption has been duly given, the Notes or portions thereof specified in that notice become due and payable at the applicable Redemption Price on the designated redemption date, and if, on such date, moneys are held by the Sinking Fund Depository for the payment of the Redemption Price of the Notes to be redeemed, together with interest to the date fixed for redemption, then from and after such date interest on such Notes ceases to accrue.

The Local Government Unit, pursuant to recommendations made by the Committee on Uniform Security Identification Procedures, has caused CUSIP numbers to be printed on the Notes, and has directed the Sinking Fund Depository to use such numbers in notices of redemption and other notices, if any, as a convenience to the Registered Owners of the Notes.  No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice and reliance may be placed only on the identification number printed hereon.

This Note may be transferred or exchanged only on the Register maintained by the Local Government Unit at the designated office of the Sinking Fund Depository upon surrender hereof by the Registered Owner at such office duly endorsed by, or accompanied by a written instrument of transfer duly executed by, the Registered Owner or his duly authorized agent or legal representative, in each case, in form and with a guaranty of signature satisfactory to the Local Government Unit and the Sinking Fund Depository.  No service charge shall be imposed on any Registered Owner of any Note for any transfer or exchange of any Note, but the Local Government Unit may require payment of any tax or other governmental charge that may be imposed in connection with any transfer or exchange of Notes.

The Local Government Unit is not required to register the transfer or exchange of any Note:  (a) during the period of (15) business days before any (i) date of selection of Notes to be redeemed or (ii) date of maturity; or (b) after such Note has been selected for redemption.

Subject to the provisions of this Note and of the Debt Ordinance, the Sinking Fund Depository may treat the Registered Owner of this Note as the absolute owner hereof, for all purposes, whether or not this Note shall be overdue, and neither the Local Government Unit nor the Sinking Fund Depository shall be affected by any notice to the contrary.

This Note is hereby declared to be a general obligation of the Local Government Unit.  The Local Government Unit hereby covenants with the Registered Owner of this Note to include the amount necessary to pay the debt service hereon, in each fiscal year for which such sums are due, in its budget for that year, to appropriate such amounts from its general revenues to the payment of such debt service and to duly and punctually pay or cause to be paid from its Sinking Fund or any other of its revenues or funds the principal of this Note and the interest hereon on the dates, at the place and in the manner stated herein, according to the true intent and meaning hereof.

It is hereby certified that all acts, conditions and things required by the laws of the Commonwealth of Pennsylvania to exist, to have happened or to have been performed, precedent to or in the issuance of this Note or in the creation of the debt of which this Note is evidence, exist, have happened and have been performed in regular and due form and manner as required by law; that this Note, together with all other indebtedness of the Local Government Unit, is within every debt and other limit applicable to the Local Government Unit prescribed by the Constitution and the laws of the Commonwealth of Pennsylvania; that the Local Government Unit has established with the Sinking Fund Depository a Sinking Fund for this Note and shall deposit therein amounts sufficient to pay the principal of and interest on this Note as the same shall become due and payable; and that for the prompt and full payment of all obligations under this Note, the full faith, credit and taxing power of the Local Government Unit are hereby irrevocably pledged.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for any claim based hereon, against any officer, agent or employee, past, present or future, of the Local Government Unit, as such, either directly or through the Local Government Unit, whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise; all such liability of such officers, agents or employees is hereby renounced, waived and released as a condition of and as consideration for the issuance and acceptance of this Note.

This Note will not be valid or become obligatory for any purpose unless the Certificate of Authentication is signed by the manual signature of an authorized signatory of the Sinking Fund Depository.

IN WITNESS WHEREOF, the County of Allegheny has caused this Note to be duly executed in its name by the facsimile signature of the County Manager, together with a facsimile of its corporate seal affixed hereto.

COUNTY OF ALLEGHENY

By:___________________________

[SEAL]





County Manager
CERTIFICATE OF AUTHENTICATION

This Note is one of the issue of $____________________ County of Allegheny (Pennsylvania), General Obligation Refunding Notes, Series C-59 authorized by the within-mentioned Debt Ordinance.

The Text of Opinion contained herewith is the text of the opinion of Pepper Hamilton LLP, Note Counsel, Pittsburgh, Pennsylvania, an executed counterpart of which, dated the date of delivery of and payment for the Notes, is on file at the offices of the Sinking Fund Depository.

THE BANK OF NEW YORK TRUST






COMPANY, N.A.,

as Sinking Fund Depository and Paying Agent













Authorized Signatory

AUTHENTICATION DATE:

_______________________

TEXT OF OPINION OF PEPPER HAMILTON LLP, DELIVERED IN RESPECT OF $_________________, COUNTY OF ALLEGHENY (PENNSYLVANIA) GENERAL OBLIGATION REFUNDING NOTES, SERIES C-59.

[OPINION OF NOTE COUNSEL]

[TEXT OF NOTE INSURANCE LEGEND, IF ANY].

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

Please insert Social Security

or other identifying number

of assignee

____________________________________________________________________________

Please print or typewrite name and address

including postal zip code of transferee
the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

____________________________________________ Agent to transfer the within Note on the books kept for registration thereof, with full power of substitution in the premises.
Dated:

Signature(s) Guaranteed:

_______________________________

_______________________________
_______________________________  

_______________________________

NOTICE: Signature(s) must be  


NOTICE: The signature(s) to

guaranteed by a member firm of


this assignment must

an approved Signature Guarantee


correspond with the name(s) as

Medallion Program.




written upon the face of the

Note, in every particular,

without alteration or

enlargement, or any change

whatever.

____________________________


_______________________________

EXHIBIT A-3

FORM OF NOTE

COUNTY OF ALLEGHENY

(PENNSYLVANIA)

(FIXED RATE) GENERAL OBLIGATION NOTE, SERIES C-60
	DATED DATE
	INTEREST RATE
	MATURITY DATE
	CUSIP

	_____________, 2007
	%
	
	


REGISTERED OWNER:     CEDE & Co.

PRINCIPAL AMOUNT:      DOLLARS
The County of Allegheny (Pennsylvania) (the “Local Government Unit”), a county of the second class of the Commonwealth of Pennsylvania, duly organized and validly existing under the Constitution and laws of the Commonwealth, for value received and intending to be legally bound, hereby acknowledges itself indebted and promises to pay, as a general obligation of the Local Government Unit, to the Registered Owner hereof, on the Maturity Date stated above, upon presentation and surrender hereof (unless this Note, if redeemable, has been duly called for previous redemption and payment of the Redemption Price made or provided for) the Principal Amount stated above and to pay interest thereon at the Interest Rate per annum stated above, semiannually on May 1 and November 1 in each year during the term of this Note from the most recent November 1 and May 1, respectively, to which interest has been paid or provided for (or from the Dated Date if no interest has been paid) beginning May 1, 2007, until full payment of the Principal Amount to the Registered Owner has been made or provided for.

The principal of, interest on, and premium, if any, on this Note are payable in the coin or currency of the United States of America that is, at the time and place of payment, legal tender for payment of public and private debts, at the designated corporate trust offices of The Bank of New York Trust Company, N.A., Pittsburgh, Pennsylvania, in its capacity as Sinking Fund Depository, Paying Agent (the “Sinking Fund Depository”); provided that, absent written demand by the Registered Owner, received by the Sinking Fund Depository not later than the Record Date, periodic payments of current interest will be made by check or draft drawn on the Sinking Fund Depository and mailed, first class, postage prepaid, to the Registered Owner on the appropriate Record Date  at the address that appears on the Register described below, and that payment of principal will be made in like manner following presentation at the offices of the Sinking Fund Depository.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE LOCAL GOVERNMENT UNIT OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

This Note is one of a duly authorized series of Notes, designated “General Obligation Notes, Series C-60” of the Local Government Unit (the “Notes”), issued in accordance with Local Government Unit Debt Act of the General Assembly of the Commonwealth of Pennsylvania, as codified by the Act of December 19, 1996 (P.L. 1158, No. 177) (the “Debt Act”), pursuant to all the terms and provisions of the formal action of the Local Government Unit (the “Debt Ordinance”), and with the approval of the Department of Community and Economic Development of the Commonwealth of Pennsylvania.

Interest payable on any Interest Payment Date will be paid to the person in whose name this Note is registered at the close of business on the April 15 and October 15 (the “Record Date”) immediately preceding the applicable Interest Payment Date.  Any such interest which is not deposited with the Sinking Fund Depository on or before any such Interest Payment Date for payment to the Registered Owner of record on the Record Date will forthwith cease to be payable to such Registered Owner on the Record Date, and will be paid to the person in whose name this Note is registered on a Special Record Date for the payment of such defaulted interest to be fixed by the Sinking Fund Depository, notice of which shall be given to all Registered Owners not less than 10 days prior to such Special Record Date.

