COUNTY OF LUZERNE
Commonwealth of Pennsylvania

ORDINANCE NO. 2015- 02

AUTHORIZING THE INCURRENCE OF NONELECTORAL DEBT OF THE
COUNTY OF LUZERNE (THE "COUNTY") BY THE ISSUANCE OF
GENERAL OBLIGATION REFUNDING BONDS, SERIES A OF 2015 AND/OR
GENERAL OBLICGATION REFUNDING BONDS, SERIES B OF 2015 IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED §166,690,000, WHICH,
TOGETHER WITH CERTAIN AVAILABLE AMOUNTS OF THE COUNTY,
WILL BE USED FOR THE PURPOSE OF FINANCING A REFUNDING
PROGRAM, PAYMENT OF SWAP TERMINATION PAYMENTS IN
CONNECTION WITH THE REFUNDING OF THE REFUNDED 2006A NOTES
(HEREINAFTER DEFINED) AND PAYING THE COSTS OF ISSUING THE
BONDS;, AUTHORIZING THE PREPARATION AND FILING OF A DEBT
STATEMENT AND OTHER DOCUMENTATION; COVENANTING TO
CREATE A SINKING FUND AND TO BUDGET, APPROPRIATE AND PAY
DEBT SERVICE ON THE BONDS AND PLEDGING THE FULL FAITH,
CREDIT AND TAXING POWER OF THE COUNTY FOR THE BONDS;
SETTING FORTH THE SUBSTANTIAL FORM OF SERIES A BOND AND
FORM OF SERIES B BOND, SETTING FORTH PARAMETERS FOR THE
MAXIMUM PRINCIPAL MATURITY AMOUNTS AND DATES AND
MAXIMUM INTEREST RATES AND OTHER DETAILS OF THE BONDS (AS
HEREINAFTER DEFINED); AUTHORIZING THE EXECUTION OF A
CONTINUING DISCLOSURE AGREEMENT, FINDING THAT A PRIVATE
NEGOTIATED SALE IS IN THE BEST FINANCIAL INTEREST OF THE
COUNTY,; SETTING FORTH THE PARAMETERS FOR ACCEPTANCE OF A
PROPOSAL FOR THE PURCHASE OF THE BONDS; APPOINTING A PAYING
AGENT AND SINKING FUND DEPOSITORY; AND AUTHORIZING OTHER
NECESSARY ACTION.

WHEREAS, the County is granted the power by the Local Government Unit Debt Act of the
Commonwealth of Pennsylvania, 53 Pa. Cons. Stat. §800] er seg., as amended (the "Act"), to incur
indebtedness and to issue Bonds for the purposes of refunding outstanding indebtedness; and

WHEREAS, the County has heretofore issued its General Obligation Notes, Series A of
2006, presently cutstanding in the principal amount of $88.515,000 (the "2006A Notes"), and

WHEREAS, the County has determined to currently refund all or a portion of the outstanding
2006A Noles (the "Refunded 2006 A Notes"), and

WHEREAS, the County has also heretofore issued its General Obligation Bonds, Senies C of
2002, presently outstanding in the principal amount of $1,263.000 (the "2002C Bonds"); and

WHEREAS., the County has determined 1o currently refund all or a portion of the outstanding
2002C Bonds (the "Refunded 2002C Bonds"); and
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WHEREAS, the County has slso heretofore issued its General Obligation Bonds, Series A of
2005, presently outstanding in the principal amount of $10,515,000 (the "2005A Bonds™); and

WHEREAS, the County has delermined to currently refund all or s portion of the outstanding
2005A Bonds (the "Refunded 2005A Bonds"); and

WHEREAS, the County has also heretofore guaranieed the Luzeme County Flood Protection
Authority's Guaranieed Revenue Bonds, Series A of 1998, presently oulstanding in the principal
amount of $15,550,000 and which represent lease rental debt of the County (the "1998A Bonds");
and

WHEREAS, the County has determined to currently refund all or a portion of the outstanding
1998A Bonds (the "Refunded 1998A Bonds"; and together with the Refunded 2002C Bonds and
the Refunded 2005A Bonds, hereinafier collectively referred to as the ""Refunded Prior Bonds" and
together with the Refunded 2006A Notes, the "Refunded Boads™ ); and

WHEREAS, the County has determined to: (i) currently refund the Refimded 2006A Notes in
order to substitute bonds for notes; and (i) currently refund the Refunded Prior Bonds in order to
nchieve debt service savings ((i) and (ii) are hereinafier collectively referred to as the "Refunding

Program"); and

WHEREAS, the County has heretofore entered inlo Fixed Payor interest rate swap
egreements with PNC Bank, National Association and JP Morgen Chase Bank, National Association
for the County's 2006A Notes (collectively, the "2006A Fixed Payor Swap Agreements”); and

WHEREAS, the County has heretofore entered into an Interest Rate Management Plan, as
smended from time to time; and

WHEREAS, the County has entered into another interest rate swap agreement with respect 1o
the 2006A Notes (the "2006A Basis Swap Agreements™) and other prior series of ils general
obligation bonds (the "Other Swap Agreements," together with the 2006A Fixed Payor Swap
Agreements and the 2006A Basis Swap Agreements collectively referred to as the "Existing
Swap Agreements"); and

WHEREAS, the County desires 10 teke any and all nction necessary (o fully terminate the
2006A Fixed Payor Swap Agreements to the extent that such agresments relate to the Refunded
2006A Notes and desires to authorize its Swap Advisor, PFM Swap Advisors LLC, to facilitate such

terminations; and

WHEREAS, the County, in consultation with its Swap Advisor, desires to take any and all
action necessary to transfer the 2006A Basis Swap Agreements lo the extent that such agreements
relate to the Refunded 2006A Notes; and

WHEREAS, the County proposas to issue its (i) General Obligation Bonds, Series A of 2015
(the "Series A Bonds") for the purpose of financing the current refunding of the Refunded 2006A
Notes, the payment of Swap termination costs associated with the current refunding of the Refunded
2006A Notes, paying the costs snd expenses of issuing, and possibly insuring the Serics A Bands if
deemed financially advantageous at the time of issuance of the Series A Bonds and paying any costs
relating to the remarketing agent and the standby bond purchase agreement provider; and (if) General
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Obligation Refunding Bonds, Series B of 2015 for the purpose of financing the current refunding of
the Refunded Prior Bonds and paying the costs and expenses of issuing, and possibly insuring the
Series B Bonds if deemed financially advantageous at the time of issuance of the Series B Bonds (the
""Series B Bonds"; and together with the Series A Bonds, hercinafier collectively referred 1o as the
"Bonds") in an aggregate principal Emount not to exceed $166,690,000; and

WHEREAS, the County has determined, wilh the assistance of its financial advisor, 1o
establish certain parameters under which it will accept # proposal for the purchase of the Bonds; and

WHEREAS, upon the advice of its financial advisor, the County has determined that it is in
the best financial interest of the County fo sell the Bonds ut a private negotinied sale, and has
received a proposal for the purchase of the Bonds from Citigroup Global Markets Inc., as the lead
underwriter acting on its own behalf and as representative (the “Representative”) of cenain other
underwriters, if approved as sel forth herein (collestively, the "Underwriters" or "Purchasers')
which is within and subject to the parameters for the tenms of the Bonds (the "Bond Purchase
Proposal" or "Proposal"); and

WHEREAS, the County desires to suthorize necessary action in connection with the
suthorization and issuance of the Bonds, including the purchase of bond insurance to provide eredit
enhancement for the Bonds, if desmed financislly advantageous st the time of issuance of the Bonds
(in the singular or plural, the "Insurance Policy™),

NOW, THEREFORE, BE IT ORDAINED by the County Council of the County of Luzeme
and IT IS HEREBY ORDAINED, as follows:

L] i =Fl e

of [ Refunding P . The hereby suthonizes and shall
undertake the Refunding Program, including payment of the Swap termination payments associated
with the current refunding of the Refinded 2006A Motes and paying the costs and expenses of
issuing and insuring (if deemed financially advantageous) any series of Bonds, as described in the
preambles to this Ordinance, The County ghall incur indebiedness pursuant to the Act in sn
aggregate principal amount not exceeding $166,690,000 for the purpose oft (i) financing the costs of
the Refunding Program; (ii) finencing costs of the Swap termination payments associated with the
currerit refunding of the Refunded 2006A Notes; and (iii) paying the costs and expenses of issuing
and insuring (if deemed financially sdvantageous) any series of Bonds. The County hercby spproves
the use of certain other available funds of the County, in addition to Bond proceeds, to be applied to

effectuate the Refunding Program.

It Is hereby determined and set forth that the purposes of the Refunding Program are &s set
forth in the preambles to this Ordinance.

The final maturity date of the Serics B Bonds relating to the refinding of the Refunded
2002C Bonds (May 15, 2017) does not extend beyond the final maturity date of the Refinded 2002C
Bonds (August 15, 2017). The final maturity date of the Series B Bonds relating to the refunding of
the Refunded 2005A Bonds (May 15, 2020) does not extend beyond the final maturity date of the
Refunded 2005A Bonds (December 15, 2020). The final maturity date of the Series B Bonds relating
to the refunding of the Refunded 1998A Bonds (May 15, 2023) does not extend beyond the same
fiscal year of the final maturity date of the Refunded 1998A Bonds (fiscal year ending 2023 (January

15, 2023)).



It is hereby determined and stated that the Bonds are scheduled to mature in sccordance with
the limitations set forth in Section 8142 of the Act.

The Bonds are to be sold and delivered ns hereinafier provided. The County reserves the
right 10 not issue any Bonds, not issue either the series of honds or may issue the Bonds in an amount
less then the mmximuwm principal amount suthorized hereunder and to cancel sny unused

authorization hereunder 1o accordance with the terms of the Aot.

Section2,  Authorization of Issuance of Bonds. The County shall issue, pursuant to
the Act and this Ordinance, its General Obligation Refunding Bonds, Series A of 2015 and its
General Obligation Refunding Bonds, Series B of 2015 in an aggregate principal amouni not
exceeding §166,690,000. The Series A Bonds are being issued to provide funds for the purpose of
financing the curreni refunding of the Refunded 2006A Notes, paying termination payments of the
Fixed Payor Swap Agreements associated with the current refunding of the Refunded 2006A Notes
and paying the costs and cxpenses of issuing the Series A Bonds, and possibly insuring the Series A
Bonds if deemed financislly advantageous at the time of issuance of the Series A Bonds, The Series
B Bonds are being issued 1o provide funds for the purpose of financing the current refunding of the
Refundzd Prior Bonds and paying tie costs and expenses of issuing the Series B Bonds, and possibly
insuring the Series B Bonds if deemed financlally advantageous at the time of issuanoe of the Series
B Bonds,

Section 3. Establishment of Parameters for Bonds. The County hercby establishes
that the Bonds authorized hereunder shall be subject to the following parsmeters: (&) the Bonds shall
npt exceed ONE HUNDRED SIXTY-SIX MILLION SIX HUNDRED NINETY THOUSAND
DOLLARS ($166,690,000) in aggregate principal amount; (b) the Series A Bonds shall not mature
Iater than November 15, 2029 and the Series B Bonds shall not mature later than May 5, 2023;
(¢) the purchase price for the Bonds (the principal smount of the Bonds, less Underwriters’ Discount,
less original issue discount, plus origing! issue premium) shall not be less then 90% nor more than
150% of the principal amount of the Bonds; (d) the Underwriters' Discount on the Bonds shall not
exceed Six Dollars Fifty Cents ($6.50) per $1,000; (&) the maximum principal smounts of eash
maturity or mandatory sinking fund redemption shall not exceed those siated on Schedule A attached
hereto and mede a pant hereof; and (f) the interest rtes on the Bonds shall not exceed five and
eighty-five hundredths percent (5.85%) per annum (the "Maximum Rate') and the Bonds of s series
may have any number of interest mies and yields, provided, however, that no such interest rate shall
exceed the Maximum Rate and further provided that, in accordance with Section 8144 of the Adt, no
yield for any stated maturity date in the last two-thirds of the period of any such series of Bonds shall be
less than that stated for the immediately preceding year which falls within the last two-thirds period.

