
Resolution authorizing and directing issuance of a series of General Obligation Bonds (the “Bonds”), in a principal amount not to exceed thirteen million five hundred seventy-five thousand dollars ($13,575,000) to provide funds (1) to fund the payment at maturity of certain of the City’s outstanding General Obligation bonds coming due on September 1, 2003, and (2) to pay the costs and expenses of issuing and insuring the Bonds, or any or all of the same, all as more particularly described herein; stating the purpose of the refunding and the estimated completion date for the refunding project; describing certain prior projects and ratifying and confirming the originally estimated realistic useful lives thereof and stating the remaining useful lives thereof; directing the proper officers of the City to prepare, certify and file the required debt statement and borrowing base certificate; awarding such bonds following receipt of competitive proposals for the purchase thereof at private invited sale and stating that such sale is in the best financial interest of the City; providing for fully registered Bonds, date of the Bonds, interest payment dates, provisions for redemption and stated principal maturity amounts and fixing the rates of interest on such Bonds; providing for temporary Bonds and providing for book-entry only Bonds and stating a covenant as to payment of principal and interest without deduction for certain taxes; authorizing the proper officers of the City to contract with a bank or bank and trust company for its services as Sinking Fund Depository, Paying Agent and Registrar; providing for the registration, transfer and exchange of Bonds; providing for the execution, delivery and authentication of Bonds; covenanting that the City shall include the amount of annual debt service in its budget for each fiscal year; creating a sinking fund and appropriating annual amounts for the payment of debt service on the Bonds; covenanting that the proceeds of the Bonds shall not be used in such a manner as to cause the Bonds to be arbitrage Bonds under federal tax law provisions; authorizing and directing the preparation, execution and delivery of an Escrow Agreement and otherwise providing for the refunding project described herein and the purchase of investments therefor; authorizing certain advertisements; appointing certain professionals; authorizing and directing the proper officers of the City to certify and to file with the  Pennsylvania Department of Community and Economic Development certified copies of the necessary proceedings; approving the Preliminary Official Statement and the Official Statement and the undertaking of certain continuing disclosure; authorizing incidental actions; authorizing payment of expenses; authorization of certain additional officers; rescinding all inconsistent resolutions; providing for severability of provisions; and stating the effective date.

WHEREAS, the City of Pittsburgh, Pennsylvania (the “City”) has determined to undertake a certain refunding project as more fully described in Section 1 of this Resolution; and

WHEREAS, the City deems it in the best financial interest of the City to finance such projects through the incurrence of non-electoral debt in accordance with the terms of this Resolution and the Pennsylvania Local Government Unit Debt Act, 53 Pa. Cons. Stat. §8001 et seq., as amended (the “Act”), by issuing a series of general obligation bonds hereinafter described and defined; and

WHEREAS, the City has received competitive proposals from bidders for the purchase of such bonds; and

WHEREAS, the City Council has determined to accept the proposal submitted by the bidder identified herein determined to be the highest and best proposal, to award the general obligation bonds to such bidder, to authorize issuance of such bonds, and to take or authorize and direct the taking of other appropriate action in connection with the issuance thereof, all in accordance with the Act and pursuant to the terms and provisions of this Resolution;

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Pittsburgh as follows:

Section 1.   Incurrence of Debt; Amount and Purpose of Bonds; The 2003A Refunding Project, Remaining Useful Lives Thereof and Estimated Project..  
The City Council hereby authorizes and directs the incurring of non-electoral debt through the issuance of a series of general obligation bonds designated as “General Obligation Bonds, Series A of 2003” (the “Bonds”) in a principal amount not to exceed Thirteen Million Five Hundred Seventy-five Thousand Dollars ($13,575,000).

The Bonds will be issued to fund the payment at maturity of the City’s outstanding (i) General Obligation Bonds, Series A of 2002 (the “Series 2002A Bonds”), (ii) General Obligation Bonds, Series D of 1998 (the “Series 1998D Bonds”), (iii) General Obligation Bonds, Series A, B and C of 1997 (collectively, the “Series 1997 Bonds”), (iv) General Obligation Bonds, Series A of 1995 (the “Series 1995A Bonds”) and (v) General Obligation Bonds, Series A of 1999 (the “Series 1999A Bonds”), coming due on September 1, 2003, (collectively, the “Refunded Bonds”); and the payment of the costs of issuing and insuring the Bonds, or any or all of the same (collectively, the “2003A Refunding Project”).

The 2003A Refunding Project:  The City hereby determines that the 2003A Refunding Project is in the best financial interest of the City and is being undertaken by the City for the purpose of refunding the September 1, 2003, maturity of the Refunded Bonds to a later date, all in compliance with Sections 8142(a), 8241(b) (4) and 8243 of the Act.

(a) The Refunded Bonds:  The Series 2002A Bonds were issued, in part, to finance various capital projects, including capital projects in City neighborhoods and projects associated with major development, housing, infrastructure, transportation and parks.  The realistic estimated useful lives of all the capital projects described in this paragraph were determined at the time of issuance of the Series 2002A Bonds.  Such determination is hereby ratified and confirmed.  The remaining useful lives of the foregoing projects are hereby determined to be in excess of 30 years.

The Series 1999A Bonds were issued to finance various capital projects to be undertaken in the years 2000 and 2001 under the City’s “2000 Capital Budget, 2000-2005 Six Year Development Project.”  The realistic estimated useful lives of such capital projects were determined, at the time of issuance of the Series 1999A Bonds to be in excess of 25 years.  Such determination is hereby ratified and confirmed.  The remaining useful lives of the foregoing capital projects are hereby determined to be in excess of 21 years.

The Series 1998D Bonds were issued, in part, to refund various prior series of bonds, originally issued to finance various capital projects.  The realistic estimated useful lives of all of such capital projects described in this paragraph were determined at the time of issuance of the 1998D Bonds to expire no earlier than September 1, 2024, the final maturity date of the Series 1998D Bonds.  Such determination is hereby ratified and confirmed.  The remaining useful lives of the foregoing projects is, therefore, determined to be at least 11 years.