The Notes maturing after November 1, ______ are subject to redemption at the option of the Local Government Unit prior to their stated Maturity Dates, as a whole or in part from time to time, by lot within a maturity, on November 1, ______ and on any date thereafter, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

The Notes maturing on November 1, ________ are subject to mandatory redemption prior to their stated Maturity Date, on November 1 of the years _________ through _________, inclusive, in the amounts provided in the Debt Ordinance, upon payment of the Redemption Price of 100% of the principal amount thereof, together with interest accrued to the date fixed for redemption.

If less than all Notes maturing on any one date are to be redeemed at any time, the Notes to be called for redemption at such time will be chosen by the Sinking Fund Depository, by lot.

Notice of redemption of any Note will be given to the Registered Owner of such Note by first class mail, not less than thirty (30) nor more than sixty (60) days prior to the redemption date, all in the manner and upon the terms and conditions set forth in the Debt Ordinance.  A portion of a Note of a denomination larger than $5,000 may be redeemed, and in such case, upon the surrender of such Note, there will be issued to the Registered Owner thereof, without charge therefor, a registered Note or Notes for the unredeemed balance of the principal amount of such Note, all as more fully set forth in the Debt Ordinance.  If notice of redemption has been duly given, the Notes or portions thereof specified in that notice become due and payable at the applicable Redemption Price on the designated redemption date, and if, on such date, moneys are held by the Sinking Fund Depository for the payment of the Redemption Price of the Notes to be redeemed, together with interest to the date fixed for redemption, then from and after such date interest on such Notes ceases to accrue.

The Local Government Unit, pursuant to recommendations made by the Committee on Uniform Security Identification Procedures, has caused CUSIP numbers to be printed on the Notes, and has directed the Sinking Fund Depository to use such numbers in notices of redemption and other notices, if any, as a convenience to the Registered Owners of the Notes.  No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice and reliance may be placed only on the identification number printed hereon.

This Note may be transferred or exchanged only on the Register maintained by the Local Government Unit at the designated office of the Sinking Fund Depository upon surrender hereof by the Registered Owner at such office duly endorsed by, or accompanied by a written instrument of transfer duly executed by, the Registered Owner or his duly authorized agent or legal representative, in each case, in form and with a guaranty of signature satisfactory to the Local Government Unit and the Sinking Fund Depository.  No service charge shall be imposed on any Registered Owner of any Note for any transfer or exchange of any Note, but the Local Government Unit may require payment of any tax or other governmental charge that may be imposed in connection with any transfer or exchange of Notes.

The Local Government Unit is not required to register the transfer or exchange of any Note:  (a) during the period of (15) business days before any (i) date of selection of Notes to be redeemed or (ii) date of maturity; or (b) after such Note has been selected for redemption.

Subject to the provisions of this Note and of the Debt Ordinance, the Sinking Fund Depository may treat the Registered Owner of this Note as the absolute owner hereof, for all purposes, whether or not this Note shall be overdue, and neither the Local Government Unit nor the Sinking Fund Depository shall be affected by any notice to the contrary.

This Note is hereby declared to be a general obligation of the Local Government Unit.  The Local Government Unit hereby covenants with the Registered Owner of this Note to include the amount necessary to pay the debt service hereon, in each fiscal year for which such sums are due, in its budget for that year, to appropriate such amounts from its general revenues to the payment of such debt service and to duly and punctually pay or cause to be paid from its Sinking Fund or any other of its revenues or funds the principal of this Note and the interest hereon on the dates, at the place and in the manner stated herein, according to the true intent and meaning hereof.

It is hereby certified that all acts, conditions and things required by the laws of the Commonwealth of Pennsylvania to exist, to have happened or to have been performed, precedent to or in the issuance of this Note or in the creation of the debt of which this Note is evidence, exist, have happened and have been performed in regular and due form and manner as required by law; that this Note, together with all other indebtedness of the Local Government Unit, is within every debt and other limit applicable to the Local Government Unit prescribed by the Constitution and the laws of the Commonwealth of Pennsylvania; that the Local Government Unit has established with the Sinking Fund Depository a Sinking Fund for this Note and shall deposit therein amounts sufficient to pay the principal of and interest on this Note as the same shall become due and payable; and that for the prompt and full payment of all obligations under this Note, the full faith, credit and taxing power of the Local Government Unit are hereby irrevocably pledged.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for any claim based hereon, against any officer, agent or employee, past, present or future, of the Local Government Unit, as such, either directly or through the Local Government Unit, whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise; all such liability of such officers, agents or employees is hereby renounced, waived and released as a condition of and as consideration for the issuance and acceptance of this Note.

This Note will not be valid or become obligatory for any purpose unless the Certificate of Authentication is signed by the manual signature of an authorized signatory of the Sinking Fund Depository.

IN WITNESS WHEREOF, the County of Allegheny has caused this Note to be duly executed in its name by the facsimile signature of the County Manager, together with a facsimile of its corporate seal affixed hereto.

COUNTY OF ALLEGHENY

By:___________________________

[SEAL]





County Manager
CERTIFICATE OF AUTHENTICATION

This Note is one of the issue of $____________________ County of Allegheny (Pennsylvania), General Obligation Notes, Series C-60 authorized by the within-mentioned Debt Ordinance.

The Text of Opinion contained herewith is the text of the opinion of Pepper Hamilton LLP, Note Counsel, Pittsburgh, Pennsylvania, an executed counterpart of which, dated the date of delivery of and payment for the Notes, is on file at the offices of the Sinking Fund Depository.

THE BANK OF NEW YORK TRUST 






COMPANY, N.A.,

as Sinking Fund Depository and Paying Agent













Authorized Signatory

AUTHENTICATION DATE:

_______________________

TEXT OF OPINION OF PEPPER HAMILTON LLP, DELIVERED IN RESPECT OF $_________________, COUNTY OF ALLEGHENY (PENNSYLVANIA) GENERAL OBLIGATION NOTES, SERIES C-60.

[OPINION OF NOTE COUNSEL]

[TEXT OF NOTE INSURANCE LEGEND, IF ANY].

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

Please insert Social Security

or other identifying number

of assignee

____________________________________________________________________________

Please print or typewrite name and address

including postal zip code of transferee
the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

____________________________________________ Agent to transfer the within Note on the books kept for registration thereof, with full power of substitution in the premises.
Dated:

Signature(s) Guaranteed:

_______________________________

_______________________________
_______________________________  

_______________________________

NOTICE: Signature(s) must be  


NOTICE: The signature(s) to

guaranteed by a member firm of


this assignment must

an approved Signature Guarantee


correspond with the name(s) as

Medallion Program.




written upon the face of the

Note, in every particular,

without alteration or

enlargement, or any change

whatever.

____________________________


_______________________________
EXHIBIT B

	DEBT SERVICE AND PRINCIPAL AMORTIZATION SCHEDULE

	General Obligation Refunding Notes, Series C-59

	
	
	
	
	
	
	
	
	Annual

	Date 
	Principal
	Coupon
	 Yield 
	Price
	Proceeds
	Interest 
	Debt Service
	Debt Service

	3/14/2007
	
	
	
	
	
	
	
	

	5/1/2007
	
	
	
	
	
	758,168.75
	758,168.75
	

	11/1/2007
	
	
	
	
	
	2,903,625.00
	2,903,625.00
	3,661,793.75

	5/1/2008
	
	
	
	
	
	2,903,625.00
	2,903,625.00
	

	11/1/2008
	
	
	
	
	
	2,903,625.00
	2,903,625.00
	5,807,250.00

	5/1/2009
	
	
	
	
	
	2,903,625.00
	2,903,625.00
	

	11/1/2009
	7,860,000.00
	7.50%
	7.50%
	100.00%
	7,860,000.00
	2,903,625.00
	10,763,625.00
	13,667,250.00

	5/1/2010
	
	
	
	
	
	2,608,875.00
	2,608,875.00
	

	11/1/2010
	8,180,000.00
	7.50%
	7.50%
	100.00%
	8,180,000.00
	2,608,875.00
	10,788,875.00
	13,397,750.00

	5/1/2011
	
	
	
	
	
	2,302,125.00
	2,302,125.00
	

	11/1/2011
	1,255,000.00
	7.50%
	7.50%
	100.00%
	1,255,000.00
	2,302,125.00
	3,557,125.00
	5,859,250.00