The County hereby scknowledges receipt of a Bond Purchase Proposal from the
Representative pursuant 1o which the County agrees to sell its Bonds to the Purchasers subject to the
Purchasers salisfying the conditions and paramelers set forth therein. A copy of the Bond Purchase
Proposal shall be delivered to the Clerk to County Council of the County and shall be effixed to and

shall became pant of this Ordinance.

IT and when market conditions permit the Underwriters to sell the Bonds and meet the
paramneters, the Representative shall submit an Addendum to Bond Purchase Agreement
("Addendum") to the County setting forth the actual terms of the Bonds. The County Mansger and
Council Chalr, in consuliation with its financial advisor, swap advisor and bond counsel, as
confirmed in Section 28 hereof, shall determine the actual terms of the Bonds, within the parameters
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set forth in the Bond Purchase Proposal and this Ordinance, including, without limitation, the
aggregate principal amount, the inferest rates, the annual maturity or sinking fund redemption
amounts, the purchase price, the Underwriters' Discount and sny other appropriste terms and
conditions applicable to the Bonds. Upon presentation by the Representative of the actual terms of
the Bonds in satisfaction of the conditions and parameters set forth in the Bond Purchase Proposal
and this Ordinance, the Chair or Vice Chair is hereby suthorized and direcied to execute an
Addendum to the Bond Purchase Proposal in accordance therewith, and deliver a copy of the sume to
the Clerk to County Council of the County.

Sectiond.  Type of Indebteduess; Limitation on Indebtedness. The indebledness

authorized by this Ordinance is nonelectoral debt. It is declared that the debt incurred herchy,
together with any other indebtedness of the County, is not in excess of any limitation imposed by the
Act upon the incurrence of debt by the County.,

Section 5. ; .
Vice Chair of the L‘uuty Doumcll nfthc Coumy, lhnﬂlu-km Cwnw Cuunnll anru.nw of the

County (or any temporery Clerk to County Council appointed for such purpose), and their
successors, or any one of them, are hereby authorized and directed to file the debt statement required
by Section 8110 of the Act, to execute and deliver the Bonds in the name and on behalf of the County
and 1o take all other action required by the Act or this Ordinance in connection with the issuance of
the Bonds. Said officers or any of them are further sutharized to apply to the Department of
Community and Economic Development for approval of the debt herein authorized and to file with
such application & transcript of the proceedings including a certified copy of this Ordinanee, the Debt
Statemnent, & Borrowing Base Certificate signed by the appropriste officials of the County or by the
accountsnts of the County responsible for suditing its financial sffairs, snd to take any and all such
further action and to execute and deliver such other documents s may be necessary or proper fo
comply with all requirements of the Act or to carry oul the intent and purpose of this Ordinance,

Section 6.  Type of Bonds. The Bonds, when issued, will be general obligation bonds,

Section 7. Covensat to Pay Debt Service - Pledge of Taxing Power. The County
hereby covenants with the registered owners of the Bonds outstanding pursuant to this Ordinance as
follows: that the County will include in its budget for each fiscal year during the life of the Bonds,
the amount of the debt service on the Bonds issued hereander which will be paysble in cach such
fiscal year so long as any of the Bonds shall remain outstanding; that the County shall appropriate
from its geneml revenues such amounts to the payment of such debt service; that the County shall
duly and punctually pay or cause to be paid the principal of every Bond and the interest thereon at the
dates and places and in the manner stated in the Bonds scoording to the true intent and meaning

thereof; and for such budgeting, sppropriation and payment the County hereby pledges its full faith,
credit and taxing power, The covenant contained in this Section 7 shall be specifically enforceable,

Section 8, Forms of Bonds, (a) The Serics A Bonds shall be substantially in the
following form with appropriate omissions, insertions and variations:
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[FORM OF SERIES A BOND]
UNITED STATES OF AMERICA

COUNTY OF LUZERNE
COMMONWEALTH OF PENNSYLVANIA

GENERAL OBLIGATION REFUNDING BOND,

SERIES A OF 2015
No. R« $
INTEREST RATE  MATURITY DATE DATED DATE CusIP

Y — 1
REGISTERED OWNER: CEDE & CO.

FRINCIPAL SUM: DOLLARS

The County of Luzeme, Pennsylvenia (the "County"), for value received, hereby promises
10 pay to the registered owner hereof on the meturity date set forth above the principal sum set forth

sbove, and to pay interest thereon from , 20 or the most recent Interest
Psyment Date 1o which Intemstlmhunpnidurdu]yprmrldndfor,hmhilym
, 2015, and semiannually thercafler on and

of each year (each, an "Interest Payment Date'), at the annual mte specified
above, calculated on the basis of a 360-dny year of twelve 30-day months until the principal sum is
paid or has been provided for. The principal of this Bond is payable upon presentstion and surrender
hereof at the corporate wust office of Manufacturers and Traders Trust Company (the "Paying
Agent") in Hamisburg, Pennsylvania or Buffalo, New York. Interest on this Bond will be paid on
cach Interest Payment Date by check mailed to the person in whose name this Bond is registered on
the registration books of the County maintained by the Paying Agent, as registrar, at the address
appearing thereon at the close of business on the fificenth (15™) day (whether or not & day on which
the Paying Agent Is open for business) next preceding such Interest Paymeni Dale (the "Regular
Record Date™). Any such interest not so timely paid or duly provided for shall cease 1o be paysbie
to the person who is the registered owner hereof as of the Regular Record Date, and shall be payable
to the person who is the registered owner hereof st the close of business on a Special Record Date
(the "Special Record Date") for the payment of such defaulied interest. Such Special Record Date
shall be fixed by the Paying Agent whenever monies become available for the paymeat of the
defsulted interest, and nolice of the Special Record Date and of the payment date for such defsulted
interest shall be given to registered owners of the Bonds not less than fifieen (15) days prior to the
Special Record Date, The principal of and interest on this Bond are payable in lawful money of the
United States of America.

This Bond is one of a duly authorized issue of General Obligation Refimding Bonds, Series A
of 2015, of the County in the aggregate principal smounl of § (the "Bonds™). The
Bonds are issued in fully registered form in the denomination of $5,000 or any integral multiple
thereof, all of like date and tenor, cxoept as to detes of maturity, rates of interest and provisions for
redemption, and all issued in accordance with the Local Government Unit Debt Act of the
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Commonwealth of Pennsylvania (the "Commonwealth™), 53 Pa. Cons, Stat. § 83001 g geq., as
amended (the "Aet"), and pursuant 1o an Ordinance of the County Council of the County duly
enacted on March 18, 2015 (the "Ordinance™). The Bonds are issued for the purpose of financing 2
refunding program and the costs of issuing the Bonds.

Under the laws of the Commonwealth, this Bond and the interest thereon shall at all times be
free from taxation within the Commonwealth of Pennsylvania, but Lhis exemption does not extend to
gift, estaie, succession or inheritance texes or to any other taxes not levied or assessed directly on this
Bond or the interest thereon. Profits, gains or income derived from the sale, exchange or other
disposition of this Bond are subject to stste and locsl taxation.

The Bonds maturing on or after ; are subject 1o redemption prior 1o
maturity, at the option of the County, as & whole or from time fo time in part, in any order of maturity
or portion of a maturity as selected by the County, on . or any date thereafter,

upon psyment of a redempiion price of 100% of principal amount plus interest acorued to the
redemption date, If less than an entire year's maturity of Bonds are 10 be redeemed at any particular
time, such Bonds so to be called for redemption shall be chosen by lot by the Paying Agent.

The Bonds stated to mature an ; (the "Term Bonds") are subject
to mandatlory redemption prior 1o their stated maturity by lot by the County from monies fo be
deposited in the Sinking Fund established under the Ordinance &t a redemption price of 100% of
principal smount together with acorued interest to the date fixed for redemption. The County hereby
covenants that it will cause the Paying Agent to select by lot, to give notice of redemption and to
redeem Term Bonds st said price from monies deposited in the Sinking Fund sufficient to effect such
redemption (to the extent that Term Bonds shall not have been previously purchased from said
monies by the County as permitted under the Ordinance) on of the years, in the
annuel principal amounts and from the maturities set forth in the following schedule (or such lesser
principal amount as shall at the time represent all Term Bonds of that maturity which shall then be

outstanding):

Redemption Date Principal Amount to be Maturity from
— Redeemed or Purchased Which Selected

For the purpose of selection of Bonds for redemption, any Bond of a denomination greater
than $5,000 shall be treated as representing such number of separate Bonds, each of the
denomination of $5,000, as is obtained by dividing the actual principal amount of such Bond by
$5,000. Any Bond which is to be redeemed only in part shall be surrendered st the corporate trust
office of the Psying Agent, together with & duly executed instrument of transfer in form satisfactory
to the Paying Agent, and the registered owner of such Bond shall receive, withoul service charge, a
new Bond or Bonds, of any authorized denomination as requested by such registered owner in
aggregate principal amount equal to and In exchange for the unredeemed portion of the principal of
the Bond so surrendored.
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On the dote designated for redemption and upon deposit with the Paying Agent of funds
sufficient for payment of the principal and accrued interest on the Bonds called for redemption,
imterest on the Bonds or portions ther¢of so called for redemption shall cease to accrue and the Bonds
or portions thereof so called for redemption shall cease to be entitled to any benefit or secarity under
the Ordinance, and registered owners of the Bonds so calied for redemption shall have no rights with
respect 10 the Bonds or portions thereof so called for redemption, except to receive payment of the
principsl of and accrued intcrest on the Bonds so called for redemption to the date fixed for

redemption.

Notice of any redemption shall be given by first class mail, postage prepaid, mailed by the
Paying Agent not less than twenty (20) days nor more than sixty (60) days befare the redemption
date to the registered owners of the Bonds ai their addresses as they appear on the Bond register
maintained by the Paying Agent. Such notice shall also be sent to the Depository Trust Company
and the Municipal Securities Rulemaking Board's Electronic Municipal Market Access System site.
Such notice shall be given in the name of the County, shall identify the Bonds to be redeemed (and,
in the case of o parlial redemption of any Bonds, the respective principal amounts thereof to be
redeemed), shall specify the redemption dste and the redemption price, snd shall state that on the
redemption date the Bonds called for redemption will be payable st the corporate trust office of the
Paying Agent end that from the date of redemption interest will cease (o nccrve. The Paying Agent
shall use "CUSTP*" numbers (if then generally in use) in nolices of redemption as a convenience (o
Bond owners, provided that uny such notice shall state that no representation is made as to the
correctness of such numbers cither as printed on (he Bonds or as contained in any notice of
redemption and that reliance may be placed only on the identification numbers prefixed "R-" printed
on the Bonds, Failure to mail any notice of redemption, or any defect therein, or in the mailing
thereof, with respect to any Bond shall not affect the validity of any proceeding for redemption of
other Bonds so called for redemption,

With respect to any optional redemption of Bonds, if at the time of mailing such notice of
redemption, the County shall not have deposited with the Paying Agent monies sufficient 10 redeem
all the Bonds called for redemption, such notice may stute that it is conditional, that is, subject to the
deposit of the redemption monies with the Paying Agent not later than the redemption date, and such
notice shall be of no effect unless such monies are so deposited.

The Bonds are transferable by the registered owners thereof, subjest to payment of any
required tax, fee or other governmental charge, upon presentation and surrender thereof at the
corparste trust office of the Paying Agent, logether with a duly executed instrument of transfer in
form satisfactory to the Paying Agent. The Paying Agent shall not be required: (i) to issue, trunsfer
or exchange any of the Bonds during a period beginning at the close of business on the fifth (5") day
next preseding the day of selestion of Bonds to be redeemed and ending at the close of business on
the day on which the applicable notice of redemption is given; or (ii) to transfer or exchange any
Bond selected for redemption in whole or in pari.