The Series 1997 Bonds were issued to finance certain capital projects included in the City’s then Capital Improvement Program.  The realistic estimated useful lives of such projects were determined, at the time of issuance of the Series 1997 Bonds to be at least 30 years from December 1, 1997.  Such determination is hereby ratified and confirmed.  The remaining useful lives of the foregoing project are hereby determined to be at least 25 years.

The Series 1995A Bonds were issued to finance a portion of the costs of the City’s then Capital Improvement Program, including improvement to roads, bridges, parks, building equipment, recreation facilities and other public facilities.  The realistic estimated useful lives of such capital projects were determined, at the time of issuance of the Series 1995A Bonds to be at least 20 years from the date of adoption of the Resolution authorizing the issuance of the Series 1995A Bonds.  Such determination is hereby ratified and confirmed.  The remaining useful lives of the foregoing capital projects are hereby determined to be at least 13 years.

The estimated completion date for the 2003A Refunding Project is September 1, 2003, the payment date for the Refunded Bonds.

Section 2.   Debt Statement and Borrowing Base Certificate.  
The President or Vice President of City Council, the City Clerk, the Director of Finance and Budget and the City Controller or any one of them, and/or any other duly authorized or appointed officer or official of the City, are hereby authorized and directed to prepare and certify a debt statement required by Section 81l0 of the Act and a Borrowing Base Certificate.

Section 3.   Manner of Sale; Award of Bonds; Bid Price; Range of Interest Rates; Acceptance of Proposal.  
The City Council after due deliberation and investigation has found that a private sale by invitation is in the best financial interest of the City and based upon such finding the City Council hereby awards the Bonds, at private invited sale to the purchaser identified in Exhibit B, being the highest responsible bidder complying with the terms set forth in the Invitation to Bid (the “Purchaser”), a copy of which is attached hereto and made a part hereof (the “Proposal”).  As set forth in such Proposal, the Bonds are purchased at a bid price of $13,478,975.00, less original issue discount of $9.90, plus original issue premium of $286,890.60, for a total purchase price of $13,765,855.70, plus accrued interest, and bear interest ranging from 2.000% to 4.000%.  Original issue discount increases the effective yield on Bonds of certain maturities and original issue premium decreases the effective yield on Bonds of certain maturities, all as set forth in the maturity schedule attached hereto as Exhibit B.  Such details are hereby approved.  The proper officers and officials of the City are hereby authorized and directed to execute and deliver an acceptance of the Proposal to the Purchaser.  One counterpart of such Proposal shall be filed with the records of the City.

Section 4.   Description of Bonds; Maturity Schedule; CUSIP Numbers; Payment of Principal and Interest; Redemption of Bonds; Notice of Redemption; Temporary Bonds.  
(a) General.

i. The form of the Bonds, paying agent’s authentication certificate and assignment shall be substantially in the form set forth in Exhibit A attached hereto and made a part hereof.  The Bonds shall be issued in fully registered form without coupons and shall be numbered in such manner as may be satisfactory to the City, shall be in the denomination of Five Thousand Dollars ($5,000) or any integral multiple thereof, shall be dated and shall bear interest from the dates, which interest is payable at the rates provided herein, until maturity, all as set forth in the form of Bond attached hereto as Exhibit A and made a part hereof.  The City, pursuant to recommendations promulgated by the Committee on Uniform Security Identification Procedures (CUSIP), has caused CUSIP numbers to be printed on the Bonds.  No representation is made as to the accuracy of said numbers as printed on the Bonds and the City shall have no liability of any sort with respect thereto.

ii. The Bonds shall bear interest, payable semiannually on March 1 and September 1 of each year, commencing September 1, 2003, (each, an “Interest Payment Date”), until maturity, at the rates per annum (computed on the basis of a 360 day year comprised of twelve 30-day months), and shall mature in the amounts and on the dates, all as set forth in the maturity schedule attached hereto as Exhibit B and made a part hereof.

iii. The stated maturities of the Bonds as shown in Exhibit B have been fixed in compliance with Section 8142(b)(2) of the Act.

iv. The principal of the Bonds shall be payable upon surrender thereof when due in lawful money of the United States of America at the designated office of the Paying Agent hereinafter defined, or at the designated office of any additional or appointed alternate or successor paying agent or agents.  Such payments shall be made to the registered owners of the Bonds so surrendered, as shown on the registration books (the “Bond Register”) kept by the Registrar, hereinafter defined, on the date of payment.

v. Interest on the Bonds shall be paid by check mailed to the registered owner of such Bond as shown on the Bond Register kept by the Registrar as of the close of business on the fifteenth (15th) day of the calendar month (whether or not a business day) immediately preceding the Interest Payment Date in question (the “Regular Record Date”), irrespective of any transfer or exchange of such Bond subsequent to such Regular Record Date and prior to such Interest Payment Date; provided, however, any registered owner of at least $1,000,000 in aggregate principal amount of the Bonds may, by written request to the Paying Agent at least five (5) days before the payment date for which such request is made, request that interest or principal be paid by wire transfer to a designated bank account in the continental United States as may be specified in such written request.  If and to the extent that the City fails to pay the interest due on an Interest Payment Date, such defaulted interest shall thereupon cease to be payable to the registered owners of Bonds shown on the Bond Register as of the Regular Record Date and will be paid to the persons in whose names outstanding Bonds are registered at the close of business on a special record date, which shall be a business day (the “Special Record Date”) established by the Paying Agent, hereinafter defined, for the payment of such interest.  The Paying Agent shall mail a notice of such Special Record Date to the registered owners of all Bonds not less than ten (10) days prior to the Special Record Date but not more than thirty (30) days prior to the payment date of such defaulted interest.

Subject to the provisions relating to payment of interest to owners on the appropriate Regular Record Date, the City and Paying Agent may deem and treat the person in whose name any outstanding Bond shall be registered upon the Bond Register as the absolute owner of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on account of, the principal of such Bond and for all other purposes and all such payments so made to any such registered owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid, and neither the City nor Paying Agent shall be affected by any notice to the contrary.