	5/1/2012
	
	
	
	
	
	2,255,062.50
	2,255,062.50
	

	11/1/2012
	1,305,000.00
	7.50%
	7.50%
	100.00%
	1,305,000.00
	2,255,062.50
	3,560,062.50
	5,815,125.00

	5/1/2013
	
	
	
	
	
	2,206,125.00
	2,206,125.00
	

	11/1/2013
	1,355,000.00
	7.50%
	7.50%
	100.00%
	1,355,000.00
	2,206,125.00
	3,561,125.00
	5,767,250.00

	5/1/2014
	
	
	
	
	
	2,155,312.50
	2,155,312.50
	

	11/1/2014
	3,445,000.00
	7.50%
	7.50%
	100.00%
	3,445,000.00
	2,155,312.50
	5,600,312.50
	7,755,625.00

	5/1/2015
	
	
	
	
	
	2,026,125.00
	2,026,125.00
	

	11/1/2015
	3,590,000.00
	7.50%
	7.50%
	100.00%
	3,590,000.00
	2,026,125.00
	5,616,125.00
	7,642,250.00

	5/1/2016
	
	
	
	
	
	1,891,500.00
	1,891,500.00
	

	11/1/2016
	3,730,000.00
	7.50%
	7.50%
	100.00%
	3,730,000.00
	1,891,500.00
	5,621,500.00
	7,513,000.00

	5/1/2017
	
	
	
	
	
	1,751,625.00
	1,751,625.00
	

	11/1/2017
	3,880,000.00
	7.50%
	7.50%
	100.00%
	3,880,000.00
	1,751,625.00
	5,631,625.00
	7,383,250.00

	5/1/2018
	
	
	
	
	
	1,606,125.00
	1,606,125.00
	

	11/1/2018
	4,035,000.00
	7.50%
	7.50%
	100.00%
	4,035,000.00
	1,606,125.00
	5,641,125.00
	7,247,250.00

	5/1/2019
	
	
	
	
	
	1,454,812.50
	1,454,812.50
	

	11/1/2019
	4,195,000.00
	7.50%
	7.50%
	100.00%
	4,195,000.00
	1,454,812.50
	5,649,812.50
	7,104,625.00

	5/1/2020
	
	
	
	
	
	1,297,500.00
	1,297,500.00
	

	11/1/2020
	4,360,000.00
	7.50%
	7.50%
	100.00%
	4,360,000.00
	1,297,500.00
	5,657,500.00
	6,955,000.00

	5/1/2021
	
	
	
	
	
	1,134,000.00
	1,134,000.00
	

	11/1/2021
	4,540,000.00
	7.50%
	7.50%
	100.00%
	4,540,000.00
	1,134,000.00
	5,674,000.00
	6,808,000.00

	5/1/2022
	
	
	
	
	
	963,750.00
	963,750.00
	

	11/1/2022
	4,725,000.00
	7.50%
	7.50%
	100.00%
	4,725,000.00
	963,750.00
	5,688,750.00
	6,652,500.00

	5/1/2023
	
	
	
	
	
	786,562.50
	786,562.50
	

	11/1/2023
	4,920,000.00
	7.50%
	7.50%
	100.00%
	4,920,000.00
	786,562.50
	5,706,562.50
	6,493,125.00

	5/1/2024
	
	
	
	
	
	602,062.50
	602,062.50
	

	11/1/2024
	5,130,000.00
	7.50%
	7.50%
	100.00%
	5,130,000.00
	602,062.50
	5,732,062.50
	6,334,125.00

	5/1/2025
	
	
	
	
	
	409,687.50
	409,687.50
	

	11/1/2025
	5,345,000.00
	7.50%
	7.50%
	100.00%
	5,345,000.00
	409,687.50
	5,754,687.50
	6,164,375.00

	5/1/2026
	
	
	
	
	
	209,250.00
	209,250.00
	

	11/1/2026
	5,580,000.00
	7.50%
	7.50%
	100.00%
	5,580,000.00
	209,250.00
	5,789,250.00
	5,998,500.00

	Totals
	77,430,000.00
	 
	 
	 
	77,430,000.00
	66,597,293.75
	144,027,293.75
	144,027,293.75


	DEBT SERVICE AND PRINCIPAL AMORTIZATION SCHEDULE

	General Obligation Notes, Series C-60

	
	
	
	
	
	
	
	
	Annual

	Date 
	Principal
	Coupon
	 Yield 
	Price
	Proceeds
	Interest 
	Debt Service
	Debt Service

	3/14/2007
	
	
	
	
	
	
	
	

	5/1/2007
	
	
	
	
	
	625,442.71
	625,442.71
	

	11/1/2007
	
	
	
	
	
	2,395,312.50
	2,395,312.50
	3,020,755.21

	5/1/2008
	
	
	
	
	
	2,395,312.50
	2,395,312.50
	

	11/1/2008
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,395,312.50
	2,405,312.50
	4,800,625.00

	5/1/2009
	
	
	
	
	
	2,394,937.50
	2,394,937.50
	

	11/1/2009
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,394,937.50
	2,404,937.50
	4,799,875.00

	5/1/2010
	
	
	
	
	
	2,394,562.50
	2,394,562.50
	

	11/1/2010
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,394,562.50
	2,404,562.50
	4,799,125.00

	5/1/2011
	
	
	
	
	
	2,394,187.50
	2,394,187.50
	

	11/1/2011
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,394,187.50
	2,404,187.50
	4,798,375.00

	5/1/2012
	
	
	
	
	
	2,393,812.50
	2,393,812.50
	

	11/1/2012
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,393,812.50
	2,403,812.50
	4,797,625.00

	5/1/2013
	
	
	
	
	
	2,393,437.50
	2,393,437.50
	

	11/1/2013
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,393,437.50
	2,403,437.50
	4,796,875.00

	5/1/2014
	
	
	
	
	
	2,393,062.50
	2,393,062.50
	

	11/1/2014
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,393,062.50
	2,403,062.50
	4,796,125.00

	5/1/2015
	
	
	
	
	
	2,392,687.50
	2,392,687.50
	

	11/1/2015
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,392,687.50
	2,402,687.50
	4,795,375.00

	5/1/2016
	
	
	
	
	
	2,392,312.50
	2,392,312.50
	

	11/1/2016
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,392,312.50
	2,402,312.50
	4,794,625.00

	5/1/2017
	
	
	
	
	
	2,391,937.50
	2,391,937.50
	

	11/1/2017
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,391,937.50
	2,401,937.50
	4,793,875.00

	5/1/2018
	
	
	
	
	
	2,391,562.50
	2,391,562.50
	

	11/1/2018
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,391,562.50
	2,401,562.50
	4,793,125.00

	5/1/2019
	
	
	
	
	
	2,391,187.50
	2,391,187.50
	

	11/1/2019
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,391,187.50
	2,401,187.50
	4,792,375.00

	5/1/2020
	
	
	
	
	
	2,390,812.50
	2,390,812.50
	

	11/1/2020
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,390,812.50
	2,400,812.50
	4,791,625.00

	5/1/2021
	
	
	
	
	
	2,390,437.50
	2,390,437.50
	

	11/1/2021
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,390,437.50
	2,400,437.50
	4,790,875.00

	5/1/2022
	
	
	
	
	
	2,390,062.50
	2,390,062.50
	

	11/1/2022
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,390,062.50
	2,400,062.50
	4,790,125.00

	5/1/2023
	
	
	
	
	
	2,389,687.50
	2,389,687.50
	

	11/1/2023
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,389,687.50
	2,399,687.50
	4,789,375.00

	5/1/2024
	
	
	
	
	
	2,389,312.50
	2,389,312.50
	

	11/1/2024
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,389,312.50
	2,399,312.50
	4,788,625.00

	5/1/2025
	
	
	
	
	
	2,388,937.50
	2,388,937.50
	

	11/1/2025
	10,000.00
	7.50%
	7.50%
	100.00%
	10,000.00
	2,388,937.50
	2,398,937.50
	4,787,875.00

	5/1/2026
	
	
	
	
	
	2,388,562.50
	2,388,562.50
	

	11/1/2026
	25,000.00
	7.50%
	7.50%
	100.00%
	25,000.00
	2,388,562.50
	2,413,562.50
	4,802,125.00

	5/1/2027
	
	
	
	
	
	2,387,625.00
	2,387,625.00
	

	11/1/2027
	5,785,000.00
	7.50%
	7.50%
	100.00%
	5,785,000.00
	2,387,625.00
	8,172,625.00
	10,560,250.00