The County and the Paying Agent may trest the person in whose name this Bond is registercd
on the Bond register maintained by the Paying Agenl as the absolute owner of this Bond for all
purposes and neither the County nor the Paying Agent shall be affected by any notice 1o the contrary,

Na recourse shall be had for the payment of the principal of or interest on this Bond, or for

any ¢luim based hereon, against any member of the Board of Commissioners, officer or employes,
past, present or future, of the County or of any successor body, as such, either directly or through the
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County or sny such successor body, under any constitutional provision, statute or rule of law, or by
the enforcement of any assessment or by any legel or equitable proceeding or otherwise, and all such
lHability of such members, officers or employees s released as a condition of and as considerstion for

the execution and issuance of this Bond,

Whenever the due date for payment of interest on or principal of this Bond shall be a
Saturday, Sunday, & legal holiday or a day on which banking institutions in the jurisdiction in which
the corporate trust payment office of the Paying Agent is Jocated are authorized or directed by law or
executive order to close (a "Holiday™), then the payment of such interest or principal need not be
made on such date, but may be made on the soeceeding day which is not & Holiday, with the same
force end effect as if made on the due date for payment of principal or interest.

it is hereby certified that the approval of the Department of Community and Economic
Development of the Commonwezlth of Pennsylvania for the County to issue and deliver this Bond
has been duly given pursvant 1o the Act; thm all scts, conditions and things required by the laws of
the Commonwealth of Pennsylvanie 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 happencd and have been performed in regular and due form and manner as required by law; that
this Bond, 1ogether with all other indebledness of the County, is within every debt and other limit
prescribed hy the Conmstitution and the statutes of the Commonwealth of Pennsylvenis; that the
County has established & sinking fund for the Bonds and shall deposit therein smounts sufficient to
pay the principal of and interest on the Bonds as the same shall become due and payable; and thet for
the prompt and full payment of all obligations of this Bond, the full faith, credit and taxing power of

the County are hereby irrevocably pledged.

This Band shall not be entitled to any benefit under the within mentioned Ordinance or be
valid or become obligatory for any purpose until this Bond shall have been authenticated by the
Paying Agent by execution of the cenificate endorsed hereon.
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IN WITNESS WHEREOF, the County of Luzerne, Commonwealth of Pennsylvania, has
caused this Bond to be signed in its name and on its behalf by the signature of the Chair of its County
Council und an impression of its corporate seal to be hercunto impressed and duly sttested by the
signature of the Clerk to County Council.

COUNTY OF LUZERNE

(SEAL) By:
Chair, County Council

Attest:

Clerk to County Couneil
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AUTHENTICATION CERTIFICATE

This Bond is one of the County of Luzeme General Obligation Refunding Bonds, Series A of
20135, described in the within mentioned Ordinance,

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Paying Agent

Date of Authentication: By:

Authorized Signer

STATEMENT OF INSURANCE
[APPROPRIATE LANGUAGE TO BE INSERTED HERE, IF SERIES A BONDS ARE INSURED]

FrwesL L TUE RN 11



ASSIGNMENT AND TRANSFER

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

PLEASE INSERT SOCIAL SECURITY OR EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

within Bond and all rights thereunder, and hereby imevocahly constitutes and appoints

o
transfer said Band on the books of the within named Paying Agent, with full power of substitution in the
premises. _

Dated:

Signature Guaranteed by:

NOTICE: Signature{s) must be gusranieed NOTICE: The signature fo this Assignment
by an eligible guarantor Institution, an musi correspond with the name as it appears
institution which is s participant in = upon the face of the within Bond in every
Sccuritics Transfer Associstion recognized particular, without alierstion or enlargement or
signature guamnteed program. any change whatever.

(Authorized Signature)

[End of Form of Series A Bond]
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(b)  The Scries B Bonds shall be substantially in the following form with
appropriate omissions, insertions and variations:

[FORM OF SERIES B BOND)
UNITED STATES OF AMERICA

COUNTY OF LUZERNE
COMMONWEALTH OF PENNSYLVANIA

GENERAL OBLIGATION REFUNDING BOND,

SERIES B OF 2015
No. R- 5
INTEREST RATE ~ MATURITY DATE DATED DATE CUsIy
% —_— 320
REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM: DOLLARS

The County of Luzerne, Pennsylvania (the "County"), for value received, hereby promises
to pay to the registered owner hereof on the maturity date set forth above the principal sum set forth

above, and 1o pay interest thereon from , 20 or the most recent Interest
Payment Date to which inlerest has been paid or duly provided for, initially on ;
2015, and semiannually thereafter on and of each year (each,

en "Interest Payment Date'), at the annusl mte specified above, calculated on the basis of a
360-day year of twelve 30-day months until the principal sum is paid or has been provided for. The
principal of this Bond is payable upon presentation and surrender hereof at the corporate trust office
of Manufacturers and Traders Trust Company (the "Paying Agent") in Harrisburg, Pennsylvania or
Buffalo, New York. Interest on this Bond will be paid on each Interest Payment Date by check
mailed 1o the person in whose name this Bond is registered on the regisiration books of the County
maintained by the Paying Agent, as registrar, at the address appearing thereon st the close of business
on the fifteenth (15%) day (whether or not a day on which the Paying Agent Is open for business) next

such Interest Peyment Date (the "Regular Record Date'). Any such interest not so
timely paid or duly provided for shall cease to be payable to the person who is the registered owner
hereof as of the Regular Record Date, and shall be payable to the person who is the registered owner
hercof at the close of business on o Special Record Date (lhe "'Special Record Date") for the
payment of such defsulted interest. Such Special Record Date shall be fixed by the Paying Agent
whenever monies become available for the payment of the defaulted inlerest, and notice of the
Special Record Date and of the payment date for such defaulted interest shall be given to registered
owners of the Bands not less than fifteen (15) days prior to the Special Record Date, The principal
of and interest an this Bond are payable in lawful money of the United States of America,

This Bond is one of a duly authorized issue of General Obligation Refunding Bonds, Series B
af 2015, of the County in the aggregate principal amount of § (the "Bonds'"). The Bonds
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are issued jn fully registered form in the denomination of $5,000 or any integral muliiple thereol, oll
of like date and tenor, except as to dates of maturity, rates of inlerest and provisions for redemption,
and all issued in sccordance with the Local Government Unit Debt Act of the Commonwealih of
Pennsylvania (the "Commonweslth"), 53 Pa. Cons. Stat. § 8001 gt seq., as amended (the "Act"),
and pursuant to an Ordinance of the County Council of the County duly enacted on March 18, 2015
(the "Ordinance'"). The Bonds are issued for the purpose of financing a refunding program and the
costs of issuing the Bonds.

Under the lnws of the Commonwealth, this Bond and the interest therean shall st all times be
free from taxation within the Commonwealth of Pennsylvania, but this exemption does not extend to
gift, estate, succession or inheritance taxes or 1o any other taxes not levied or assessed directly on this
Bond or the interest thereon, Profits, gains or income derived from the sale, exchange or other
disposition of this Bond are subject to state and local taxation,

The Bonds maturing on or after K- ure subject to redemption prior 1o
maturity, 8t the option of the County, as & whole or from time 1o time in part, in any order of maturity
or portion of a maturity as selected by the County, on ) or any date thereafter,

upen payment of & redemption price of 100% of principal amount plus interest accrued to the
redemption date, If less than an entire year's maturity of Bonds are to be redeemed at any particulsr
time, such Bonds so to be called for redemption shall be chosen by lot by the Paying Agent.

The Bonds stated 1o mature on ; (the "Term Bonds™) arc subject o
mandatory redemption prior to their stated maturity by lot by the County from monies to be
deposiled in the Sinking Fund established under the Ordinance at a redemption price of 100% of
principal amount together with accrued interest to the date fixed for redemption. The County hereby
covenants that it will cause the Paying Agent to select by lot, to give notice of redemption snd to
redeem Term Bonds at said price from monies deposited in the Sinking Fund sufficient fo effect such
redemption (to the extent that Term Bonds shall not have been previously purchased from said
monics by the County as permitted under the Ordinance) on of the years, in the
annual principal amounts and from the maturities set forth in the following schedule (or such lesser
principal amount as shall at the time represent all Term Bonds of that maturity which shall then be
autstanding):

Mandatory Redemption Schedule
Redemption Date Principal Amount to be Maturity from
= Redeemed or Purchaged Which Selected

For the purpose of selection of Bonds for redemption, any Bond of » denomination greater
than $5,000 shall be treated as representing such number of separate Bonds, each of the
denomination of $5,000, as is obtained by dividing the actaal principal amount of such Bond by
$5,000. Any Bond which is to be redeemed only in part shall be surrendered at the corporate trust
office of the Paying Agent, logether with a duly executed instrument of transfer in form satisfactory
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to the Paying Agent, and the registered owner of such Bond shall receive, without service charge, a
new Bond or Bonds, of any suthorized denomination as requested by such registered owner in
eggregate principal amount equal to snd in exchange for the unredeemed portion of the principal of
the Bond so surrendered.

On the date designated for redemption and upon deposit with (he Paying Agent of funds
sufficient for puyment of the principal and sccrued interest on the Bonds called for redemption,
interest on the Bonds or portions thereof 5o calied for redemption shall cease 1o accrue and the Bonds
or portions thereof so called for redemption shall cease to be entitled 1o any benefit or security under
the Ordinance, and registered owners of the Bonds so called for redemption shall have no rights with
respect to the Bonds or partions thereof so called for redemptlion, except to receive payment of the
principal of and acorued interest on the Bonds so called for redemplion fo the date fixed for

redemption.

Notice of any redemption shall be given by first class mail, postage prepaid, mailed by the
Paying Agent not less than twenty (20) days nor more than sixty (60) days before the redemption
date to the registered owners of the Bonds at their addresses as they appear on the Bond regisier
maintained by the Paying Agenl. Such notice shall also be sent to the Depository Trust Company
and the Municipal Securitics Rulemaking Board's Electronic Municipal Market Access System site.
Such notice shall be given in the name of the County, shall identify the Bonds to be redeemed (and,
in the case of & partial redemption of any Bonds, the respective principal amounts thereof fo be
redeemed), shall specify the redemption date and the redemplion price, and shall state that on the
redemption date the Bonds cailed for redemption will be payable st the corpornte trust office of the
Paying Agent and that from the date of redemption intercst will cease 10 sccrue, The Paying Agent
shall use "CUSIP" numbers (if then generally in use) in notices of redemption s & convenience 1o
Bond owners, provided that sny such notice shall state that no representstion is made as to the
correctness of such numbers either as printed on the Bonds or as contained in any notice of
redemption and that relignce may be placed only on the identification numbers prefized "R-" printed
on the Bonds. Feilure to mail any notice of redemption, or any delect (herein, or in the mailing
thereof, with respect to any Bond shall not affect the vafidity of any proceeding for redemption of
other Bonds so called for redemption.

With respect to any optional redemption of Bonds, if &t the time of mailing such notice of
redemption, the County shall not have deposited with the Paying Agent monies sufficient to redeem
all the Bonds called for redemption, such notice may state that it is conditional, that is, subject o the
deposit of the redemption monies with the Paying Agent not later than the redemption date, and such
notice shall be of no effect unless such monies are so deposited.