If the date for payment of the principal of, and interest on, the Bonds shall be a Saturday, Sunday, legal holiday or a day on which banking institutions in the Commonwealth of Pennsylvania or in each of the cities in which the corporate trust office or payment office of the Paying Agent are located are authorized by law or executive order to close, then the date for such payment shall be the next succeeding day which is not a Saturday, Sunday, legal holiday or a day on which such banking institutions are authorized to close, and payment on such date shall have the same force and effect as if made on the nominal date of payment.

The principal of, and interest on, the Bonds are payable without deduction for any tax or taxes, except inheritance and estate taxes or any other taxes now or hereafter levied or assessed on the Bonds under any present or future laws of the Commonwealth of Pennsylvania, all of which taxes, except as above provided, the City assumes and agrees to pay.

(b) Redemption of Bonds:  The Bonds are not subject to redemption prior to maturity.

(c) Temporary Bonds:  Until Bonds in definitive form are ready for delivery, the proper officers of the City may execute and, upon their request in writing, the Paying Agent shall authenticate and deliver in lieu of such Bonds in definitive form one or more printed or typewritten bonds in temporary form, substantially of the tenor of the Bonds hereinbefore described with appropriate omissions, variations and insertions, as may be required.  Such bond or bonds in temporary form may be for the principal amount of Five Thousand Dollars ($5,000) or any whole multiple or multiples thereof, as such officers may determine.  The aforesaid officers, without unnecessary delay, shall prepare, execute and deliver Bonds in definitive form to the Paying Agent, and thereupon, upon presentation and surrender of the bond or bonds in temporary form, the Paying Agent shall authenticate and deliver, in exchange therefor, Bonds in definitive form in an authorized denomination of the same maturity for the same aggregate principal amount as the bond or bonds in temporary form surrendered.  Such exchange shall be made by the City at its own expense and without any charge therefor.  When and as interest is paid upon bonds in temporary form without coupons, the fact of such payment shall be endorsed thereon.  Until so exchanged, the temporary bond or bonds shall be in full force and effect according to their terms.

(d) Full Book-Entry System.  

i. The Bonds initially shall be issued in the form of one fully registered Bond for the aggregate principal amount of the Bonds of each maturity, which Bonds shall be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). Except as provided in paragraph (vii) below, all of the Bonds shall be registered in the name of Cede & Co., as nominee of DTC; provided that if DTC shall request that the Bonds be registered in the name of a different nominee, the Transfer Agent shall exchange all or any portion of the Bonds for an equal aggregate principal amount of Bonds registered in the name of such nominee or nominees of DTC.  No person other than DTC or its nominee shall be entitled to receive from the City or the Transfer Agent either a Bond or any other evidence of ownership of the Bonds, or any right to receive any payment in respect thereof unless DTC or its nominee shall transfer record ownership of all or any portion of the Bonds on the Bond Register of the City, in connection with discontinuing the book-entry system as provided in paragraph (vii) below or otherwise.

ii. So long as the Bonds or any portion thereof are registered in the name of DTC or any nominee thereof, all payments of the principal or redemption price of and interest on the Bonds shall be made to DTC or its nominee in immediately available funds on the date provided for such payments in this Resolution. Each such payment to DTC or its nominee shall be valid and effective to fully discharge all liability of the City or the Paying Agent with respect to the principal or redemption price of or interest on the Bonds to the extent of the sum or sums paid.

iii. The City and the Paying Agent may treat DTC (or its nominee) as the sole and exclusive owner of the Bonds registered in its name for the purposes of payment of the principal or redemption price of or interest on the Bonds, giving any notice permitted or required to be given to registered owners under this Resolution registering the transfer of Bonds, obtaining any consent or other action to be taken by registered owners and for all other purposes whatsoever; and neither the City nor the Paying Agent shall have any responsibility or obligation to any participant in DTC, any person claiming a beneficial ownership interest in the Bonds under or through DTC or any such participant, or any other person which is not shown on the Register as being a registered owner, with respect to either: (1) the Bonds; or (2) the accuracy of any records maintained by DTC or any such participant; or (3) the payment by DTC or any such participant of any amount in respect of the principal or redemption price of or interest on the Bonds; or (4) any notice which is permitted or required to be given to registered owners under this Resolution; or (5) the selection by DTC or any such participant of any person to receive payment in the event of a partial payment of the Bonds; or (6) any consent given or other action taken by DTC as registered owner.

iv. So long as the Bonds 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 Resolution shall be given to DTC as provided in the City’s representation letter delivered to DTC (the “Representation Letter”).

v. In connection with any notice or other communication to be provided to registered owners pursuant to this Resolution by the City or the Paying Agent with respect to any consent or other action to be taken by the registered owners, DTC shall consider the date of receipt of notice requesting such consent or other action as the record date for such consent or other action, provided that the City or the Paying Agent may establish a special record date for such consent or other action. The City or the Paying Agent shall give DTC notice of such special record date not less than fifteen (15) calendar days in advance of such special record date to the extent possible.

vi. Any successor Paying Agent shall, in its written acceptance of its duties under this Resolution, agree to take any actions necessary from time to time to comply with the requirements of the representation letter.

vii. The book-entry system for registration of the ownership of the Bonds may be discontinued at any time if either: (1) after notice to the City and the Paying Agent DTC determines to resign as securities depository for the Bonds, or (2) after notice to DTC and the Paying Agent, the City determines that a continuation of the system of book-entry transfers through DTC (or through a successor securities depository) is not in the best interests of the City. In either of such events (unless in the case described in clause (2) above, the City appoints a successor securities depository), the Bonds shall be delivered in registered certificate form to such persons and in such principal amounts as may be designated by DTC, but without any liability on the part of the City or the Paying Agent for the accuracy of such designation. Whenever DTC requests the City and the Paying Agent to do so, the City and the Paying Agent shall cooperate with DTC in taking appropriate action after reasonable notice to arrange for another securities depository to maintain custody of certificates evidencing the Bonds.