	5/1/2028
	
	
	
	
	
	2,170,687.50
	2,170,687.50
	

	11/1/2028
	10,430,000.00
	7.50%
	7.50%
	100.00%
	10,430,000.00
	2,170,687.50
	12,600,687.50
	14,771,375.00

	DEBT SERVICE AND PRINCIPAL AMORTIZATION SCHEDULE

	General Obligation Notes, Series C-60 (continued)

	
	
	
	
	
	
	
	
	Annual

	Date 
	Principal
	Coupon
	 Yield 
	Price
	Proceeds
	Interest 
	Debt Service
	Debt Service

	5/1/2029
	
	
	
	
	
	1,779,562.50
	1,779,562.50
	

	11/1/2029
	10,865,000.00
	7.50%
	7.50%
	100.00%
	10,865,000.00
	1,779,562.50
	12,644,562.50
	14,424,125.00

	5/1/2030
	
	
	
	
	
	1,372,125.00
	1,372,125.00
	

	11/1/2030
	11,700,000.00
	7.50%
	7.50%
	100.00%
	11,700,000.00
	1,372,125.00
	13,072,125.00
	14,444,250.00

	5/1/2031
	
	
	
	
	
	933,375.00
	933,375.00
	

	11/1/2031
	12,190,000.00
	7.50%
	7.50%
	100.00%
	12,190,000.00
	933,375.00
	13,123,375.00
	14,056,750.00

	5/1/2032
	
	
	
	
	
	476,250.00
	476,250.00
	

	11/1/2032
	12,700,000.00
	7.50%
	7.50%
	100.00%
	12,700,000.00
	476,250.00
	13,176,250.00
	13,652,500.00

	Totals
	63,875,000.00
	 
	 
	 
	63,875,000.00
	112,153,630.21
	176,028,630.21
	176,028,630.21


EXHIBIT C

	PROOF OF COMPLIANCE

	WITH LOCAL GOVERNMENT UNIT DEBT ACT SECTION 8142(b)(2)

	
	
	
	
	
	

	
	Exisiting 
	Refunded
	C-59
	C-60
	Total

	Year
	Debt Service
	Debt Service
	Debt Service
	Debt Service
	Debt Service

	
	
	
	
	
	

	2007
	63,544,162.31
	-9,122,367.50
	3,661,793.75
	3,020,755.21
	61,104,343.77

	2008
	63,115,993.14
	-9,123,452.50
	5,807,250.00
	4,800,625.00
	64,600,415.64

	2009
	60,965,385.64
	-9,115,702.50
	13,667,250.00
	4,799,875.00
	70,316,808.14

	2010
	61,043,280.64
	-9,122,207.50
	13,397,750.00
	4,799,125.00
	70,117,948.14

	2011
	57,175,931.89
	-2,213,852.50
	5,859,250.00
	4,798,375.00
	65,619,704.39

	2012
	57,191,938.75
	-2,213,852.50
	5,815,125.00
	4,797,625.00
	65,590,836.25

	2013
	57,238,027.51
	-2,213,852.50
	5,767,250.00
	4,796,875.00
	65,588,300.01

	2014
	57,257,836.26
	-4,148,852.50
	7,755,625.00
	4,796,125.00
	65,660,733.76

	2015
	50,806,322.51
	-4,153,052.50
	7,642,250.00
	4,795,375.00
	59,090,895.01

	2016
	50,042,837.50
	-4,151,492.50
	7,513,000.00
	4,794,625.00
	58,198,970.00

	2017
	46,140,447.50
	-4,156,605.00
	7,383,250.00
	4,793,875.00
	54,160,967.50

	2018
	33,268,615.00
	-4,151,855.00
	7,247,250.00
	4,793,125.00
	41,157,135.00

	2019
	29,510,337.50
	-4,156,855.00
	7,104,625.00
	4,792,375.00
	37,250,482.50

	2020
	17,599,755.00
	-4,150,855.00
	6,955,000.00
	4,791,625.00
	25,195,525.00

	2021
	17,417,455.00
	-4,154,105.00
	6,808,000.00
	4,790,875.00
	24,862,225.00

	2022
	15,268,042.50
	-4,155,855.00
	6,652,500.00
	4,790,125.00
	22,554,812.50

	2023
	15,090,517.50
	-4,156,355.00
	6,493,125.00
	4,789,375.00
	22,216,662.50

	2024
	15,062,117.50
	-4,153,755.00
	6,334,125.00
	4,788,625.00
	22,031,112.50

	2025
	12,287,855.00
	-4,153,905.00
	6,164,375.00
	4,787,875.00
	19,086,200.00

	2026
	8,653,605.00
	-4,156,305.00
	5,998,500.00
	4,802,125.00
	15,297,925.00

	2027
	8,712,055.00
	-4,155,455.00
	0.00
	10,560,250.00
	15,116,850.00

	2028
	4,519,855.00
	-4,156,105.00
	0.00
	14,771,375.00
	15,135,125.00

	2029
	4,520,005.00
	-4,157,755.00
	0.00
	14,424,125.00
	14,786,375.00

	2030
	0.00
	0.00
	0.00
	14,444,250.00
	14,444,250.00

	2031
	0.00
	0.00
	0.00
	14,056,750.00
	14,056,750.00

	2032
	0.00
	0.00
	0.00
	13,652,500.00
	13,652,500.00

	Total
	806,432,378.65
	-109,594,450.00
	144,027,293.75
	176,028,630.21
	1,016,893,852.61


EXHIBIT D
INTEREST RATE MANAGEMENT PLAN

_________________________________________________________________________________

OVERVIEW

In accordance with the requirements of the Local Government Unit Debt Act, 53 Pa. C.S. Chs 80-82 (“Act”) this report shall serve as the Interest Rate Management Plan (“Plan”) of Allegheny County, Pennsylvania (“Issuer”). The Plan is written with respect to the qualified interest rate management agreement that the Issuer plans to enter into as described below. The Plan has been prepared by PFM Asset Management, LLC (“Financial Advisor”), a firm that meets the requirements of the Act to perform as an Independent Financial Advisor.

The Issuer plans to execute a floating to fixed swap (the “Swap”) which is designed to manage interest rate risk on a portion of the Issuer’s General Obligation Refunding Notes, Series C-59 (the “C-59 Notes”).  The Issuer plans to enter into the Swap with Merrill Lynch & Co (the “Counterparty”).

The Swap has a beginning notional amount of approximately $44,100,000 and is structured to match the principal schedule of a portion of the C-59 Notes.  The Issuer will pay to the Counterparty a predetermined fixed swap rate while the Counterparty will pay to the Issuer an index of approximately 67% of 3 month LIBOR + 60 basis points.  The C-59 Notes will have an indexed floating rate of interest that matches the Index of 67% of 3 month LIBOR +60 basis points paid by the Counterparty.  The Swap will have an effective date when swap payments begin accruing as of the delivery date of the C-59 Notes, expected to be March 14, 2007, and a termination date of November 1, 2026, the final maturity date of the C-59 Notes.  

The Swap will be awarded by private sale by negotiation with the Counterparty.  The credit ratings of the Counterparty are currently Aa3/AA+ by Moody’s and S&P, respectively, which exceed the requirements of the Act. The Financial Advisor will review the financial terms and conditions of the Swap in order to assure that they are fair and reasonable to the Issuer.

Debt Outstanding

The Issuer has total outstanding debt of $564,577,038 as of January 17, 2007. Schedules of currently outstanding debt issues, expected annual debt service, and, for variable-rate debt, estimated and maximum annual debt service is shown in Schedules 1A & 1B attached hereto and incorporated herein by this reference.

Swaps Outstanding and Proposed Swap

As of the execution date of the Swap, the Issuer had no other qualified interest rate management agreements outstanding other than the Swap.  

The aggregate notional principal amount of the Swap approximately equals $44,100,000  

Swap Fees Paid or Payable

A schedule of all consulting, advisory, brokerage or similar fees payable directly by the Issuer and a schedule of any finders fees, consulting fees, legal fees or brokerage fees paid or payable by the Counterparty in connection with the Swap is shown in Schedule 3 attached hereto and incorporated herein by this reference. 

Scheduled Periodic Payments – Swap

Schedules of estimated and maximum periodic scheduled annual payments to be paid by the Issuer and to be received by the Issuer from the Counterparty under the proposed Swap are shown in Schedule 4A attached hereto and incorporated herein by this reference.