The Bonds are transferable by the registered owners thereof, subject lo payment of any
required tax, fee or ather govemments! charge, upon presentation and surrender thereof al the
corporsle trust office of the Paying Agent, together with a duly execuled instrument of transfer in
form satisfactory to the Paying Agent. The Paying Agent shall not be required: (i) to issue, transfer
or exchange any of the Bonds during a periad beginning at the close of business on the fifth (5™) day
next preceding the day of selection of Bonds to be redeemed and ending at the close of business on
the day on which the spplicable notice of redemption is given; or (ii) to transfer or exchange &ny
Baond selected for redemption in whole or in part.
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The County and the Paying Agent may treat the person in whose name this Bond Is regisiered
on the Bond register maintained by the Paying Agent as the absolute owner of this Bond for all
purposes and neither the County 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 or interest on this Bond, or for
any claim based hereon, against any member of the Board of Commissioners, officer or employee,
past, present or future, of the County or of any successor body, as such, either directly or through the
County or uny such successor body, under any constitutional provision, statule or rule of law, or by
the enforcement of any assessment or by any legal or equitable proceeding or otherwise, and all such
liability of such members, officers or employess is released as a condition of and as consideration for

the execution and issuance of this Bond,

Whenever the due dale for payment of interest on or principal of this Bond shall be a
Saturday, Sunday, a legal holidsy or a day on which banking institutions in the jurisdiction in which
the carporate trust payment office of the Paying Agent is located are authorized or directed by law or
execulive order to close (a "Holiday"), then the payment of such interest or principal need not be
made on such date, but may be made on the suceeeding day which is not a Holiday, with the same
force and effect as if made on the due date for payment of principal or inlerest,

It is hereby certified that the approval of the Department of Community and Economic
Development of the Commaonwealth of Pennsylvania for the County to issee and deliver this Bond
has been duly given pursuant to the Act; that all sots, 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 issusnce 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 es required by law; that
this Bond, together with all other indebtedness of the County, is within every debi and other limit
presoribed by the Constitution and the statutes of the Commonwealth of Pennsylvanis; that the
County has established a sinking fund for the Bonds and shall deposit therein amounts sufficient (o
pay the principal of and interest on the Bonds as the same shall become due and payable; and that for
the prompl and full pavment of all obligations of this Bend, the full faith, credit and taxing power of

the County arc hereby irrevocably pledged.
This Bond shall not be entitled to any benefit under the within mentioned Ordinnnce or be

valid or become obligatory for any purpose until this Bond shall have been suthenticated by the
Paying Agent by execution of the cenificate endorsed hereon.
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IN WITNESS WHEREOF, the County of Luzerne, Commonweslth of Pennsylvania, has
caused this Bond to be signed in its name and on its behalf by the signature of the Chair of its County
Council and an impression of its corporate seal to be hereunto impressed and duly attested by the
signature of the Clerk to County Council.

COUNTY OF LUZERNE

Chair, County Council

Attest:

Clerk 1o County Council
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AUTHENTICATION CERTIFICATE

This Bond is on¢ of the County of Luzemne General Obligation Refunding Bonds, Series B of
2015, described in (he within mentioned Ordinance,

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Paying Agent

Date of Authentication: By:

Authorized Signer

STATEMENT OF INSURANCE

[APPROPRIATE LANGUAGE TO BE INSERTED HERE, IF SERIES B BONDS ARE TNSURED)
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ASSIGNMENT AND TRANSFER

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

PLEASE INSERT SOCIAL SECURITY OR EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

within Bond and all rights thereunder, &nd hereby irrevocably constitutes and appoints

attormey o
transfer said Bond on the books of the within named Paying Agent, with full power of substitution in the
premises.

Dated:

Signature Guaranteed by:

NOTICE: Signature(s) must be gusranteed NOTICE: The signeture to this Assignment
by an eligible gusrantor institution, an must correspond with the name as it appears
institution which iz a participant in a upon the face of the within Bond in every
Securities Transfer Assoclation recognized particular, without slteration or enlargement or
signature guaranteed program. any change whatever,

(Authorized Signature)

[End of Form of Series B Bond)
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Section 9. Terms of Bonds. The Bonds when issued shall be gencral obligation bonds
issued in fully registered form and shall be in the denomination of Five Thousand Daollars ($5,000),
or in any integral multiple thereof within ihe limitations provided hercin, The Bonds shall be Issued
in the sggregate principal amount of not more than $166,690,000, shall be dated as determined in
accordance with the final terms of the Bonds (the "Bond Issuance Date"), shall bear interest from
the Bond Issuance Date at the mies per annum in sccordance with and within the paramelers
established pursuant hereto, all as set forth herein and in the Bond Purchase Proposal and Addendum,
and shall mature on those dates contained therein, but in no event later than November 15, 2029 with
respect to the Series A Bonds and May 15, 2023 with respect to the Series B Bonds,

The principal of the Bonds shall be payable in lawful money of the United States of America
sl the corporste trust office of Manufscturers and Traders Trust Company, in Hamrisburg,
Pennsylvania or Buffalo, New York, which is hereby appointed paying agent and registrur for the
Bonds and the sinking fund depository. Interest on the Bonds shall be paysble in the manner
provided in the Forms of Bonds set forth above.

The Bonds are being amortized so that the debt service on all outstanding debt of the County

following the issuance of the Bonds (rt the maximum rate of 5.85%) will be brought more nearly into
an overall level annual debt service plan as shown on the total debt service schedule attached hercio

as Schedule B and made s part hereof.

Section 10.  Redemption of Bonds.

(s)  Series A Bonds. The Series A Bonds shall be subject to redemption prior to
maturity, at the option of the County, as & whole or from time to time in part, in any order of maturity
or porticn of & maturity es selected by the County, thereafier, upon payment of a redemption price of
100% of principal amount plus interest accrued to the redemption dste, beginning on such date as
shall be specified in the Addendum 1o the Band Purchase Agreement, but niot later than eleven (11)
years after the Bond [ssuance Date. If less than an entire year's maturity of Bonds are o be redeemed
at wny particular time, such Bonds so to be called for redemption shall be chosen by lot by the Paying
Agent.

The Bonds may be subject to mandstory redemption prior to their stated marurity by lot by
the County from monies to be deposited in the Sinking Fund established under the Ordinance at &
redemption price of 100% of principal amount together with accrued interest to the date fixed for
redemption (the "Term Bonds™). If Term Bonds are issued, the County hereby covenants that it
will cause the Paying Agent to select by lot, to give notice of redemption and 1o redeem Term Bonds
at said price from monics deposited in the Sinking Fund sufficient to effect such redemption (1o the
extent that Term Bonds shall not have been previously purchased from said menies by the County as
permitied under the Ordinance) on such dste or dates as shall be specified in the Addendum to the
Bond Purchase Agreement. Any Term Bond that may be issued will be issued with mandatory
sinking fund payments in annual principal amounts thet, when aggregated with any mandatory
sinking fund payments in connection with the issuance of the Series B Bonds, shall not exceed the
annual maximum maturity amount for the Bonds shown in Schedule A.

For the purpose of selection of Bonds for redemption, any Bond of & denomination greater
than $5,000 shall be treated as representing such number of separate Bonds, cach of the
denomination of $5,000, as is obtained by dividing the nctual principal amount of such Bond by
$5.000. Any Band which is to be redeemed only in part shall be surrendered at the corporste trust

20

TR el



office of the Paying Agenl, together with & duly executed instrument of transfer in form satisfactory
to the Paying Agent, and the registered owner of such Bond shall receive, without service charge, &
new Bond or Bonds, of any authorized denomination us requested by such registered owner in
aggregale principal smount equal to and in exchange for the unredeemed portion of the principal of

the Bond so surrendered.

On the date designated for redemption and upon deposit with the Paying Agent of funds
sufficient for payment of the principal of and scorued interest on the Bonds called for redemption,
interest on the Bonds or portions thereof so called for redemption shall cease 1o accrue and the Bonds
or portions thereof so called for redemption shall cease to be entitied to any benefit or security
hereunder, and registered owners of the Bonds so called for redemption shall have no rights with
réspect 1o the Bonds or portions thereaf so called for redemption, except 1o receive payment of the
principal of and accrued interest on the Bonds so called for redemption to the date fixed for

redemption.

Notice of any redemption shall be given by first class mail, postage prepaid, mailed by the
Paying Agent nol less than twenty (20) days nor more than sixty (60) days before the redemption
date fo the registered owners of the Bonds at their addresses as they appear on the Bond regisier
maintained by the Paying Agent. Such notice shall also be sent to the Depoasitory Trust Company
and the Municipal Securities Rulemaking Board's Electronic Municipal Market Access System site.
Such notice shall be given in the name of the County, shall identify the Bonds to be redeemed (and,
in the case of & partial redemption of any Bonds, the respeclive principal amounts thereof to be
redeemed), shall specify the redemption date und the redemption price, and shall state that on (he
redemption date the Bonds called for redemption will be payable st the corporate trust office of the
Paying Agent and that from the dste of redemption interest will cease 1o socrue. The Paying Agent
shall vse "CUSIP* numbers (if then generally in use) in notices of redemption as a convenience to
Bond owners, provided thet any such redemption notice shall state that no representstion |s made as
to the correctness of such numbers cither as printed on the Bonds or as contained in mny notice of
redemption and that reliance may be placed only on the identification numbers prefixed "R-* printed
on the Bonds, Failure to meil any notice of redemption, or amy defect therein, or in the mailing
thereof, with respect to any Bond shall not affect the validity of any proceeding for redemption of
other Bonds so called for redemption.

(b)  Series B Bonds. The Series B Bonds shall be subject 1o redemption prior to
maturity, at the option of the County, as a whole or from time to time in part, in any order of maturity
or portion of @ maturity as selected by the County, thereafier, upon payment of a redemption price of
100% of principal amount plus interest accrued to the redemption date, beginning on such date &s
shall be specified in the Addendum fo the Bond Purchase Agreement, bul not later than eleven (11)
years after the Bond Issusnce Date. [f less than an entire year's malurity of Bonds are to be redeemed
ot ey particular time, such Bonds so 10 be called for redemption shall be chosen by lot by the Paying

Agent.

The Bonds muy be subject to mandatory redemptlion prior to their ststed matrity by lot by
the County from monies to be deposited in the Sinking Fund established under the Ordinance al o
redemption price of 100% of principal amount together with nccrued interest to the date fixed for
redemption (the "Term Bonds"). If Term Bonds are issued, the County herchy covenants that it
will cause the Paying Agent 10 select by lot, to give notice of redemption and to redeem Term Bonds
al said price from monies deposited in the Sinking Fund sufficient to effect such redemption (to the
extent that Term Bonds shall not have been previously purchesed from said manies by the County as
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permitled under the Ordinance) on such date or dules us shall be specified in the Addendum to the
Bond Purchase Proposal. Any Term Bond that may be issued will be issved with mandatory sinking
fund paymenis in annuei principal amounts that, when ageregated with any mandatory sinking fund
payments in conncction with the issuance of the Serics A Bonds, shall not exceed the mnnual
maximum maturity amount for the Bonds shown in Schedule A

Far the purpose of selection of Bonds for redemption, any Bond of a denomination greater
than $5,000 shall be tremted as representing such number of separste Bonds, cach of the
denomination of $5,000, ss is obtained by dividing the sctual principal amount of such Bond by
$5,000, Any Bond which is to be redeemed only in part shall be surrendered at the corporate trust
office of the Paying Agent, together with & duly executed instrument of tmnsfer in form satisfactory
to the Paying Agent, and the registered owner of such Bond shall receive, without service cherge, a
new Bond or Bonds, of sny authorized denomination as requested by such registered owner in
eggregale principal amount equal (0 and in exchange for the unredeemed portion of the principal of
the Bond so surrendered,

On the date designated for redemption and upon deposit with the Paying Agent of funds
sufficient for payment of the principal of and sccrued inferest on the Bonds called for redemption,
interest an the Bonds or portions thereof so called for redemption shall cease to accrue and the Bonds
or portions thereof so called for redemption shall cease to be entitled to sny benefit or security
hereunder, and registered owners of the Bonds so called for redemption shall have no rights with
respect lo the Bonds or portions thereof so called for redemption, except to receive payment of the
principal of and accrued interest on the Bonds so called for redemption to the date fixed for
redemption.

Notice of any redemption shall be given by first class mail, postage prepaid, mailed by the
Paying Agent not less than twenty (20) days nor more than sixty (60) days before the redemption
date to the registered owners of the Bonds al their addresses as they appear on the Bond register
maintained by the Paying Agent. Such notice shall also be sent to the Depasitory Trust Company and
the Municipal Securities Rulemaking Board's Electronic Municipal Market Access System site. Such
notice shall be given in the name of the County, shall identify the Bonds to be redeemed (and, in the
case of a partial redemption of any Bands, the respective principal amounts thereof to be redeemed),
shall specify the redemption dale and the redemption price, and shall state that on the redemption
dste the Bonds called for redemption will be payable at the corporate trust office of the Paying Agent
and that from the date of redemption interest will cease to sccrue. The Paying Agent shall use
"CUSIP" numbers (if then gonerally in use) in notices of redemption as a convenience to Bond
owners, provided that any such redemption notice shall state that no representation is made as to the
correctness of such numbers either as printed on the Bonds or as contained in sny notice of
redemption and that reliance may be placed only on the identification numbers prefixed "R * printed
on the Bonds. Failure to mail any notice of redemption, or any defect therein, or in the mailing
thereof, with respect to eny Bond shall not affect the validity of any proceeding for redemption of
other Bonds so called for redemption.