Section 5.   Appointment of Paying Agent, Registrar, Transfer Agent and Sinking Fund Depository.  
J.P. Morgan Trust Company, National Association (“JPMorgan Trust Company”), Pittsburgh, Pennsylvania, is hereby appointed Paying Agent (the “Paying Agent”), Registrar (the “Registrar”), Transfer Agent (the “Transfer Agent”) and Sinking Fund Depository (the “Sinking Fund Depository” and collectively in each such capacity is the “Paying Agent”) for the Bonds.  The Director of Finance and Budget is hereby authorized, to the extent required, to contract with JP Morgan Trust Company for such services at such charges as shall be appropriate and reasonable for such services.  The obligations and duties of the Paying Agent, Registrar, Transfer Agent and Sinking Fund Depository are described in this Resolution and they are responsible only for the obligations and duties which are set forth herein and are liable only for those damages caused by their gross negligence or willful misconduct.  The City may, by Resolution, from time to time appoint a successor paying agent, sinking fund depository, registrar or transfer agent to fill a vacancy or for any other reason.

Any corporation or association into which the Paying Agent, Registrar, Transfer Agent and Sinking Fund Depository or any additional or appointed alternate or successor to it, may be merged or converted or with which it, or any additional or appointed alternate or successor to it, may be consolidated, or any corporation or association resulting from any merger, conversion or consolidation to which the Paying Agent, Registrar, Transfer Agent and Sinking Fund Depository shall be a party, or any corporation or association to which the Paying Agent, Registrar, Transfer Agent and Sinking Fund Depository or any additional or appointed alternate or successor to it, sells or otherwise transfers all or substantially all of its corporate trust business shall be the successor paying agent, registrar, transfer agent and sinking fund depository hereunder, without the execution or filing of any paper or any further act on the part of the parties hereto, anything herein to the contrary notwithstanding.

Section 6.   Bond Register, Registration and Transfer.  
The City shall cause to be kept at the office of the Registrar the Bond Register in which, subject to such reasonable regulations as it may prescribe, the City shall provide for the registration of the Bonds and the registration of transfers and exchanges of Bonds.  No transfer or exchange of any Bond shall be valid unless made at such office and registered in the Bond Register.

Every Bond presented or surrendered for registration of transfer or exchange must be duly endorsed, or be accompanied by a written instrument of transfer in form and with guaranty of signature satisfactory to the City and the Registrar, duly executed by the registered owner thereof or his duly authorized agent or legal representative in each case in form and with guaranty of signature satisfactory to the Registrar.  No service charge shall be made for any transfer or exchange of any Bond, but the City 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 Bonds.  The Paying Agent shall not be required to issue, or to register the transfer or exchange of, any Bond during the period beginning at the opening of business on a Regular Record Date and ending on the close of business on the succeeding Interest Payment Date.

Upon surrender of any Bond for registration of transfer, the City shall execute, and the Paying Agent shall authenticate, and deliver in the name of the transferee or transferees a new Bond of any authorized denomination, interest rate and maturity, and in the same aggregate principal amount as the Bond so surrendered.

Any Bond shall be exchangeable for other Bonds of the same interest rate and maturity in any authorized denomination, in an aggregate principal amount equal to the principal amount of the Bond presented for exchange.  Upon surrender of any Bond for exchange, the City shall execute, and the Paying Agent shall authenticate, and deliver in exchange therefor the Bond or Bonds which the owner making the exchange shall be entitled to receive.

Each Bond issued upon any registration of transfer or exchange shall be a valid obligation of the City, evidencing the same debt and entitled to the same benefits under this Resolution as the Bond surrendered for such registration of transfer or exchange.

Section 7.   Execution, Authentication and Delivery of Bonds.  
The Bonds shall be executed on behalf of the City by the Mayor and shall have the corporate seal of the City or a facsimile thereof affixed thereto, duly attested by the Director of Finance and Budget and countersigned by the City Controller, and said officers are hereby authorized and directed to execute the Bonds.  In case any official of the City whose manual or facsimile signature shall appear on the Bonds shall cease to be such official before the authentication of such Bonds such signature or the facsimile signature thereof shall nevertheless be valid and sufficient for all purposes the same as if such official had remained in office until authentication; and any Bond may be signed on behalf of the City, even though at the date of authentication of such Bonds such person was not an official.  The Bonds shall be authenticated by the manual execution of the Certificate of Authentication by the Paying Agent or by a duly authorized signatory of the Paying Agent.  No Bond shall be valid until such Certificate of Authentication shall have been duly executed, and such authentication shall be conclusive and the only proof that any Bond has been issued pursuant to this Resolution and is entitled to any benefits conferred thereon under the provisions of this Resolution.  To the extent that any one signature on a Bond (including the signature of the Paying Agent) is manual, all other signatures may be by facsimile.  The Director of Finance and Budget is hereby authorized and directed to deliver the Bonds to the purchaser or purchasers thereof and receive payment therefor on behalf of the City after sale of the same in the manner required by law and this Resolution.

Section 8.   Covenant To Pay Bonds.  
The Bonds are hereby declared to be general obligations of the City and are payable from its tax and other general revenues including ad valorem taxes levied without limit as to rate or amount on all taxable real property located in the City.  The City hereby covenants with the registered owners from time to time of the Bonds that it shall (i) include the amount of the debt service for the Bonds for each fiscal year in which the sums are payable in its budget for that year, (ii) appropriate those amounts from its general revenues for the payment of the debt service, and (iii) duly and punctually pay, or cause to be paid, from its sinking fund or any other of its revenues or funds the principal of, and the interest on, the Bonds at the dates and places and in the manner stated in the Bonds according to the true intent and meaning thereof.  For such budgeting, appropriation and payment, the City pledges its full faith, credit and taxing power.  As provided by the Act, this covenant shall be specifically enforceable.