Risk Analysis – Swap

Schedule 5A attached hereto and incorporated herein by this reference contains a summary of the risks inherent to the Swap.  Schedule 5B attached hereto and incorporated herein by this reference; review various scenarios for termination risk. 

The aggregate notional principal amount of the proposed Swap will approximately equal $44,100,000.  Further details regarding estimated and maximum net payments of debt service and scheduled periodic net payments are also shown in Schedule 6A & 6B attached hereto and incorporated herein by this reference.

The Issuer has $81,770,000 of outstanding variable rate bonds (14.48% of total principal of all the Issuer’s outstanding debt as of the date of this Plan).

Risk Analysis – Swaps Outstanding

As of the execution date of the Swap, the Issuer had no other qualified interest rate management agreements outstanding other than the Swap.  

Monitoring of the Swap

The Act requires the Issuer to monitor on-going interest rate risk, basis risk, tax risk, termination risk, credit risk and other risks associated with the Swap.  

A written report providing the status of all interest rate swap agreements entered into by the Issuer will be prepared by or on behalf of the Issuer and provided to the Finance Director of the Issuer at least on an annual basis (or other basis, if so directed by the Finance Director).  If retained by the Issuer, the Financial Advisor is qualified to prepare such a report.

Schedule 1A

Current Estimated Debt Service, Outstanding Bonds 

[image: image1.emf]Period Total Annual

Ending

Total

6/30/2007 621,758 979,869 192,544 6,213,500 658,013 252,963 443,656 1,474,934 1,779,448 4,227,434 731,185 705,771 56,405 440,417 18,777,896

12/30/2007 6,286,758 6,589,869 192,544 222,375 652,925 252,963 1,088,656 1,479,934 16,799,448 4,232,434 1,591,185 1,485,771 926,405 2,965,000 44,766,267 63,544,162

6/30/2008 477,300 842,332 192,544 6,337,375 657,925 252,963 428,660 1,474,863 1,456,626 4,227,359 719,790 695,436 39,005 482,300 18,284,478

12/30/2008 6,432,300 6,742,332 192,544 69,500 652,838 252,963 1,278,660 1,479,863 17,141,626 4,232,359 1,604,790 1,500,436 219,005 3,032,300 44,831,515 63,115,993

6/30/2009 328,425 714,007 192,544 2,849,500 657,838 252,963 406,548 1,474,783 1,110,748 4,227,284 704,303 683,361 36,260 437,675 14,076,237

12/30/2009 6,573,425 10,444,007 192,544 652,750 252,963 1,311,548 1,479,783 14,950,748 4,582,284 1,619,303 1,508,361 218,760 3,102,675 46,889,149 60,965,386

6/30/2010 169,178 497,514 192,544 657,750 252,963 381,254 1,474,698 793,183 4,221,959 7,335,000 688,290 669,955 32,610 391,038 17,757,934

12/30/2010 6,739,178 6,817,514 192,544 652,663 252,963 1,341,254 1,479,698 12,358,183 6,891,959 1,638,290 1,524,955 220,110 3,176,038 43,285,347 61,043,281

6/30/2011 336,234 192,544 657,663 252,963 358,214 1,474,607 519,358 4,181,909 7,310,000 671,903 655,206 28,860 342,300 16,981,760

12/30/2011 6,981,234 192,544 652,575 252,963 1,373,214 11,259,607 4,049,358 8,761,909 1,651,903 1,540,206 226,360 3,252,300 40,194,172 57,175,932

6/30/2012 182,569 192,544 657,575 252,963 329,033 1,278,084 445,058 4,080,438 7,280,000 654,018 633,081 25,528 291,375 16,302,263

12/30/2012 7,137,569 192,544 652,488 252,963 1,409,033 8,608,084 4,130,058 11,705,438 1,669,018 1,563,081 233,028 3,336,375 40,889,676 57,191,939

6/30/2013 192,544 657,488 252,963 302,033 1,124,314 360,583 3,886,781 634,986 609,831 21,948 238,088 8,281,558

12/30/2013 3,762,544 652,400 252,963 1,442,033 16,904,314 4,225,583 14,776,781 1,689,986 1,584,831 246,948 3,418,088 48,956,470 57,238,028

6/30/2014 98,831 657,400 252,963 271,099 708,081 265,895 3,605,263 614,414 590,819 18,011 182,438 7,265,212

12/30/2014 3,863,831 652,313 252,963 1,481,099 14,433,081 4,325,895 17,915,263 1,709,414 1,600,819 250,511 3,507,438 49,992,624 57,257,836

6/30/2015 657,313 252,963 237,824 346,178 164,395 3,229,625 592,514 565,569 13,826 124,250 6,184,455

12/30/2015 652,225 252,963 1,517,824 4,461,178 4,434,395 26,094,625 1,732,514 1,630,569 251,326 3,594,250 44,621,868 50,806,323

6/30/2016 2,382,225 252,963 202,624 238,806 58,620 2,688,000 568,859 538,944 9,491 63,525 7,004,056

12/30/2016 621,950 252,963 1,562,624 4,573,806 2,608,620 26,058,000 1,753,859 1,653,944 259,491 3,693,525 43,038,781 50,042,838

6/30/2017 4,496,950 252,963 166,924 123,625 2,103,750 543,678 515,250 4,741 8,207,880

12/30/2017 554,138 252,963 1,606,924 4,723,625 27,208,750 1,783,678 1,680,250 122,241 37,932,568 46,140,448

6/30/2018 4,659,138 252,963 129,124 1,476,125 513,053 486,125 2,450 7,518,976

12/30/2018 482,300 252,963 1,664,124 19,706,125 1,813,053 1,706,125 124,950 25,749,639 33,268,615

6/30/2019 4,832,300 252,963 88,541 1,020,375 480,928 455,625 7,130,731

12/30/2019 406,175 252,963 1,708,541 16,425,375 1,845,928 1,740,625 22,379,606 29,510,338

6/30/2020 5,016,175 252,963 45,150 635,250 447,178 423,500 6,820,215

12/30/2020 325,500 252,963 1,765,150 4,790,250 1,877,178 1,768,500 10,779,540 17,599,755

6/30/2021 5,215,500 252,963 531,375 411,803 389,875 6,801,515

12/30/2021 239,925 252,963 6,406,375 1,911,803 1,804,875 10,615,940 17,417,455

6/30/2022 244,925 252,963 384,500 374,678 354,500 1,611,565

12/30/2022 239,838 252,963 9,374,500 1,949,678 1,839,500 13,656,478 15,268,043

6/30/2023 409,838 3,007,963 159,750 335,928 317,375 4,230,853

12/30/2023 236,863 204,750 6,549,750 1,990,928 1,877,375 10,859,665 15,090,518

6/30/2024 3,331,863 6,944,750 294,628 278,375 10,849,615

12/30/2024 182,700 86,800 2,029,628 1,913,375 4,212,503 15,062,118

6/30/2025 3,462,700 4,166,800 251,328 237,500 8,118,328

12/30/2025 125,300 15,400 2,071,328 1,957,500 4,169,528 12,287,855

6/30/2026 3,600,300 460,400 205,903 194,500 4,461,103

12/30/2026 64,488 7,613 2,120,903 1,999,500 4,192,503 8,653,605

6/30/2027 3,749,488 442,613 158,103 149,375 4,499,578

12/30/2027 2,168,103 2,044,375 4,212,478 8,712,055

6/30/2028 107,928 102,000 209,928

12/30/2028 2,217,928 2,092,000 4,309,928 4,519,855

6/30/2029 55,253 52,250 107,503

12/30/2029 2,270,253 2,142,250 4,412,503 4,520,005

TOTALS 27,628,320 48,265,051 10,228,275 15,692,250 56,672,713 23,431,888 24,341,363 82,075,945 91,977,823 260,599,356 21,925,000 53,471,285 50,463,448 3,588,272 35,630,975 806,432,379 806,432,379

*Series C-58

* Assumes an estimated variable rate of 3.5%

Series ID-02B AUD BOND 2005 Series C-56 Series C-57 Series S-18 Series ID-02A *Series C-50 *Series C-51 Series C-53 Series C-55 Series C-45 Series C-47 Series C-48 Series C-49


Schedule 1B
Current Maximum Debt Service, Outstanding Bonds

[image: image2.emf]Period Total Annual

Ending

Total

6/30/2007 621,758 979,869 192,544 6,213,500 2,803,625 1,084,125 443,656 1,474,934 1,779,448 4,227,434 731,185 705,771 56,405 1,887,500 23,201,754

12/30/2007 6,286,758 6,589,869 192,544 222,375 2,798,250 1,084,125 1,088,656 1,479,934 16,799,448 4,232,434 1,591,185 1,485,771 926,405 4,690,000 49,467,754 72,669,508