Section 11.  Appointment of Securities Depogitory. The Depositary Trust Company,
New York, New York ("DTC™), shall act as securities depository for the Bonds on behalf of the
firms which participate In the DTC book-entry system ("DTC Participants™), The ownership of
one fully regisiered Bond for each maturity for each series of the Bonds, will be registered in the
name of Cede & Co., as nominee for DTC. The County shall cause the Bonds to be delivered 1o
DTC or the Paying Agent, as custodian for DTC, on ar before the Bond Issuance Date,
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Pursuant to the book-entry only system, any person for whom a DTC Participant acquires an
interest in (he Bonds (the "Beneficial Owner™) will not receive certificated Bonds and will not be
the registered owner thereof. Ownership interest in the Bonds may be purchased hy or through DTC
Participants. Each DTC Participant will receive a credil balance in the records of DTC in the amount
of such DTC Participant's interest in the Bonds or Bonds, which will be confirmed in sccordance
with DTC's standard procedures. Receipl by the Beneficial Owners (through any DTC Participant)
of timely payment of principal, premium, if any, and interest an the Bands, is subject to DTC making
such psyment to DTC Particlpants and such DTC Participants making payment lo Beneficial
Owners. Neither the County nor the Paying Agent will have any direct responsibility or obligation to
such DTC Participants or the persons for whom they act as nominees for any failure of DTC to act or
make any payment with respect to the Bonds,

The County is nuthorized to execute such documents as may be necessary or desirable in
connection with DTC's services as securities depository.

DTC may determine to discontinue providing its services with respect to the Bonds or Bonds
at any time by giving notice to the County and discharging its responsibilities with respect thereto
under applicable law. Under such circumstances, the County officials then holding the offices sct
forth in Section 21 of this Ordinance are hereby authorized to designate # successor securities
depository or to deliver certifioates to the Beneficial Owners of the Bonds and Beneficial Owners of

the Bonds.

‘The County shall give notice or cause the Paying Agent to give notice, 1o DTC in accordance
with the Blanket Letter of Representations for the redemption or other retirement of the Bonds. The
County will provide for the form of notice. Upon receint of such notice, DTC will forward the notice
1o the DTC Participants for subsequent forwarding of such notice to the Beneficiel Owners of the

Bonds. The County will pay the customury charges for such mailing.

Section 12.  Sale of Bonds. The Bonds shall be sold at privete sale by negotiation ns
hereinafter set forth in Section 15, After due consideration, the County Council hereby finds and
determines, on the basis of the advice and recommendation of its financial advisor and all available
information, that & private negotinted sale of the Bonds is in the best financial interest of the County,

there shall be and there is hml:y !aﬁ'llhllﬂ'mﬂ lml tIl.lt ﬂ lhlll haru!’tﬂr maintain a sinking fund
designated as the "Sinking Fund - General Obligation Bonds, Series of 2015" (the “201S Bonds
Sinking Fund") for the Bonds to be held by the Paying Agent (or such substitule or successor
Paying Agent which shall hereafter be appointed in accordance with the provisions of the Act) in the
name of the County, but subject to withdrawal only by the Paying Agent.

The County covenants and agrees to deposit in the Sinking Fund, not later than cach principal
or interest payment date, the debt service payable on the Bonds on such dates, or such gresier or
lesser amount as at the time shall be sufficient to pay principal of and interest on the Bonds becoming
due on each such date.

Pending application to the purposes for which the Sinking Fund is cstablished, the Chair or
Viee Chair of the County Council or the Clerk 1o County Council or the Treasurer or Assistant Clerk
to County Council is hereby authorized and directed to cause the monies therein (o be invested or
deposited and insured or secured as permitted and required by Section 8224 of the Act, All income

23

A | RTIOYI



received on such deposite or investinents of monies in the Sinking Fund during each applicable
period ghall be added 1o the Sinking Fund and sha!l be credited against the deposit next required to be
made in the Sinking Fund.

The Paying Agent is hereby authorized and directed, without further action by the County, to
pay from the Sinking Fund the principal of and interest on the Bonds as the same shall become due
und payable in accardance with the terms hereof, and the County hereby covenants that such monies,
10 the extent required, will be applied to such purposes.

All monies deposited in the Sinking Fund for the payment of the Bonds which have not been
cluimed by the registered owners thereof after two years from the date payment is due, except where
such monies are held for the payment of outstanding checks, drafis or other instruments of the Paying
Agent, shall be retumned (o the County. Nothing contained herein shall relieve the County of its

liability to the registered owners of unpresented Bonds.

Section 14.  No Taxes Assumed. The County shall not assume the payment of any tax or
taxes in consideration of the purchase of the Bonds,
Section 1S.  Bond Purchase Proposal - Sale of Bopds. The County hereby sccepts

Baond Purchase Proposal of Citigroup Global Markets Inc., as Representative, dated Hwh 18, lﬂli,
and the Bonds are hereby awarded to the Underwrilers subject to compliance with the provisions of
Section 3 of this Ordinance and submission of the Addendum to the Bond Purchase Agreement
satisfying the parameters set forth herein. A copy of said Bond Purchase Proposal shall be stiached
1o this Ordinance and lodged with the official minutes of this meeting and is hereby incorporated
herein by reference. The proper officers of this County are hereby authorized and directed to endorse
the acceptance of this County on said bond purchase proposal and to deliver executed copies thereof

to the Underwriiers,

Section 16.  Coniract with Paving Agent. The proper officers of the County are
suthorized to contract with Manufacturers snd Traders Trust Company in connection with the

performance of its duties as the Paying Agent and Sinking Fund Depository on usual and customary
terms, including an agreement to observe and comply with the provisions of this Ordinance and of

In the eveni of &

cmmﬂuﬁnﬂingufﬂn R:ﬁ;ndndiﬂﬂﬁhﬂﬁnhﬂamﬁhamhyaﬁmmﬂmwlhgnfﬂt
Refunded 2006A Notes, The Chair or Viee Chair of the County is hereby authorized, with the advice
and recommendation of the County's financial advisor and bond counsel, to determine the principal
amount of Refunded 20064 Notes and the date of redemption. It is currently anticipated that the
redemption of the Refunded 2006A Notes will be on or about April 15, 2015, The County may enter
into a request for redemption certificate (the "Redemption Request Certificate™) with
Manufacturers and Traders Trust Compeny, as Paying Agent for the Refunded 2006A Notes (the "
Refunded 2006A Notes Paying Agent"), providing, smong other things, for: (a) the certification to
such Refunded 2006A Notes Paying Agent of the amounts required to pay the principal and interest
on the Refonded 2006A Notes to the date of redemption; (b) the deposit with said Refunded 2006A
Notes Paying Agent of amounts which, together with interest esmings thereon, if any, will meet such
requirements; and (c) the irrevocable pledge of all amounts and investments held under the
Redemption Request Certificate for the payment of the Refunded 2006A Notes to the daie of
redemption and the application of such funds to such purposes. The Redemption Request Certificate
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shall be in form snd substance as spproved by the signing officer of the County. The Chair or
Vice Chair of the County are hereby authorized and directed to execute said Redemption Request
Certificate and to deliver the same to the Refunded 2006A Notes Paying Agent on behalf of the
County. The County hereby gives and grants the Refunded 2006A Notes Paying Agent full authority
io do and perform all and every act and thing whatsoever requisite and necessary lo carry out the
intent of this Ordinance and effectuate the refunding of the Refunded 2006A Notes ss the County
might do on its own behalf, and hereby ratifies and confirms all that said Refunded 2006A Notes
Paying Agent shall do or cause to be done by virtue thereof.

In the event of a cument refunding of the Refunded 2002C Bonds, the County hereby
authorizes the calling of the Refunded 2002C Bonds. The Chair or Vice Chair of the County is
hereby suthorized, with the advice and recommendation of the County's financial advisor and bond
counsel, to determine the principal amount of Refunded 2002C Bonds and the date of redemption, It
is currently enticipated that the redemption of the Refunded 2002C Bonds will be on or about April
15, 2015. The County may enter into a request for redemption cerfificate (the "Redemption
Request Certificate") with The Fidelity Discount and Deposit Bank, as Paying Agent for the
Refunded 2002C Bonds (the " Refunded 2002C Bonds Paying Agent"), providing, among other
things, for: (a) the certification to such Refunded 2002C Bonds Puying Agent of the amounts
required to pay the principal and interest on the Refunded 2002C Bonds to the date of redemption;
(b) the deposit with said Refunded 2002C Bonds Paying Agent of amounts which, topether with
interest earnings thereon, if any, will meet such requirements; and (c) the irrevocable pledge of sll
amounts and investments held under the Redemption Request Certificate for the payment of the
Refunded 2002C Bonds to the date of redemption and the application of such funds to such
purposes. The Redemption Request Certificate shall be in form and substance as approved by the
signing officer of the County, The Chair or Vice Chair of the County are hereby authorized and
directed 1o execute said Redemption Request Certificate and to deliver the same 1o the Refunded
2002C Bonds Paying Agent on behalf of the County. The County hereby gives and grants the
Refunded 2002C Bonds Paying Agent full suthority to do and perform all and every act and thing
whatsoever requisite and necessary to carry gut the intent of this Ordinance and cffectuate the
refunding of the Refunded 2002C Bonds as the County might do on its own behalf, and hereby
ratifies and confirms all that said Refunded 2002C Bonds Paying Agent shall do or cause 1o be done
by virtue thereof.

In the event of a current refunding of the Refunded 2005A Bonds, the County hereby
suthorizes the calling of the Refunded 2005A Bonds, The Chair or Vice Chair of the County is
hereby suthorized, with the advice and recommendation of the County's financial advisor and bond
counsel, to determine the principal amount of Refunded 2005A Bands and the date of redemption. Tt
is currently anticipated that the redemption of the Refunded 2005A Boods will be an or about April
15, 2015. The County may enter into a request for redemption certificate (the "Redemption
Request Certificate”) with The Fidelity Discount snd Deposit Bank, es Paying Agent for the
Refunded 2005A Bonds (the " Refunded 2005A Bonds Paying Agent™), providing, among other
things, for: (z)the certification to such Refunded 2005A Bonds Paying Agent of the amounts
required to pay the principal and Interest on the Refunded 2005A Bonds to the date of redemption;
(b) the deposit with said Refunded 2005A Bonds Paying Agent of amounts which, together with
interest eamings thereon, if any, will meet such requirements; and (c) the irrevocable pledge of &ll
amounts and investments held under the Redemption Request Certificate for the paymenl of the
Refunded 2005A Bonds to the date of redemption and the application of such funds to such purposes.
The Redemption Request Certificate shall be in form and substance as approved by the signing
officer of the County. The Chair ar Vice Chair of the County are hereby authorized and directed 1o
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execute ssid Redemplion Request Certificate and to deliver the same to the Refunded 2005A Benrds
Paying Agent on behalf of the County. The County hereby gives and grants the Refunded 2005A
Bonds Paying Agent full authority lo do and perform all end every not and thing whatsoever requisite
and necessary o carry out the intent of this Ordinance end efTectuate the refunding of the Refunded
2005A Bonds as the County might do on its own behalf, and hereby ratifies and confirms all that seid
Refunded 2005A Bonds Paying Agent shall do or cause to be done by virtue thereof.

In the event of a current refunding of the Refunded 1998A Bonds, the County shall request
the Authority to call the Refunded 1998A Bands. The Chair or Vice Chair of the County is hereby
authorized, with the advice and recommendation of the County’s financisl advisor and bond counsel,
to defermine the principal amount of Refunded 1998A Bonds, Tt is currently anticipated that the
redemption of the Refunded 1998A Bonds will be on or about June 15, 2015. The County shal)
request the Authority to enter into & request for redemption certificate (the "Redemption Request
Certificate") with The Bank of New York Mellon Trust Company, N.A., as Trustee for the
Refunded 1998A Bonds (the " Refunded 1998A Bonds Trustee"), providing, among other things,
for: (u) the certification to such Refunded 1998A Bonds Trustee of the amounts required (o pay the
principal and inlerest on the Refunded 1998A Bonds to the date of redemption; (b) the deposit with
said Refunded 1998A Bonds Trustes of amounts which, together with interest eamings thereon, if
any, will meet such requirements; and (c) the irevocable pledge of all amounts and investments held
under the Redemption Request Certificate for the payment of the Refunded 1998A Bonds to the date
of redemption and the spplication of such funds to such purposes. The Redemption
Certificate shall be in form and substance as approved by the signing officer(s) of the Authority.