Section 9.   Sinking Fund.  
There is hereby established with the Sinking Fund Depository a sinking fund designated as “City of Pittsburgh, Commonwealth of Pennsylvania, General Obligation Bonds, Series A of 2003 Sinking Fund” (the “Sinking Fund”) into which the City covenants to deposit, and into which the City Treasurer is hereby authorized and directed to deposit, when and as required, all moneys necessary to pay the debt service on the Bonds, and the Sinking Fund shall be applied exclusively to the payment of the interest covenanted to be paid upon the Bonds and to the principal thereof at maturity and to no other purpose whatsoever, except as may be authorized by law, until the same shall have been fully paid; provided that any balance of said moneys over and above the sum so required to be paid shall remain in the applicable Sinking Fund to be applied to the reduction of future required deposits.  Should the amounts covenanted to be paid into the Sinking Fund be, at any time, in excess of the net amounts required at such time for the payment of interest and principal, whether by reason of funds already on deposit therein or by reason of the purchase of Bonds, or for some similar reason, the amounts covenanted to be paid may be reduced to the extent of such excess.

The amounts set forth in Exhibit C attached hereto and made a part hereof shall be pledged in each of the fiscal years shown in Exhibit C to pay the debt service on the Bonds, and such amounts are annually hereby appropriated to the Sinking Fund for the payment thereof.

(a) The City may satisfy any part of its obligations with respect to the payment of the principal of the Bonds by delivering to the Sinking Fund Depository, for cancellation, Bonds maturing on the date on which such deposit is required.  The City shall receive credit against such deposit for the face amount of the Bonds so delivered, provided that such Bonds are delivered to and received by the Sinking Fund Depository on or before the maturity date of the Bonds for which credit is requested.

(b) The Sinking Fund Depository, without further authorization other than as herein contained, shall pay from the moneys in the Sinking Fund, the interest on the Bonds as and when due to the registered owners as of the appropriate Regular Record Date and principal of the Bonds, as and when the same shall become due, to the registered owners.

Section 10.   Tax Covenants.  
The City hereby covenants that:

(a) The City will make no use of the proceeds of the Bonds during the term thereof which would cause the Bonds to be “arbitrage bonds” within the meaning of section 148 of the Internal Revenue Code of l986, as amended (the “Code”) and that it will comply with the requirements of all Code sections necessary to ensure that the Bonds are described in Code section 103(a) and not described in Code section 103(b) throughout the term of the Bonds; and

(b) If the gross proceeds of the Bonds, other than amounts held in a debt service fund for the Bonds, are invested at a yield which exceeds the yield on the Bonds and are not expended within six months from the date of issuance of the Bonds, the City will calculate and pay amounts representing excess investment income thereon (the “Rebate Amounts”) in the manner required by Code section 148(f) and the regulations thereunder.  The obligation to remit the Rebate Amounts and to comply with all other requirements of this Section shall survive the defeasance and payment in full of the Bonds.

Section 11.   Escrow Agreement and Escrow Agent.  
The City simultaneously with the delivery of the Bonds to the Purchaser, shall enter into an Escrow Agreement with J.P. Morgan Trust Company, National Association, Pittsburgh, Pennsylvania, as escrow agent (the “Escrow Agent”), establishing a fund (the “Escrow Fund”) to be held in trust for the benefit of the owners of the Refunded Bonds as identified in the Escrow Agreement, into which shall be deposited that portion of the proceeds of the Bonds necessary to effect the payment in full of the Refunded Bonds.  It is the intent of the City that simultaneously with the delivery of the Bonds the non-electoral debt evidenced by the Refunded Bonds shall no longer be deemed to be outstanding for the purpose of determining the net debt of the City.

The Escrow Agreement shall be of the form and with the content satisfactory to the City Solicitor and the officers of the City executing and delivering the same, the approval thereof to be conclusively evidenced by the execution thereof and appropriate to give effect to then known facts, figures and circumstances at the time of execution and delivery thereof.

The proper officers of the City are authorized and directed to execute, to attest and to deliver the Escrow Agreement, simultaneously with the delivery of the Bonds.

The City hereby authorizes and directs the irrevocable deposit in trust with the Escrow Agent of the sum necessary to make the payments required pursuant to the terms of the Escrow Agreement to accomplish the 2003A Refunding Project.  The City covenants that the Bonds will not be delivered to the Purchaser unless and until the City, concurrent with such delivery, shall have taken or shall take, as appropriate, all action as shall be necessary or appropriate to implement provisions for the 2003A Refunding Project.  The intent and purpose of the foregoing is to ensure that the City will take such action and will do such things, prior to or concurrent with delivery of the Bonds to the Purchaser, as shall be necessary or appropriate to implement and effectuate provisions for the 2003A Refunding Project, so that simultaneously with deliver of the Bonds to the Purchaser, for all purposes of the Act, the outstanding debt evidenced by the Refunded Bonds shall no longer be considered to be outstanding and the City shall be deemed to have made appropriate provisions for the retirement of the outstanding debt which is evidenced thereby.

(a) Purchase of Escrow Investments.  The City hereby authorizes and directs the appropriate officials of the Escrow Agent, on behalf of and as agent for the City, to subscribe for, purchase, or enter into those time deposits, certificates of deposit or other investment agreements issued by, or entered into with, a bank or bank and trust company as shall fulfill the requirements of section 8250(b)(3) of the Act and the tax covenants set forth in Section10 hereof, and shall be specified in the Escrow Agreement and in the closing receipt and other documents executed in connection with the delivery of the Bonds at closing, as necessary to effectuate the 2003A Refunding Project.  Such officers or officials of the City are hereby authorized to make any certifications required in connection with the subscription for such time deposits, certificates of deposit or investments.  Such obligations shall be held in the Escrow Fund as security for the Refunding Project.  The City hereby appoints PNC Capital Markets, Inc. as its investment agreement broker to solicit bids from banks and investment agreement providers, if directed to do so by the Director of Finance.