6/30/2008 477,300 842,332 192,544 6,337,375 2,803,250 1,084,125 428,660 1,474,863 1,456,626 4,227,359 719,790 695,436 39,005 2,067,000 22,845,665

12/30/2008 6,432,300 6,742,332 192,544 69,500 2,797,875 1,084,125 1,278,660 1,479,863 17,141,626 4,232,359 1,604,790 1,500,436 219,005 4,617,000 49,392,415 72,238,081

6/30/2009 328,425 714,007 192,544 2,849,500 2,802,875 1,084,125 406,548 1,474,783 1,110,748 4,227,284 704,303 683,361 36,260 1,875,750 18,490,512

12/30/2009 6,573,425 10,444,007 192,544 2,797,500 1,084,125 1,311,548 1,479,783 14,950,748 4,582,284 1,619,303 1,508,361 218,760 4,540,750 51,303,137 69,793,648

6/30/2010 169,178 497,514 192,544 2,802,500 1,084,125 381,254 1,474,698 793,183 4,221,959 7,335,000 688,290 669,955 32,610 1,675,875 22,018,684

12/30/2010 6,739,178 6,817,514 192,544 2,797,125 1,084,125 1,341,254 1,479,698 12,358,183 6,891,959 1,638,290 1,524,955 220,110 4,460,875 47,545,809 69,564,493

6/30/2011 336,234 192,544 2,802,125 1,084,125 358,214 1,474,607 519,358 4,181,909 7,310,000 671,903 655,206 28,860 1,467,000 21,082,085

12/30/2011 6,981,234 192,544 2,796,750 1,084,125 1,373,214 11,259,607 4,049,358 8,761,909 1,651,903 1,540,206 226,360 4,377,000 44,294,210 65,376,294

6/30/2012 182,569 192,544 2,801,750 1,084,125 329,033 1,278,084 445,058 4,080,438 7,280,000 654,018 633,081 25,528 1,248,750 20,234,976

12/30/2012 7,137,569 192,544 2,796,375 1,084,125 1,409,033 8,608,084 4,130,058 11,705,438 1,669,018 1,563,081 233,028 4,293,750 44,822,101 65,057,076

6/30/2013 192,544 2,801,375 1,084,125 302,033 1,124,314 360,583 3,886,781 634,986 609,831 21,948 1,020,375 12,038,895

12/30/2013 3,762,544 2,796,000 1,084,125 1,442,033 16,904,314 4,225,583 14,776,781 1,689,986 1,584,831 246,948 4,200,375 52,713,520 64,752,415

6/30/2014 98,831 2,801,000 1,084,125 271,099 708,081 265,895 3,605,263 614,414 590,819 18,011 781,875 10,839,412

12/30/2014 3,863,831 2,795,625 1,084,125 1,481,099 14,433,081 4,325,895 17,915,263 1,709,414 1,600,819 250,511 4,106,875 53,566,537 64,405,949

6/30/2015 2,800,625 1,084,125 237,824 346,178 164,395 3,229,625 592,514 565,569 13,826 532,500 9,567,180

12/30/2015 2,795,250 1,084,125 1,517,824 4,461,178 4,434,395 26,094,625 1,732,514 1,630,569 251,326 4,002,500 48,004,305 57,571,485

6/30/2016 4,525,250 1,084,125 202,624 238,806 58,620 2,688,000 568,859 538,944 9,491 272,250 10,186,969

12/30/2016 2,665,500 1,084,125 1,562,624 4,573,806 2,608,620 26,058,000 1,753,859 1,653,944 259,491 3,902,250 46,122,219 56,309,188

6/30/2017 6,540,500 1,084,125 166,924 123,625 2,103,750 543,678 515,250 4,741 11,082,593

12/30/2017 2,374,875 1,084,125 1,606,924 4,723,625 27,208,750 1,783,678 1,680,250 122,241 40,584,468 51,667,060

6/30/2018 6,479,875 1,084,125 129,124 1,476,125 513,053 486,125 2,450 10,170,876

12/30/2018 2,067,000 1,084,125 1,664,124 19,706,125 1,813,053 1,706,125 124,950 28,165,501 38,336,378

6/30/2019 6,417,000 1,084,125 88,541 1,020,375 480,928 455,625 9,546,594

12/30/2019 1,740,750 1,084,125 1,708,541 16,425,375 1,845,928 1,740,625 24,545,344 34,091,938

6/30/2020 6,350,750 1,084,125 45,150 635,250 447,178 423,500 8,985,953

12/30/2020 1,395,000 1,084,125 1,765,150 4,790,250 1,877,178 1,768,500 12,680,203 21,666,155

6/30/2021 6,285,000 1,084,125 531,375 411,803 389,875 8,702,178

12/30/2021 1,028,250 1,084,125 6,406,375 1,911,803 1,804,875 12,235,428 20,937,605

6/30/2022 1,033,250 1,084,125 384,500 374,678 354,500 3,231,053

12/30/2022 1,027,875 1,084,125 9,374,500 1,949,678 1,839,500 15,275,678 18,506,730

6/30/2023 1,197,875 3,839,125 159,750 335,928 317,375 5,850,053

12/30/2023 1,015,125 877,500 6,549,750 1,990,928 1,877,375 12,310,678 18,160,730

6/30/2024 4,110,125 7,617,500 294,628 278,375 12,300,628

12/30/2024 783,000 372,000 2,029,628 1,913,375 5,098,003 17,398,630

6/30/2025 4,063,000 4,452,000 251,328 237,500 9,003,828

12/30/2025 537,000 66,000 2,071,328 1,957,500 4,631,828 13,635,655

6/30/2026 4,012,000 511,000 205,903 194,500 4,923,403

12/30/2026 276,375 32,625 2,120,903 1,999,500 4,429,403 9,352,805

6/30/2027 3,961,375 467,625 158,103 149,375 4,736,478

12/30/2027 2,168,103 2,044,375 4,212,478 8,948,955

6/30/2028 107,928 102,000 209,928

12/30/2028 2,217,928 2,092,000 4,309,928 4,519,855

6/30/2029 55,253 52,250 107,503

12/30/2029 2,270,253 2,142,250 4,412,503 4,520,005

TOTALS 27,628,320 48,265,051 10,228,275 15,692,250 120,276,625 52,927,375 24,341,363 82,075,945 91,977,823 260,599,356 21,925,000 53,471,285 50,463,448 3,588,272 54,132,750 919,480,637 919,480,637

*Series C-58

* Assumes an estimated variable rate of 15%

Series ID-02B AUD BOND 2005 Series C-56 Series C-57 Series S-18 Series ID-02A *Series C-50 *Series C-51 Series C-53 Series C-55 Series C-45 Series C-47 Series C-48 Series C-49



Schedule 2

Outstanding Qualified Interest Rate Management Agreements

As of the execution date of the Swap, the Issuer had no other qualified interest rate management agreements outstanding other than the Swap.  

Schedule 3

Summary of Swap Fees Paid for the Swap

In connection with the Swap, the Issuer will pay estimated fees as shown below, which may be paid on the Issuer’s behalf by the Counterparty.  We are not aware of any other fees payable by the Issuer or the Counterparty.  The Issuer may contract for services related to GASB reporting or other swap monitoring.

PFM Asset Management, LLC 


Preparation of the Interest Rate Management Plan




$  5,000
Financial Advisory Services Related to Swap 




$25,000
Pepper Hamilton, LLP
 


Additional Ordinance Preparation with potential Swap



$  5,000

Counsel work if Swap executed






$15,000

Schedule 4A

Swap: Estimated Periodic Scheduled Payments

[image: image3.emf]Received Paid

Monthly Semi-Annually

From Counterparty to Counterparty Fiscal Year Estimate

Fiscal Year Assumed of Net Payments

Ending Date Notional Fixed Swap Rate Paid by County

3.3075% 4.2000%

12/31/2007 11/1/2007 44,100,000 (1,162,834.31) 1,167,915.00 5,080.69

12/31/2008 11/1/2008 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2009 11/1/2009 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2010 11/1/2010 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2011 11/1/2011 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2012 11/1/2012 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2013 11/1/2013 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2014 11/1/2014 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2015 11/1/2015 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2016 11/1/2016 44,100,000 (1,458,607.50) 1,852,200.00 393,592.50

12/31/2017 11/1/2017 44,100,000 (1,438,349.06) 1,852,200.00 413,850.94

12/31/2018 11/1/2018 40,425,000 (1,316,054.25) 1,697,850.00 381,795.75

12/31/2019 11/1/2019 36,615,000 (1,189,156.50) 1,537,830.00 348,673.50

12/31/2020 11/1/2020 32,645,000 (1,056,994.31) 1,371,090.00 314,095.69

12/31/2021 11/1/2021 28,520,000 (919,622.81) 1,197,840.00 278,217.19

12/31/2022 11/1/2022 24,225,000 (776,601.00) 1,017,450.00 240,849.00

12/31/2023 11/1/2023 19,755,000 (627,763.50) 829,710.00 201,946.50

12/31/2024 11/1/2024 15,105,000 (472,944.94) 634,410.00 161,465.06

12/31/2025 11/1/2025 10,270,000 (311,952.38) 431,340.00 119,387.63

12/31/2026 11/1/2026 5,240,000 (144,427.50) 220,080.00 75,652.50

TOTALS (22,544,168.06) 28,627,515.00 6,083,346.94

(1)For these purposes, 67% of the average 10 year 3mth LIBOR + 60bps is assumed at 3.3075%, received quarterly.