Section 18.  Federal Tax Covenants. The County hereby covenants not to taks or omit
io take any action so as to cause inlerest on the Bonds to be no longer excluded from gross income

for the purposes of federal Income tuxation and to otherwise comply with the requirements of
Sections 103 and 4] through 150 of the Internal Revenue Code of 1986, as amended (the "Code"),
and sl spplicable regulations promulgated with respect thereto throughout the term of the Bonds.
The County further covenants that it will make no investments or other use of the proceeds of the
Bonds which would cause the Bonds to be "arbitrage bonds" as defined in Section 148 of the Code.
The County further covenants to comply with the rebate requirements (including the prohibited
payment provisions) contained in Section 148(f) of the Code and any regulations promulgated
thereunder, to the extent applicable, and to pay any interest or penalty imposed by the United States
for failure to comply with said rebale requirements, fo the extent applicable,

Section 19.  Executiop and Apthentication of Bonds. As provided in Section 5, the
Bonds, when issued, shall be executed by the Chair or Vice Chair of the County Council of the
County, and the seal of the County aflixed thereto and duly attested to by the Clerk to County
Council (or any Assistant Clerk to County Council or temporary Clerk to County Council or
Tressurer appointed for such purpose) of the County, and each such execution shall be by manual
signature. [f any officer whose signature appears on the Bonds shall ccase to hold such office before
the sctus| delivery date of the Bonds, such signature shall nevertheless be valid and sufficient for all
purposes as if such person had remained in such office until the actual delivery date of the Bonds,
The Bonds shall be nuthenticated by the manual signature of the Payving Agent.

Section 20.  Application of Bond Proceeds. The purchase price for the Bonds and any
accrued Interest payable by the Underwriters, if any, shall be paid to the Paying Agent on behalf of
the County. Upon receipt of the purchase price for the Bonds by the Paying Agent, including interest
thereon eccrued to the Bond Issuance Date, if any, the Paying Agent shall deposit the same in a
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settlemenl account. From the settlement account, the Paying Agent shall: (i) pay, or éstablish
reserves for payment of| the costs and expenses of the financing and the proper officers of the County
are authorized to dircct the Paying Agent to pay the issuance costs on behall of the County as set
forth in written directions to the Paying Agent; (ii) deposit the acorued interest, If any, on the Bonds
in the Sinking Fund; and (iii) transfer to each respective Prior Paying Agent for the Refumded Bonds,
the amount required (o fund the escrow for each such series of refunded bonds, &s provided in
Section 17 hereof. The balance of the proceeds shall be deposited in the Sinking Fund for the
Bonds..

Any reserves in the above-described settlement account shall be disbursed from time to time
by the Paying Agent pursuant to written instructions from the Chair or Vice Chair of the County
Council and any balence ultimately remaining in any such reserve shall, upon written instructions of
the Chair or Vice Chair of the County Council, be deposited in the Sinking Fund.

Section 21.  Officers Authorized to Act. For the purpose of expediting the closing and
the issuence and delivery of the Bonds, or in the event that the Chair of the County Council or the
Clerk to County Council of the County shall be sbsent or atherwise unavailable for the purpose of
execuiing documents, or for the purpose of taking any other action which they or either of them may
be authorized 1o take pursuant to this Ordinance, the Vice Chair of the County Council or the
Assistant Clerk to County Council or Temporary Clerk to County Council appointed for such
purpose of the County, respectively, are hereby authorized and direcied to exccule documents, or

atherwise to sct on behalf of the County in their stead.

Section22.  Approval of Official Stajement. For purpose of satisfying United States
Securities and Exchange Commission Rule 15¢2-12, the County shall, in a certificate executed by the
Chair or Viee Chair of the County Council, approve and deem final the Preliminary Official
Statemeat prepared for the Bonds st the time of issuance. A final Official Statement, substantially in
the form of the Preliminary Official Statement and containing the terms of the Bonds, shall be
prepared and delivered to the Underwriters within seven (7) business deys from the date of the
Addendum to the Bond Purchase Agreement, and the County hereby spproves the use thereof in
connection with the public offering and sale of the Bonds.

Section 23,  Continving Disclosure. The County hercby authorizes and directs the
appropriate officers 1o execute and deliver & Continuing Disclosure Agreement in order to satisfy the
requirements of Rule 15¢2-12 (the "Coutinuving Disclosure Agreement'), Notwlthstanding any
other provision of this Ordinance, faflure of the County lo comply with the Continuing Disclosure
Agreement shall nol be considered an event of defsult hereunder; however, the Paying Agent, any
Participsting Underwriter (as defined in the Continuing Disclosure Agreement), or any Bondholder
may iake such actions as may be necessary and appropriate, including secking specific performance
by court order, to cause the County to comply with its obligations under this Section, The County
further suthorizes its officers o contract with a dissemination agent lo ensure (he ongoing

complinnce with its continuing disclosure agreements.

Section24. Bond Insurance. If deemed financially advantageous to the County in
connection with the issuance of the Bonds, the officers of the County are hereby authorized 1o
purchase a policy of insurance gueranlecing the payment of the principal of and interest on the Bonds
to pay the premium for such policy from the proceeds of the Bonds and lo execute such documents as
may be necessary to effect the issuance of such palicy, If applicable, the Bonds issued under this
Ordingnce may include a statement of the terms of such insumance policy and the Authentication
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Certificate of the Paying Agent appearing on each Band may include a statement confirming that the
ariginal or & copy of the insurance policy is on file with the Paying Agent.

Section 25,  Pactial Transfer of Basis Swaps, The County suthorizes its Swap Advisor
and authorizes its officers to take any and all action to proceed in connection with transfer of its
2006A Basis Swap Agreements and to execute all related doguments, including, but not limited to,
Dodd-Frank Act amendments to the 2006A Basis Swap Agreements o the extent such agreements
relate 10 the Refunded 2006A Notes.

Section 26,  Termination of Fixed Pavor Swap Agresments. In conjunction with the
Refunding Program, the County authorizes its Swap Advisor and suthorizes its officers fo take any
and all action to proceed in connection with the termination of the Fixed Payor Swap Agreements
nnd to execute all related documents.

C&umy:mhnrimslu Sw:pM\'mmdnﬂmmiuomuhmud l[hdmnmpruoml

in connection with potential amendment(s) of its Existing Swap Agreements and the implementation
of an Amended and Restated Interest Rate Management Plan and to exeoute all related documents,
including, but not limiled to, Dodd-Frank Act amendments o the Existing Swap Agreements and (o

deliver the same on behall of the County.

The smended Existing Swap Agreements are general obligations of the County payable from
general revenues of the County for which the County has covenanted fo include the amount of
periodic scheduled payments due thereunder for each fiscal yesr in which such sums are payable in
its budget for that year and sppropriste such amounts from its genersl revenues to the payment of
such payments; and duly and punclually pay the payments in the manner stated therein, and for such
proper budgeting, appropriation, and payment of periodic scheduled payments, the full faith, credit
and taxing power of the County has been irevocably pledged.

The County determined that a private sale by negotistion, rether than public sale or private
sale by invitation of the Existing Swap Agreements, was in the best financinl interest of the County
and such is hereby ratified,

The County will reflect the transaction evidenced by the amended Existing Swap Agreements
in the County's financial statements.

The form of the approved Amended and Restated Interest Rate Management Plan relating to
the amendment and/or termination of the Existing Swap Apgreements is attached hereto as Scheduple

C end made s part hereof.

Section 28, 1 The County hereby
confirms the appomnm‘.nt uf Fublm meul Mmlgnmnm, Im:-h1 Harrinburg. Pennsylvania, as
financial advisor (the "Financial Advisor”) and Saul Ewing LLP, Philadelphia, Pennsylvania, as bond
counse! ("Bond Counsel") and sppoints Citigroup Global Murkets Inc., as the Representative in
comnnection with the refundings described in this Ordinance.

Section 29.  Authorization of Written Post-Issuyance Compliance Policy. The County
is hereby authorized to establish written post-lssuance compliance policy in order to ensure
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continuing complinnce with various federal income tax rules relating to tax-exempt bonds and notes
and the use and invesiment of the proceeds of such bonds/notes.

Section 30,  Further Action. The proper officers of the County are hereby suthorized and
direcled to take all such action, execute, deliver, file andfor record all such documents, publish all
notices, appaint such other professionals (including Underwriters) and otherwise comply with the
provisions of this Ordinence and the Act in the name and on behslf of the County. The proper
officers of the County are hereby authorized end directed to enact written post-issuance complisnce
procedures in order to meet the requirements of the Cade,

Section 31.  Acl Applicable to Bonds. This Ordinance is enacted pursuant to, and the
Bonds issued hereunder shall be subject to, the provisions of the Act and all of the mandsfory
provisions thereof shall apply hereunder whether or not explicitly stated herein.

Section32.  Contract with Bondholders. This Ordinance constifules a contract with the
registered owners of the Bonds from time to time outstanding hereunder and shall be enforceable in
accordance with the provisions of the laws of the Commonwealth of Pennsylvania.

Section 33,  Severability, In casc any ane or more of the provisions contained in this
Ordinance or in any Bond issved pursuant hercto shall for any reason be held 1o be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other
provision of this Ordinance or of said Bonds and this Ordinance or said Bonds shall be construed and
enforced as if such invalid, illegal or uneaforcesble provisions had never been contained therein,

Section 34.  Repealer. All resolutions and parts of resolutions heretofore enacted to the
extent that the same are inconsistent herewith are hereby repealed.
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Section 35,  Effective Date. This Ordinance shall take effect on April 9, 2015.

PASSED this 18th day of March, 2015.

(COUNTY SEAL)

COUNTY COUNCIL
ATTEST: COUNTY OF LUZERNE

Son o H b Yok

Sharon Lawitrée, Temp. Clerk to County Council  Linda McClosky Ylouck. Chair, County
Council
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SCHEDULE A

GENERAL OBLIGATION REFUNDING BONDS, SERIES OF 2015

SERIES A & B OF 2015

123112015
1212016
12312017
12312018
120312010
1273112020
12/3112021
12/31/2022
12312023
1213172024
12/31/2025
12/31/2026
12/31/2027
123142028
1243172020

TOTALS

MAXIMUM PARAMETERS

2 3 4
Princippl Coupon Intares!
3,200,000 5850  5,610,198.75
4,355,000 5.850  ©9,437,220.00
7.085,000 5850  9,161,392.50
8,005,000 5.850  B.708,555.00
8,340,000 5850  8,228,610.00
8,635,000 5850  7.736,625.00
9,240,000 50850  7,208,313.75
11,305,000 5850  6,755,141.25
11,790,000 5.850 6.000,727.50
12,150,000 5.850 5,480,572.50
12,665,000 5850  4,789,797.50
14,590,000 5850  4,028,895.00
" 4,455,000 5850  3,175,380.00
28,325,000 5850  2.014.762.50
21,500,000 5850  1,257.750.00
186,690,000 00,651,041.25

A-1

5

Fiscal Year

Debi Service

8,870,198.75
13,762,220.00
17,146,392.50
16,801,555.00
16,588 6810.00
16,371,625.00
16,538,313.75
18,060,141.25
17,880,727 50
17,630,572.50
17,434 797 50
18.618,805.00

7,830,380.00
31,239,762.50
22.757,750.00

257 341 041,25



SCHEDULE B
GENERAL OBLIGATION REFUNDING BONDS, SERIES OF 2015
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SCHEDULE C
GENERAL OBLIGATION REFUNDING BONDS, SERIES OF 2015
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Mareh 18, 2015 Council Masting
County of Luzerne
Commonweslth of Pennsylvania