Section 12.   Advertising.  
The action of the officers of the City in advertising a summary of this Resolution is hereby ratified and confirmed.  The officers of the City are authorized and directed to advertise a notice of adoption of this Resolution in a newspaper of general circulation in the City within 15 days after final adoption.  The City Clerk is hereby directed to make a copy of this Resolution available for inspection by any citizen during normal office hours.

Section 13.   Appointment of Bond Counsel, Disclosure Counsel and Escrow Counsel.  
The City hereby appoints Pepper Hamilton LLP as Bond Counsel for the purpose of rendering any and all necessary opinions with respect to the Bonds and preparing such additional documents as may be necessary.  Klett Rooney Lieber & Schorling, a Professional Corporation, is hereby appointed as Disclosure Counsel with respect to the sale of the Bonds.  Ronald A. White, P.C., is hereby appointed as Escrow Counsel with respect to the Refunding Project.

Section 14.   Appointment of Financial Advisor.  
The City hereby appoints PNC Capital Markets, Inc. as Financial Advisor to the City with respect to the Bonds.

Section 15.   Filing with Department of Community and Economic Development.  
The City Clerk is hereby authorized and directed to certify to and file with the Pennsylvania Department of Community and Economic Development, in accordance with the Act, a complete and accurate copy of the proceedings taken in connection with the increase of debt authorized hereunder, including the debt statement and borrowing base certificate referred to hereinabove, to prepare and file any statements required by the Act which are necessary to qualify all or any portion of non-electoral or lease rental debt of the City as self-liquidating or subsidized debt, and to pay the filing fees necessary in connection therewith.

Section 16.   Approval of Official Statement.  
The Preliminary Official Statement, dated April 21, 2003, (the “Preliminary Official Statement”), prepared with respect to the Bonds is hereby approved.  The Controller and the Director of Finance are hereby authorized and directed to execute and approve a Final Official Statement relating to the Bonds; provided that the Final Official Statement shall have been approved by the City’s Solicitor.  The distribution of the Preliminary Official Statement is hereby ratified and the Purchaser is hereby authorized to use the Preliminary Official Statement and the Final Official Statement in connection with the sale of the Bonds.  The City hereby designates and certifies the Preliminary Official Statement as “deemed final” for the purposes of Rule 15c2-12(b) (“Rule 15c2-2(b)”) of the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended, and agrees to take such other appropriate action as shall be necessary to facilitate compliance by the Purchaser with Rule 15c2-12(b).

The City covenants to provide such continuing disclosure, at such times, in such manner and of such nature as is described in the Official Statement and to execute and deliver such agreements and certificates with respect to continuing disclosure as are described in the Final Official Statement.

Section 17.   Incidental Actions.  
The proper officers and officials of the City are hereby authorized, directed and empowered on behalf of the City to execute any and all agreements, papers and documents and to do or cause to be done any and all acts and things necessary or proper for the carrying out of the purposes of this Resolution and in connection with the application for, and issuance of, municipal bond insurance.

Section 18.   Payment of Expenses.  
All expenses incurred in connection with issuance of the Bonds shall be paid out of the proceeds derived from the issuance of the Bonds, and the proper officers and officials are authorized to sign and deliver requests for payment of such expenses as shown on Schedule I hereto.

Section 19.   Authorization of Officers.  
Any authorization granted to, power conferred on, or direction given to the City Clerk, the Director of Finance and Budget, the City Controller or any other officer or official, shall be deemed to run to the Deputy City Clerk, Deputy Director of Finance or Deputy City Controller, or any assistant or deputy officer or any person acting in such capacity, respectively, as if such latter titles had been expressly included in the text hereof which grants such authorization, confers such power or gives such direction.

Section 20.   Inconsistent Resolutions.  
All resolutions or parts of resolutions inconsistent herewith be and the same are hereby rescinded, cancelled and annulled.

Section 21.   Severability.  
In case any one or more of the provisions of this Resolution is determined by a court of competent jurisdiction to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Resolution and this Resolution shall be construed and enforced as if such illegal or invalid provisions had not been contained herein.

Section 22.   Effective Date.  
This Resolution shall become effective on the earliest date permitted by the Act.

SCHEDULE I

Cost of Issuance

Pepper Hamilton, LLP, Bond Counsel
$35,000.00

Klett Rooney Lieber & Schorling, 
Disclosure Counsel
$25,000.00

Ron A. White, Escrow Counsel
$15,000.00

Rating (all 3) estimated
$34,000.00

Printing
$ 5,000.00

PNC Financial Advisor ($1/bond)
$14,000.00

Muniauction
$ 5,000.00

J.P. Morgan Trust Company, National 
Association, Trustee
$ 5,000.00




EXHIBIT A

Unless this bond is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC”), to the Paying Agent or its agent for registration of transfer, exchange or payment, and any bond 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.

NO. -









$ _______________
UNITED STATES OF AMERICA

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ALLEGHENY

CITY OF PITTSBURGH

GENERAL OBLIGATION BOND, SERIES A OF 2003


INTEREST
RATE
MATURITY
DATE
SERIES ISSUANCE DATE

CUSIP











REGISTERED OWNER:  CEDE & CO.


PRINCIPAL AMOUNT:

City of Pittsburgh, a local government unit situate in Allegheny County, Commonwealth of Pennsylvania (the “City”), for value received, and intending to be legally bound, promises to pay to the registered owner stated above the Principal Amount stated above on the Maturity Date stated above, and to pay semi-annually on March 1 and September 1 of each year (each an “Interest Payment Date”), commencing on September 1, 2003, to the registered owner hereof, interest (computed on the basis of a 360-day year composed of twelve 30-day months) on said Principal Amount, until said sum is paid or provided for, at the rate per annum stated hereon, from the Interest Payment Date next preceding the date of registration and authentication of this Bond, unless (a) this Bond is registered and authenticated as of an Interest Payment Date, in which event this Bond shall bear interest from such Interest Payment Date; or (b) this Bond is registered after a Regular Record Date (as defined hereinafter) and before the next succeeding Interest Payment Date, in which event this Bond shall bear interest from such succeeding Interest Payment Date; or (c) such Bond is registered and authenticated on or prior to the Regular Record Date preceding September 1, 2003, in which event this Bond shall bear interest from the Date; or (d) as shown by the records of the Paying Agent, interest on this Bond shall be in default, in which event this Bond shall bear interest from the date on which interest was last paid on this Bond or if no interest has been paid, from the Series Issuance Date.  The principal of, premium, if any, and interest on this Bond are payable in such coin or currency of the United States of America as at the time and place of payment is legal tender for payment of public and private debts.