67% of 3 mth LIBOR + 

60 bps(1)


Schedule 5A

Risk Summary- Swap

	
	Brief Definition/Explanation
	Risk Analysis
	Example
	Mitigation

	1) Termination Risk


	Risk that the Issuer must terminate the Swap when swap rates are lower than the contract rate and must pay the Counterparty to terminate the Swap.
	Would require a payment default, or bankruptcy by the Issuer, or a reduction in the Issuer’s credit rating below threshold as defined in ISDA document  
	See Schedule 5B for the potential payments owed.
	Good financial management/Monitor 

	2) Counterparty Credit 

(Default) Risk
	Risk of a payment default on a swap by the Counterparty which results in an economic loss to the issuer.
	Exposure that diminishes with passage of time; requires monitoring of Counterparty credit ratings.
	See Schedule 5B for the potential exposures.
	Choose counterparty with high credit ratings and continually monitor those, provide for collateral on credit rating downgrade




Schedule 5B

Termination Values – Swap
[image: image4.emf]Effective Date 3/14/2007

Swap Maturity 11/1/2026

Contract Swap Rate 4.20%

Discount Rate 5.30%

AMORTIZATION SCHEDULE TERMINATION PAYMENT AMOUNT 

Outstanding Notional Change in Swap Rates

Termination 

Date 

$44,100,000

-1.50% -1.00% -0.50% 0.00% 0.50% 1.00% 1.50%

3/14/2007 $44,100,000 ($7,904,642) ($5,093,139) ($2,462,783) $0 $2,307,693 $4,471,776 $6,502,813

11/1/2007 $44,100,000 ($7,527,400) ($4,859,174) ($2,353,914) $0 $2,213,296 $4,295,879 $6,256,903

11/1/2008 $44,100,000 ($7,135,686) ($4,615,040) ($2,239,756) $0 $2,113,344 $4,108,726 $5,993,987

11/1/2009 $44,100,000 ($6,728,946) ($4,360,296) ($2,120,053) $0 $2,007,510 $3,909,597 $5,712,888

11/1/2010 $44,100,000 ($6,306,603) ($4,094,480) ($1,994,535) $0 $1,895,450 $3,697,724 $5,412,350

11/1/2011 $44,100,000 ($5,868,059) ($3,817,111) ($1,862,920) $0 $1,776,796 $3,472,294 $5,091,027

11/1/2012 $44,100,000 ($5,412,691) ($3,527,688) ($1,724,912) $0 $1,651,159 $3,232,438 $4,747,483

11/1/2013 $44,100,000 ($4,939,855) ($3,225,685) ($1,580,200) $0 $1,518,131 $2,977,233 $4,380,182

11/1/2014 $44,100,000 ($4,448,881) ($2,910,556) ($1,428,458) $0 $1,377,275 $2,705,697 $3,987,479

11/1/2015 $44,100,000 ($3,939,072) ($2,581,731) ($1,269,346) $0 $1,228,130 $2,416,784 $3,567,618

11/1/2016 $44,100,000 ($3,409,707) ($2,238,615) ($1,102,504) $0 $1,070,210 $2,109,384 $3,118,721

11/1/2017 $40,425,000 ($2,860,034) ($1,880,586) ($927,558) $0 $902,998 $1,782,312 $2,638,781

11/1/2018 $36,615,000 ($2,345,982) ($1,544,940) ($763,155) $0 $745,129 $1,472,815 $2,183,617

11/1/2019 $32,645,000 ($1,870,999) ($1,234,043) ($610,507) $0 $597,858 $1,183,431 $1,757,075

11/1/2020 $28,520,000 ($1,439,053) ($950,624) ($471,015) $0 $462,642 $917,125 $1,363,656

11/1/2021 $24,225,000 ($1,054,187) ($697,477) ($346,121) $0 $341,001 $676,996 $1,008,096

11/1/2022 $19,755,000 ($720,830) ($477,672) ($237,414) $0 $234,621 $466,503 $695,694

11/1/2023 $15,105,000 ($443,658) ($294,466) ($146,587) $0 $145,313 $289,373 $432,197

11/1/2024 $10,270,000 ($227,604) ($151,308) ($75,442) $0 $75,022 $149,628 $223,825

11/1/2025 $5,240,000 ($77,867) ($51,849) ($25,893) $0 $25,831 $51,600 $77,308

11/1/2026 $0 $0 $0 $0 $0 $0 $0 $0




 Schedule 6A

Swap: Estimated Periodic Scheduled Payments
[image: image5.emf]Pay    Pay Receive Pay Pay Approximate

Fiscal Year Principal Variable Rate on Swap Fixed Var. Rate Budget  Fiscal Year

Ending Date Principal Notes (1)

67% of

 3 mth LIBOR 

+ 60 bps (2)

Swap Rate (3) Bond Admin (4) Contingency Total

3.3075% 3.3075% 4.200% 0.00% 0.00%

12/31/2007 11/1/2007 1,162,834.31 (1,162,834.31) 1,167,915.00 0.00 0.00 1,167,915.00

12/31/2008 11/1/2008 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2009 11/1/2009 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2010 11/1/2010 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2011 11/1/2011 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2012 11/1/2012 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2013 11/1/2013 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2014 11/1/2014 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2015 11/1/2015 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2016 11/1/2016 -                 1,458,607.50 (1,458,607.50) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2017 11/1/2017 3,675,000       1,438,349.06 (1,438,349.06) 1,852,200.00 0.00 0.00 5,527,200.00

12/31/2018 11/1/2018 3,810,000       1,316,054.25 (1,316,054.25) 1,697,850.00 0.00 0.00 5,507,850.00

12/31/2019 11/1/2019 3,970,000       1,189,156.50 (1,189,156.50) 1,537,830.00 0.00 0.00 5,507,830.00

12/31/2020 11/1/2020 4,125,000       1,056,994.31 (1,056,994.31) 1,371,090.00 0.00 0.00 5,496,090.00

12/31/2021 11/1/2021 4,295,000       919,622.81 (919,622.81) 1,197,840.00 0.00 0.00 5,492,840.00

12/31/2022 11/1/2022 4,470,000       776,601.00 (776,601.00) 1,017,450.00 0.00 0.00 5,487,450.00

12/31/2023 11/1/2023 4,650,000       627,763.50 (627,763.50) 829,710.00 0.00 0.00 5,479,710.00

12/31/2024 11/1/2024 4,835,000       472,944.94 (472,944.94) 634,410.00 0.00 0.00 5,469,410.00

12/31/2025 11/1/2025 5,030,000       311,952.38 (311,952.38) 431,340.00 0.00 0.00 5,461,340.00

12/31/2026 11/1/2026 5,240,000       144,427.50 (144,427.50) 220,080.00 0.00 0.00 5,460,080.00

TOTALS 44,100,000 22,544,168.06 (22,544,168.06) 28,627,515.00 0.00 0.00 72,727,515.00

(1)For these purposes, VR Note rate assumed at 3.3075%, payable quarterly

(2)For these purposes, 67% of the average 10 year 3mth LIBOR + 60bps is assumed at 3.3075%, received quarterly.

(3)For these purposes, assumes fixed swap rate of 4.2%, payable semi-annually.

(4)Assumed remarketing & liquidity fees total 0%.