Amended and Restated Interest Rate Manasgement Plan
March 18, 2015

OVERVIEW OF CURRENT TRANSACTIONS
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resets weekly, payable ou ¢ monthiy s on the 15 of oach month, The County hat botn crcheaging cash fowy with
JPMogn sinry m effectve dats on Decrmbe 14, 2004
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PNC Basks Swap
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March 18, 2013 Councll Meeting
Ema bocs cochanging oah fiows with PNC sien i cffective dii oo June 1, 2013 In sddivinn, oo Decesmber 14, 2004, (he
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FNC Fixed Paprs Swap
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March |8, 2015 Councli Mesting

m:;m.hﬂuﬂ:-h and the Schedule o the M Agreement of the PNC Bash Swap bn the
of *Tekuoed Boods" and [ollowing the sedunding of the 20084 Notes the 20154 Boods, the PINC Rask Swsp will
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March 18, 3015 Council Mesting
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CERTIFICATE OF CLERK TO COUNTY COUNCIL,

The undersigned, Clerk to County Council of the County of Luzerne DOES HEREBY
CERTIFY that:

The foregoing Ordinance authorizing the issuance of General Obligation Refunding Bonds,
Series A of 2015 and Genernl Obligation Refunding Bands, Serics B of 2015 of the County was duly
moved and seconded and 1o enacted by & majority vote of nll the County Council of said County ut &
duly called and convened public meeting of said Council held on March 18, 2015, that public notice
of said meeting was given 8s required by law; that the roll of the County Council was called and such

members voted or were absent as follows:

Name

Linda McClosky Houck, Chair
Edward A. Brominskl, Vice Chair
Jim Bobeck

Rick Williams

Kathy Dobash

Harry Haas

Stephen A. Urban

Tim McGinley

Stephen J, Urban

Rick Morelli

Eileen M., Sorokas

3ERE LR ERERE

and that said Ordinance Is & true, complete and correct copy of said Ordinance, which has not been
altered, amended, modified, suspended or reperled and s still In full force and effect as of the date of
the delivery of this Certificats, and said Ordinance and (he voles thereon have been duly recorded in the

minutes,
WITNESS my hand and scal of the County this 18th duy ol Marc

(COUNTY SEAL) Sharon LawrweeTemporary Clerk to County
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COUNTY OF LUZERNE, PENNSYLVANIA

NOTICE OF MEETING FOR CONSIDERATION
OF AND ACTION UPON A PROPOSED ORDINANCE

AUTHORIZING THE INCURRENCE OF NONELECTORAL DEBT

NOTICE IS HEREBY GIVEN that the County Council of the County of Luzerne,
Pennsylvanmia (the “County™) will hold a public meeting on Wednesday, March 18, 2015 al
5:30 p.m. in the Council Meeting Room at the Luzeme County Courthouse, 200 North River
Street, Wilkes-Barre, Pennsylvania, for the purpose of considering and acting upon a proposed
ardinance (the “Ordinance™) authorizing the incurrence of nonelectoral debt by the County and
providing, among other things, as follows: *Authorizing the County to incur nonelectoral debt in
an aggregate principal amount not 1o exceed approximately $166,690,000 for the purpose of
financing the current refunding of all or a portion of its General Obligation Notes, Series A of
2006 (the “Refunded 2006A Notes™), all or a portion of its General Obligation Bonds, Series C of
2002 (the "Refunded 2002C Bonds"), all or a portion of its General Obligation Bonds, Series A of
2005 (the "Refunded 2005A Bonds"), all or a portion of the Luzeme County Flood Protection
Authority’s Guaranteed Flood Protection Revenue Bonds, Senes A of 1998 which the County
guarantees (the "Refunded 1998A Bonds"; and together with the Refunded 2002C Bonds and the
Refunded 2005A Bonds, hereinafter collectively referred to as the "Refunded Prior Bonds" and
together with the Refunded 2006 A Notes, collectively, the "Refunded Obligations"), the payment
ol swap termination costs associated with the current refunding of the Refunded 2006A Notes,
paying any costs relating to the remarketing agent and the standby bond purchase agreement provider
and paying the costs and expenses of issaing, and possibly insuring, the Bonds; *Determining and
stating that the purpose of refunding the Refunded 2006A Notes is to substitute bonds for notes and
the purpose of refunding the Refunded Prior Bonds is 1o achieve debt service savings; *Stating that
the debt to be incurred is nonelectoral debt and that the Bonds will be general obligation bonds;
*Finding that a private sale of the Bonds by negotintion is in the best financial interest of the
County and accepting a proposal from Citigroup Global Markets Inc., as the Representative (as
defined in the Ordinance); *Authorizing and directing the Chair or Vice Chair of the County
Council of the County and the Clerk to County Council or Treasurer to file a debt statement, to
execute and deliver the Bonds and take all other action required; *Containing a covenant by the
County, that the County shall include in its budget for each fiscal year the amount of debt service
on the Bonds for each such fiscal year; that it shall appropriate such amounts; that it shall duly
and punctually pay the interest on and pnncipal of the Bonds; and that for such budgeting,
appropriation and payment, the full faith, credit and taxing power of the County is pledged;
*Providing for the creation of a Sinking Fund and the appointment of a Paying Agent, *Providing
for the forms of the Bonds; *Providing schedules of principal maturities on a not to exceed basis,
and the maximum rates of interest for the Bonds, *Authorizing the purchase of insurance if
deemed financially advantageous; =Authorizing the application of the proceeds of the Bonds:
*Authorizing the calling for redemption of the Refunded 2006A Notes, Refunded 2002C Bonds
und Refunded 2005A Bonds; =Authorizing the payment and redemption of the Refunded
Obligations and providing for the deposit and pledge of funds with the paying agent/trustee for
each such Refunded Obligations; =Authorizing the partial transfer of basis swaps and the
termination of fixed payor swap agreements; *Approving an amended and restated mterest mte
managemenl plan; *Confirming the appoiniment of professionals and authorizing the appointment of
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such other professionals, including Underwriters (as defined in the Ordinance) ; and *Providing for
other matters in connection with the issuance and sale of the Bonds.

A copy of the full proposed text of the Ordinance summarized above may be examined
by any citizen in the office of Sharon Lawrence, Temporary Clerk to County Council, Luzemne
County Courthouse, County Council Office, 200 North River Street, Wilkes-Barre, Pennsylvania
on business days between the hours of 9:00 a.m. and 4:30 p.m.

Under the Ordinance cumently on file, the County Council delegates authority to the
Chair or Vice Chair 10 enter into an Addendum to the Bond Purchase Proposal which specifies
the final terms and conditions of the Bonds (including sctual interest rates and principal
amounts) subject 1o being able to meet Lhe parameters set forth in the Ordinance.

The Ordinance may also be amended in such other respects as the Council may deem
appropriate,
If the Ordinance is enacted, a Notice of Enactment thereof, including a summary of the

omitted details, and also mcluding any amendments to the Ordinance during final passage, will
be advertised afler enactment and made available for examination by any citizen mn accordance

with the Act.

COUNTY OF LUZERNE
Sharon Lawrence, Temporary
Clerk to County Council
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PURCHASE AGREEMENT

for

$166,690,000 Maximum Aggregate Principal Amount

COUNTY OF LUZERNE, PENNSYLVANIA

General Obligation Refunding Bonds, Series A of 2015

General Obligation Refunding Bonds, Series B of 2015

MARCH 18, 2015
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$166,690,000 Maximum Aggregate Principal Amount
COUNTY OF LUZERNE, PENNSYLVANIA

General Obligation Refunding Bonds, Series A of 2015

General Obligation Refunding Bonds, Series B of 2015

PURCHASE AGREEMENT

March 18, 2015

Linda McClosky Houck, Chair
County Council

County of Luzeme

200 North River Street
Wilkes-Barre, PA 18711

Honorable Council Members:

Citigroup Global Markets Inc. (the “Represeniative™) acting on its own behalf and as
Representative of such other underwriters, if approved pursuant to the Ordinance (hereafter
defined) and specified in the Addendum (hereafier defined) (collectively, together with the
Representative, the “Underwriters"), acting as principal and not as a fduciary or agent for you,
offers to enter into this Purchase Agreement (the ‘Purchase Agreement") with the County of
Luzerne, Pennsylvania (the “County"), subject to your acceptance by execution of this Purchase
Agreement and its delivery lo the Representative at or prior to 1 1:00 pm. prevailing time, on the
date hereof, as evidenced by the signature of the Char of the County Council of the County in
the space provided below, this Purchase Agreement, upon the effectiveness of the Ordinance,
shall be in full force and effect in accordance with its terms and shall be binding upon the County
and the Underwriters. Terms used in this Purchase Agreement and not otherwise defined herein
shall hove the meanings sct forth in the Preliminary Official Statement (as defined below).

B Purchase and Sale of the Bonds.

(a))  Subject to the terms and conditions and in reliance upon the
representations, warranties and agreements set forth herein, the Underwriters herchy agree to
purchase from the County, and the County hereby agrees to sell and defiver to the Underwriters,
all, but not less than all, of the County’s (i) General Obligation Refunding Bonds, Series A of
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2015 (the “Series A Bonds™) and (ii) General Obligation Refunding Bonds, Series B of 2015 (the
“Series B Bonds" and together with the Series A Bonds referred to hereinafter collectively as the
“Bonds’"), in an aggregate principal amount not to exceed $166,690,000 to be issued under an
ordinance enacted by the County on or about March 25, 2015 (the “Ordinance”) and more fully
descnibed herein.  The Representative has been duly authorized to execute this Purchase
Agreement and to act hereunder on behalf of the Underwriters. The County scknowledges and
agrees that: (1) the primary role of the Underwriters as underwriters, is to purchase securities for
resale to investors in an arms-length commercial transaction between the County and the
Underwriters and that the Underwriters have financial and other interests that differ from those
of the County; (2) the Underwriters are and have been acting solely as principals and are not
acting as a municipal advisor, financial advisor, agent or fiduciary to the County or any other
person or entity and have not assumed any adwisory or fiduciary responsibility to the County
with respect to the transaction contemplated hereby and the discussions, undertakings and
proceedings leading thereto (irrespective of whether the Underwrniters have provided other
services or are currently providing other services to the County on other matters); (3) the only
obligations the Underwriters have to the County with respect to the transaction contermnplated
hereby expressly are set forth in this Purchase Agreement or as otherwise provided by applicable
law or regulations; and (4) the County has consulted its own legal, accounting, tax, financial and
other advisors, as applicable, to the extent it has deemed appropriate in connection with the
transaction contemplated herein.

(b) (i) The maximum aggregate principal amount of the Bonds to be
issued, the maximum annual principal maturity or mandatory sinking fund payment amounts,
and the maximum interest rate(s) per annum, are set forth in Schedule 1 attached hereto and
incorporated herein by this reference. The Series A Bonds and Series B Bonds are described in,
and shall be issued and secured under and pursuant to, the Ordinance.

(ii)  The purchase price for the Bonds shall be the par amount of the
Bonds, less underwrilers’ discount of up to Six Dollars Fifty Cents ($6.50) per $1,000 of the
aggregate principal amount of the Bonds actually issued, less original issue discount, if any, plus
original issue premium, if any, plus accrued interest, if any. The purchase price for the Bonds
shall not be less than 90% or more than 150% of the aggregate principal amount of the Bonds,
plus accrued interest, if any. The purchase price, final interest rates, initial offering prices and
yields, sources and uses of funds and any other appropriate terms and conditions applicable to
the Series A Bonds and Sezries B Bonds, collectively or respectively, as applicable, and not
inconsistent with the Ordinance, also shall be as set forth in an addendum to this Purchase
Agreement, 10 be executed by both parties no earlier than April 9, 2015 and no later than the
second day prior to the date of Closing (hereinafter defined) of the Bonds (the “Addendum™);
provided, however, that in addition to the nights granted to the Underwriters in Section 7 of this
Purchase Agreement, and without limitation thereof, the Underwriters shall have no obligation to
purchasc the Bonds if the Representative, in its sole judgment, determines that the Underwriters
cannot marke! the Bonds at interest rates not exceeding the maximum interest rates per annum

set forth in Schedule | attached hereto.