The principal of this Bond is payable upon presentation and surrender hereof at the office of J.P. Morgan Trust Company, National Association, in Dallas, Texas, or at the designated office of any additional or appointed alternate or successor paying agent or agents (the “Paying Agent,” “Registrar” and “Sinking Fund Depository”).  Interest shall be paid by check mailed to the registered owner hereof, as shown on the Bond Register kept by the Registrar as of the close of business on the applicable Regular or Special Record Date (each as hereinafter defined); provided, however, that any registered owner of at least $1,000,000 in aggregate principal amount of Bonds may, by written request to the Paying Agent at least five (5) days before the payment date for which such request is made, request that interest or principal be paid by wire transfer to a designated bank account in the continental United States specified in such written request.

The record date for any Interest Payment Date (each, a “Regular Record Date”) shall be the fifteenth (15th) day of the calendar month (whether or not a business day) immediately preceding each Interest Payment Date.  In the event of a default in the payment of interest becoming due on any Interest Payment Date, the interest so becoming due shall forthwith cease to be payable to the registered owners otherwise entitled thereto as of such date and shall be paid to the person in whose name this Bond is registered at the close of business on a special record date (which shall be a business day) (the “Special Record Date”) for the payment of such defaulted interest.  The Paying Agent on behalf of the City shall establish such Special Record Date and shall mail a notice thereof to the registered owners of all Bonds at least ten (10) days prior to the Special Record Date but not more than thirty (30) days prior to the payment date of such defaulted interest.

If the date for payment of the principal of, and interest on, this Bond shall be a Saturday, Sunday, legal holiday or a day on which banking institutions in the Commonwealth of Pennsylvania or in each of the cities in which the corporate trust or payment office of the Paying Agent are located are authorized by law or executive order to close, then the date for such payment shall be the next succeeding day which is not a Saturday, Sunday, legal holiday or a day on which such banking institutions are authorized to close, and payment on such date shall have the same force and effect as if made on the nominal date of payment.

The principal of, and interest on, this Bond are payable without deduction for any tax or taxes, except inheritance and estate taxes or any other taxes now or hereafter levied, or assessed hereon under any present or future laws of the Commonwealth of Pennsylvania, all of which taxes, except as above provided, the City assumes and agrees to pay.

So long as The Depository Trust Company (“DTC”) or its nominee, CEDE & Co., is registered owner hereof, all payments of principal and premium, if any, and interest on, this Bond shall be payable in the manner and at the respective times of payment provided for in the Representation Letter (the “Representation Letter”) defined in, and incorporated into, the Resolution referred to herein.

This Bond is one of a duly authorized issue of bonds entitled “City of Pittsburgh, Pennsylvania, General Obligation Bonds, Series A of 2003 (the “Bonds”) of like tenor (except as to rate of interest and date of maturity) amounting in the aggregate to the sum of Thirteen Million Five Hundred Seventy-five Thousand Dollars ($13,575,000) and issued in accordance with the Pennsylvania Local Government Unit Debt Act, 53 Pa. Cons. Stat. §8001 et seq., as amended (the “Debt Act”), without the assent of the electors, and pursuant to a Resolution of the City duly adopted by the City Council thereof and approved by the Mayor and duly recorded and published in the manner required by law (the “Resolution”).

This Bond is hereby declared to be a general obligation of the City.  The City, in the Resolution authorizing the issuance of the Bonds, has covenanted with the registered owners, from time to time, of the Bonds that the City will provide in its budget in each year, and will appropriate from its general revenues in each such year, the amount required to pay debt service on the Bonds and to make any other required sinking fund payments for each such year.  The City further covenants that, from the sinking fund for the Bonds established therein, or from any other of its revenues and funds, it will pay or cause to be paid the principal of every Bond and the interest thereon at the dates and place and in the manner stated in the Bonds.  For such budgeting, appropriation and payment, the City does hereby irrevocably pledge its full faith, credit and taxing power.  This covenant is specifically enforceable.  This Bond is entitled to such other security as is provided in the Resolution.

REDEMPTION

The Bonds are not subject to redemption prior to maturity. 

The City, pursuant to recommendations made by the Committee on Uniform Security Identification Procedures (“CUSIP”), has caused CUSIP numbers to be printed on the Bonds and has directed the Paying Agent to use such numbers in notices, if any, as a convenience to the registered owners of the Bonds.  No representation is made by the City as to the accuracy of such numbers as printed on the Bonds and reliance may be placed only on the description printed hereon.

This Bond may be transferred or exchanged only on the registration books (the “Bond Register”) maintained by the City at the designated office of the Paying Agent 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 Paying Agent.  The Paying Agent shall not be required to issue, or to register the transfer or exchange of, any Bond during the period beginning at the opening of business on a Regular Record Date and ending on the close of business on the succeeding Interest Payment Date.

No service charge shall be made for any transfer or exchange of any Bond, but the City may require payment of any required tax, fee or other governmental charge that may be imposed in connection with any transfer or exchange of Bonds.

Subject to the provisions of this Bond and of the Resolution relating to the payment of interest, the City and the Paying Agent may treat the registered owner of this Bond as the absolute owner hereof for the purpose of receiving payment of, or on account of, the principal hereof, and for all other purposes, whether or not this Bond shall be overdue, and neither the City nor the Paying Agent shall be affected by any notice to the contrary.