Schedule 6B

Swap: Maximum Periodic Scheduled Payments
[image: image6.emf]Pay    Pay Receive Pay Pay Approximate

Fiscal Year Principal Variable Rate on Swap Fixed Var. Rate Budget  Fiscal Year

Ending Date Principal Notes (1)

67% of 

3 mth LIBOR 

+ 60 bps (2)

Swap Rate (3) Bond Admin (4) Contingency Total

15.00% 15.00% 4.200% 0.00% 0.00%

0.00

12/31/2007 11/1/2007 5,273,625.00 (5,273,625.00) 1,167,915.00 0.00 0.00 1,167,915.00

12/31/2008 11/1/2008 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2009 11/1/2009 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2010 11/1/2010 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2011 11/1/2011 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2012 11/1/2012 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2013 11/1/2013 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2014 11/1/2014 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2015 11/1/2015 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2016 11/1/2016 -                 6,615,000.00 (6,615,000.00) 1,852,200.00 0.00 0.00 1,852,200.00

12/31/2017 11/1/2017 3,675,000       6,523,125.00 (6,523,125.00) 1,852,200.00 0.00 0.00 5,527,200.00

12/31/2018 11/1/2018 3,810,000       5,968,500.00 (5,968,500.00) 1,697,850.00 0.00 0.00 5,507,850.00

12/31/2019 11/1/2019 3,970,000       5,393,000.00 (5,393,000.00) 1,537,830.00 0.00 0.00 5,507,830.00

12/31/2020 11/1/2020 4,125,000       4,793,625.00 (4,793,625.00) 1,371,090.00 0.00 0.00 5,496,090.00

12/31/2021 11/1/2021 4,295,000       4,170,625.00 (4,170,625.00) 1,197,840.00 0.00 0.00 5,492,840.00

12/31/2022 11/1/2022 4,470,000       3,522,000.00 (3,522,000.00) 1,017,450.00 0.00 0.00 5,487,450.00

12/31/2023 11/1/2023 4,650,000       2,847,000.00 (2,847,000.00) 829,710.00 0.00 0.00 5,479,710.00

12/31/2024 11/1/2024 4,835,000       2,144,875.00 (2,144,875.00) 634,410.00 0.00 0.00 5,469,410.00

12/31/2025 11/1/2025 5,030,000       1,414,750.00 (1,414,750.00) 431,340.00 0.00 0.00 5,461,340.00

12/31/2026 11/1/2026 5,240,000       655,000.00 (655,000.00) 220,080.00 0.00 0.00 5,460,080.00

TOTALS 44,100,000 102,241,125.00 (102,241,125.00) 28,627,515.00 0.00 0.00 72,727,515.00

(1)For these purposes, assumed at maximum rate of 15%

(2)For these purposes, 67% of the average 10 year 3mth LIBOR + 60bps is assumed at 15%, received quarterly.

(3)For these purposes, assumes fixed swap rate of 4.2%, payable semi-annually.

(4)Assumed remarketing & liquidity fees total 0%.


EXHIBIT E

SUBSTANTIAL FORM OF QUALIFIED INTEREST RATE 

MANAGEMENT AGREEMENT
[image: image7.png]@g Merrill Lynch





[Draft]

Administrative No.:  [TBD]

[February _, 2007]


Transaction

Allegheny County

Department of Budget and Finance

225 Courthouse

436 Grant Street

Pittsburgh, PA 15219

Attn: Amy Griser, Director of Budget and Finance

Fax:     (412) 350-3041
Phone: (412) 350-5130

Ladies and Gentlemen:


The purpose of this letter agreement is to confirm the terms and conditions of the transaction (the “Transaction”) entered into between Merrill Lynch Capital Services, Inc. (“MLCS”) and Allegheny County (the “Counterparty”) on the Trade Date specified below.


The definitions and provisions contained in the 1992 ISDA U.S. Municipal Counterparty Definitions (as published by the International Swaps and Derivatives Association, Inc., the “1992 Definitions”) and the 2000 ISDA Definitions (as published by the International Swaps and Derivatives Association, Inc., the “2000 Definitions,” and collectively with the 1992 Definitions, the “Definitions”) are incorporated into this Confirmation.  In the event of any inconsistency between those definitions and provisions and this Confirmation, this Confirmation will govern.


1.
This Confirmation shall supplement, form a part of, and be subject to, the Master Agreement and the Schedule thereto, each dated as of February _, 2007 (the “Agreement”), between MLCS and Counterparty.  All provisions contained in such Agreement will govern this Confirmation except as expressly modified below.


2.
The terms of the particular Transaction to which this Confirmation relates are as follows:

	
	

	Notional Amount:
	$[$44,100,000], reducing on the dates and in the amounts set forth in Annex I.



	Trade Date:
	February __, 2007


	Effective Date:
	March __, 2007


	Termination Date:
	November 1, 2026


	FIXED AMOUNTS:
	


	Fixed Rate Payer:
	Counterparty


	Fixed Rate Payer Payment Dates:
	May 1, 2007, and the 1st day of each November and May thereafter, terminating on the Termination Date, subject to adjustment in accordance with the Preceding Business Day Convention.



	Fixed Rate Payer Period End Dates:
	May 1, 2007, and the 1st day of each November and May thereafter, terminating on the Termination Date, without adjustment.

	Fixed Rate: 
	[4.1%]


	Fixed Rate Day Count Fraction:
	30/360

	
	


	FLOATING AMOUNTS:
	


	Floating Rate Payer:
	MLCS


	Floating Rate Payer Payment Dates:
	May 1, 2007, and the 1st day of each August, November, February and May thereafter, terminating on the Termination Date, subject to adjustment in accordance with the Preceding Business Day Convention.




	Floating Rate Payer Period End Dates:


	May 1, 2007, and the 1st day of each August, November, February and May thereafter, terminating on the Termination Date, without adjustment.



	Floating Rate Option:
	67.00% of USD-LIBOR-BBA, except with respect to the initial Calculation Period, for which the Floating Rate Option shall equal 67% of the Interpolated Rate.  For such purpose, the “Interpolated Rate” shall mean USD‑LIBOR‑BBA with a Designated Maturity of three months, plus the product (if positive) or less the absolute value of the product (if negative) of __/__ times the difference of USD‑LIBOR‑BBA with a Designated Maturity of six months minus USD-LIBOR-BBA with a Designated Maturity of three months.



	Spread
	Plus 0.[60]%



	Maximum Rate


	15.0%

	Designated Maturity:
	Three Month


	Floating Rate Day Count Fraction:
	Actual/Actual



	Reset Date:


	The Effective Date, August 1, 2007, and the 1st day of each November, February, May and August thereafter, subject to adjustment in accordance with the Following Business Day Convention, terminating on the Termination Date.




	Method of Averaging: 

Compounding:

Business Days:


	Inapplicable

Inapplicable

New York


3.
Payment Instructions.



To MLCS:

Deutsche Bank Trust Company Americas







New York, NY






ABA: 021-001-033







A/C #: 00-811-874







Ref: 
Merrill Lynch Capital Services, Inc.







Attn:
Muni Swaps


To Counterparty:
Bank of New York

ABA: 







A/C #: 







Ref: 







Attn: 

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.








Yours sincerely,








MERRILL LYNCH CAPITAL SERVICES, INC.








By: ___________________________________








Name:








Title:

Confirmed as of the

date first above written:

ALLEGHENY COUNTY

By: _____________________________


County Manager

Annex I

to Confirmation, dated February __, 2007,

between Merrill Lynch Capital Services, Inc. and

Allegheny County

	Reduction Date
	Notional Amount Reduction
	Resulting
Notional Amount


	11/1/07
	$         0
	$ 44,100,000

	11/1/08
	0
	   44,100,000

	11/1/09
	0
	   44,100,000

	11/1/10
	0
	   44,100,000

	11/1/11
	0
	   44,100,000

	11/1/12
	0
	   44,100,000

	11/1/13
	0
	   44,100,000

	11/1/14
	0
	   44,100,000

	11/1/15
	0
	   44,100,000

	11/1/16
	0
	   44,100,000

	11/1/17
	   3,675,000
	   40,425,000

	11/1/18
	   3,810,000
	   36,615,000

	11/1/19
	   3,970,000
	   32,645,000

	11/1/20
	   4,125,000
	   28,520,000

	11/1/21
	   4,295,000
	   24,225,000

	11/1/22
	   4,470,000
	   19,755,000

	11/1/23
	   4,650,000
	   15,105,000

	11/1/24
	   4,835,000
	   10,270,000

	11/1/25
	   5,030,000
	     5,240,000

	11/1/26
	   5,240,000
	                  0


*The Table shows the termination value of the Swap at different points in time with various changes in the market swap rate from the Contract Swap Rate: Gain/(Loss)
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