No recourse shall be had for the payment of the principal of, premium, if any, or interest on this Bond, or for any claim based hereon or on the Resolution against any member, officer or employee, past, present or future, of the City or of any successor body, as such, either directly or through the City or any such successor body, under any constitutional provision, statute or rule of law, or by the endorsement of any assessment or by any legal or equitable proceeding or otherwise, and all such liability of such members, officers or employees is released as a condition of and as consideration for the issuance of this Bond.

It is hereby certified that the approval of the Department of Community and Economic Development of the Commonwealth of Pennsylvania for the City to issue and deliver this Bond has been duly given pursuant to the Act; 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 Bond or in the creation of the debt of which this Bond is evidence, exist, have happened and have been performed in regular and due form and manner as required by law; that this Bond, together with all other indebtedness of the City, is within every debt and other limit prescribed by the Constitution and the statutes of the Commonwealth of Pennsylvania and applicable to the City; and that the City has established with the Paying Agent, as Sinking Fund Depository, a sinking fund for the Bonds and has agreed to deposit therein amounts sufficient to pay the principal of, premium, if any, and interest on the Bonds as the same shall become due and payable.

This Bond shall not be entitled to any benefit under the Resolution or become valid or obligatory for any purpose until it shall have been authenticated by the Certificate of the Paying Agent endorsed hereon.

IN WITNESS WHEREOF, the City has caused this Bond to be signed in its name by facsimile signature of the Mayor and the facsimile of the corporate seal thereof to be hereunto affixed, duly attested by the facsimile signature of the City’s Director of Finance and Budget and to be countersigned by the facsimile signature of the City Controller, all as of the Series Issuance Date specified above.

ATTEST: 





CITY OF PITTSBURGH

By:






By:____________________________

Director of Finance and Budget


Mayor

(SEAL)

COUNTERSIGNED:

By:_____________________________

City Controller

[FORM OF AUTHENTICATION CERTIFICATE]

Authentication Certificate

This Bond is one of the City of Pittsburgh, Pennsylvania, General Obligation Bonds, Series A of 2003, described in the within-mentioned Resolution.  The text of opinion attached hereto is the text of the opinion of Pepper Hamilton LLP, Bond Counsel, an executed counterpart of which, dated and delivered on the date of original delivery of and payment for the Bonds, is on file with the undersigned.

J.P. MORGAN TRUST COMPANY,

NATIONAL ASSOCIATION, as Paying Agent

By:__________________________________

Authorized Signatory

Authentication Date:

ABBREVIATIONS


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

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN  - as joint tenants with the right of



survivorship and not as tenants in common

UNIFORM GIFT MIN ACT ...........Custodian...........




(Cust)  (Minor)




under Uniform Gifts to Minors




Act................





(State)


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

[FORM OF ASSIGNMENT]


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

__________________________________________________________________________

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 Bond and all rights thereunder, and hereby irrevocably constitutes and appoints _________________________ his/her attorney to transfer the within Bond on the books kept for registration thereof, with full power of substitution in the premises.

Dated:___________________

Signature Guaranteed:




__________________________________








__________________________________

NOTICE: Signature(s) must be guaranteed by a member of an approved Signature Guarantee Medallion Program

NOTICE:  The signature(s) to this assignment must correspond with the name as it appears upon the face of the within Bond in every particular, without alteration or enlargement or any change whatever.

[Text of bond insurance legend, if any]

[END OF BOND FORM]

EXHIBIT B


City of Pittsburgh, Pennsylvania

General Obligation Bonds, Series A of 2003

Purchaser of the Bonds:  ABM AMRO Financial Services Inc.

Dated Date:  June 1, 2003

Due:  September 1

Maturity Schedule

Principal Amount
Interest Rate
Effective Yield
Maturity Date






$5,000
2.000%
1.180%
9/1/2004

5,000
2.000%
1.470%
9/1/2005

5,000
2.000%
1.760%
9/1/2006

5,000
2.250%
2.200%
9/1/2007

5,000
2.500%
2.540%
9/1/2008

5,000
3.000%
2.840%
9/1/2009

5,000
3.250%
3.160%
9/1/2010

5,000
3.500%
3.410%
9/1/2011

6,655,000
3.625%
3.500%
9/1/2012

6,880,000
4.000%
3.620%
9/1/2013

EXHIBIT C

Annual Amounts Appropriated to Sinking Fund

Year
Amount




2003
$129,367.19

2004
522,468.75

2005
522,368.75

2006
522,268.75

2007
522,168.75

2008
522,056.25

2009
521,931.25

2010
521,781.25

2011
521,618.75

2012
7,171,443.75

2013
7,155,200.00

CERTIFICATE

I, the undersigned, City Clerk of the City of Pittsburgh, Pennsylvania, Allegheny County, Pennsylvania (the “City”) hereby certify that:  (a) attached to this Certificate is a true, correct and complete copy of a Resolution (the “Resolution”) which was duly adopted at a meeting of the City Council of the City on April 30, 2003, at which a quorum was present and acting throughout, and which was at all times open to the public; (b) the Resolution was duly recorded in the City's Resolution Book, and a summary of the Resolution was published as required by law in a newspaper of general circulation in the City; (c) the City met the advance notice requirements of the Pennsylvania Sunshine Act, 65 Pa. Cons. Stat §701 et seq. by advertising the date of the meeting and posting a notice of the meeting at the public meeting place of the City Council; and (d) the vote upon the Resolution was called and duly recorded upon the minutes and the members voted in the following manner:


YES
NO
ABSTAIN
ABSENT

Barbara Burns
_____X_____
__________
__________
__________

Twanda Carlisle
__________
__________
__________
_____X_____

William Peduto
__________
_____X_____
__________
__________

Alan Hertzberg
__________
_____X_____
__________
__________

James Motznik
____X_____
__________
__________
__________

Len Bodack
____X______
__________
__________
__________

Sala Udin
____X_____
__________
__________
__________

Eugene Ricciardi
____X______       
__________        
__________
__________

WITNESS my hand and the seal of the City on April 30, 2003.

By:_Mary Beth Doheny_
City Clerk-Deputy

[SEAL]
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