(c) The Bonds are descnbed in, and shall be 1ssued and secured under and
pursuant to, the Ordinance. Mamufactwrers and Traders Trust Company in Hamrisburg,
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Pennsylvania or Buffalo, New York (the “Paving Agent"), shall serve as paying agent, sinking
fund depositary and registrar for each series of the Bonds.

2. Public Offering. The Underwriters agree to make a bona fide public offering of
the Bonds at the prices, not to exceed the public offering prices described above, which will be
set forth on the inside cover of an Official Statement ta be prepared by or on behalf of the
County (the “Official Statement™) in connection with the marketing and issuance of the Bonds.
The Underwriters may subsequently change such offering price(s) without any requirement of
prior notice. The Underwriters may offer and sell Bonds to certain dealers (including dealers
depositing Bonds into investment trusts) and others at prices lower than the public offering price
stated on the inside cover of the Official Statement. The Representative, on behalf of the
Underwriters, at or prior to the date of Closing, shall deliver to the County a certificate or
certificates stating the “issue price” and “yield" (as such terms are defined in the Code
(hereinafter defined)) of the Bonds, in form and substance satisfactory to Bond Counsel,

3. The Preliminary Official Statement and the Official Statement

(a)  Upon request of the Representative, on behalf of the Underwriters,
following notification by the County that it intends to issue the Bonds under the Ordinance, &
Preliminary Official Statement (the *“Preliminary Official Staternent™) shall be prepared for use
by the Underwriters in connection with any public offering, sale or distribution of the Bonds.
The Preliminary Official Statement is deemed final by the County as of its date, except for the
omission of such information which is dependent upon the final pricing of the Bonds for
completion, all as permitted to be excluded by Section (b)(1) of Rule 15¢2-12 under the
Securities Exchange Act of 1934 (the “Rule™). The County hereby consents to the use by the
Underwriters of the Preliminary Official Statement in connection with the public offering of the

Bonds,

(b)  Not later than seven (7) business days after the County and the
Representative execute the Addendum establishing the final terms applicable to the Bonds, and
in sufficient time to accompany any confirmation that requests payment from any customer, the
County shall provide to the Underwriters copies of the Official Statement satisfying the
requirements of the Rule. The Official Statemenl shall be complete as of the date of its delivery
to the Underwriters and in such quantity as the Underwriters shall request in order for the
Underwriters to comply with Section (b)(4) of the Rule and the rules of the Municipal Securities
Rulemaking Board ("MSRB"). The County hereby authorizes the Official Statement and the
information therein contained to be used by the Underwriters in connection with the public

offering and the sale of the Bonds.

(e}  If, after the date of any Official Statement to and including the date the
Underwriters are no longer required to provide an Official Statement to potential customers who
request the same pursuant to the Rule (the earlier of (i) 90 days from the “end of the underwriting
penod™ (as defined in the Rule) and (ii) the time when the Official Statement is available to any
person from a nationally recognized municipal securities repository, but in no case less than 25
days after the “end of the underwriting period” for the Bonds), the County becomes aware of any
fact or event which might or would cause the Official Statement, as then supplemented or
amended, to contain any untrue statement of a matenial fact or to omit to state a material fact
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required to be stated therein or necessary to make the statements therein not misleading, the
County will notify the Representative (and for the purposes of this clause provide the
Representative with such information as it may from time to time request), and if, in the
reasonable opinion of the Representative such fact or event requires preparation and publication
of a supplement or amendment to the Official Statement, the County will forthwith prepare and
furnish, or cause to be prepared and fumished, at the County’s own expense (in & form and
manner approved by the Representative), a reasonable number of copies of either amendments or
supplements to the Official Statement so that the slatements in the Official Statement as so
amended and supplemented will not contain any untrue statement of a matenal fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein nol
misleading. If such notification shall be subsequent to the Closing, the County shall furnish such
legal opinions, certificates, instruments and other documents as the Representative may deem
reasonebly necessary to evidence the truth and accuracy of such supplement or amendment to the
Official Statement.

(d)  The Representative hereby agrees to file promptly each Official Statement
with the Electronic Municipal Market Access System maintained by the MSRB. Unless
otherwise notified in writing by the Representative, the County can assume that the “end of the
underwriting period" for purposes of the Rule is the date of the Closing,

4, Representations, Warranties, and Covenants of the County. The County hereby
represents and warrants to and covenants with the Underwriters that:

(a) The County is a political subdivision of the Commonwealth of
Pennsylvania (the “Commonwealth™ or “State") duly created, organized and existing under the
laws of the Commonwealth, and is a “local government unit” under the Local Government Unit
Debt Act, as amended and supplemented (the “Act"), and has full legal right, power and
suthority under the Act, the County's Home Rule Charter as adopted by the electors of the
County at the November 2, 2010 general election (the “Charter”) and at the date of the Closing
will have full legal nght, power and authority under the Act, the Charter and the Ordinance (i) to
enter into, execute and deliver this Purchase Agreement, the Ordinance and a Continuing
Disclosure Undertaking (the “Undertaking™) as described in Section 6(h)(4) hereof and all
documents required hereunder and thereunder 1o be executed and delivered by the County (this
Purchase Agreement, the Ordinance, the Undertaking and the other documents referred to in this
clause (i) are hereinafter referred to as the “County Documents”), (ii) to sell, issue and deliver
the Bonds to the Underwriters, as provided herein, and (iii) to carry out and consummate the
transactions conterriplated by the County Documents and the Official Statement, and the County
has complied, and will at the Closing be in compliance in all respects, with the terms of the Act,
the Charter and the County Documents as they pertain to such transactions;

(b) By all necessary official action of the County prior to or concurrently with
the acceptance hereof, or such later date satisfactory to the Representative, the County has duly
authorized all pecessary action to be taken by it for (i) the adoption of the Ordinance and the
issuance and sale of the Bonds, (ii) the approval, execution and delivery of, and the performance
by the County of the obligations on its part, contained in the Bonds and the County Documents
and (iii) the consurnmation by it of all other transactions contemplated by the Official Statement
und the County Documents and any and all such other agreements and documents as may be
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required to be executed, delivered and/or received by the County in order to carry out, give effect
to, and consummate the transactions contemplated herein, in the Ordinance and in the QOfficial

Statement;

(¢)  The County Documents do or will, at Closing, constitute legal, valid and
binding obligations of the County, enforceable in accordance with their respective terms, subject
to bankruptcy, insolvency, reorganization, moratorium and other similar laws and principles of
equity relating to or affecting the enforcement of creditors’ rights; the Bonds, when issued,
delivered and paid for, in accordance with the Ordinance and this Purchase Agreement, will
constitute legal, valid and binding obligations of the County entitled to the benefits of the
Ordinance and enforceable in accordance with their terms, subject to bankruptey, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights; upon the issuance, authentication and delivery of
the Bonds as aforesaid, the Ordinance will provide, for the benefit of the holders, from time to
time, of the Bonds, the legally valid and binding pledge it purports to create as set forth in the
Ordinance,

(d)  The County is not in breach of or default in any material respect under any
applicable constitutional provision, law (including the Charter) or administrative regulation of
the Commonwealth or the United States or any spplicable judgment or decree or any loan
agreement, indenture, bond, note, ordinance, agreement or other instrument to which the County
i$ a party relating to the transaction contemplated by this Purchase Agreement or to which the
County is or any of its property or assets are otherwise subject and no event has occurred and is
continuing which constitutes or with the passage of time or the giving of notice, or both, would
constitute a default or event of default by the County under any of the foregoing; and the
execution and delivery of the Bonds, the County Documents and the adoption of the Ordinance
and compliance with the provisions on the County's part contained therein, will not conflict with
or constitute a breach of or default under the Charter or any constitutional provision,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note, ordinance,
agreement or other instrument to which the County is a party or to which the County is or to
which any of its property or assets are otherwise subject nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the
County to be pledged to secure the Bonds or under the terms of any such law, regulation or
instrument, excep! as provided by the Bonds and the Ordinance;

(e)  All authonzations and approvals of govemmental authorities, or any
legislative body, board, agency or commission having jurisdiction of the matter, which are
required for the due authorization of, which would constitute a condition precedent to, or the
absence of which would materially adversely affect the due performance by the County of its
obligations under the County Documents, and the Bonds have been or will be duly obtained;

(fi  The Bonds shall conform to the descriptions thereof to be set forth in the
Official Statement; the description of the Ordinance to be contained in the Official Statement
shall conform to the Ordinance; the proceeds of the sale of the Bonds will be applied generally as
described in the Addendum and in the Official Statement; and the Undertaking shall conform to
the description thereof to be contained in the Official Statement,
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(g)  There is no litigation, action, suit, proceeding, inquiry or investigation, at
law or in equity, before or by any court, government agency, public board or body, pending or, to
the best knowledge of the County after due inguiry, threatened against the County in any court or
administrative body, affecting the existence of the County or the titles of iis officers 1o their
respective offices, or affecting or seeking to prohibit, restrain ar enjoin the sale, issuance or
delivery of the Bonds, the collection of taxes pledged to the payment of principal of and interest
on the Bonds pursuant to the Ordinance or in any way contesting or affecting the validity or
enforceability of the Bonds, the County Documents, or contesting the exclusion from gross
mcome of interest on the Bonds for federal income tax purposes under existing laws or the
exclusion from gross income of interest on the Bonds from Pennsylvania personal income tax
and Pennsylvania personal property taxes under the laws of the Commonwealth, or contesting in
uny way the timing, accuracy or completeness of the Preliminary Official Statement or the
Official Statement or any supplement or amendment thereto, or contesting the powers of the
County or any authority for the issuance or sale of the Bonds, the adoption of the Ordinance or
the execution and delivery of the County Documents, nor, to the best knowledge of the County,
if any such action does exist or is threatened, is there any basis therefor, wherein an unfavorable
decision, ruling or finding would matenially adversely affect the validity or enforceability of the
Bonds or the County Documents;

(h)  As of its date, the Preliminary Official Statement shall not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; however, the County makes no representations regarding the descriptions
of The Depository Trust Company or the Book-Entry-Only System;

(i) From its date (unless the Official Statement is amended or supplemented
pursusnt to paragraph (c) of Section 3 of this Purchase Agreement), up to and including the date
of Closing, the Official Statement shall not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; however,
the County makes no representations regarding the deseriptions of The Depositary Trust
Company or the Book-Entry-Only System;

() The County will apply, or cause to be applied, the proceeds from the sale
of the Bonds as provided in and subject to all of the terms and provisions of the Ordinance and
will not take or omit to take any action that would adversely affect the exclusion from gross
income for federal income tax purposes of the interest on the Bonds or Pennsylvania incorme tax
purposes of the inlerest on the Bonds;

(k)  The financial information regarding the County in the Official Statement
shall fairly present the financial position and results of the County as of the dates and for the
periods therein set forth. Prior to the Closing, there will be no adverse change of 8 material
nature in such financial position, results of operafions or condition, financial or otherwise, of the
County. The County is not & party to any litigation or other proceeding pending or, to its
knowledge, threstened which, if decided adversely to the County, would have a materially
adverse effect on the financial condition or operations of the County;
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(1) Prior to the Closing, the County will not offer or issue any bonds, notes or
other Bands for borrowed money, payable from or secured by any of the revenues or asseis
which will secure the Bonds without prior notice to the Representative;

(m)  Any certificate, signed by any official of the County authonzed to do so in
connection with the transactions contemplated by this Purchase Agreement, shall be deemed a
representation and warranty by the County to the Underwniters as to the statements made therein;

and

(n)  The County has entered or will enter into the Undertaking and, except as
described in the Preliminary Official Statement and the Official Statement, the County has not
failed during the previous five years to comply with any previous undertakings in a written
continuing disclosure contract or agreement under SEC Rule 15¢2-12.

5. Closing.

(a)  On April 15, 2015 or such other date or dates that shall have been
mutuslly agreed upon by the County and the Representative (the “Closing”), the County will,
subject to the terms and conditions hereof, deliver the Bonds to the Underwriters via the Book-
Entry Only System of The Depository Trust Company, New York, New York, together with the
other documents hereinafter mentioned, and the Representative will, subject to the lerms and
conditions hereof, accept such delivery and pay the purchase price of the Bonds pursuant to
Section 1 of this Purchase Agreement and as specified in the Addendum, by a wire transfer
payable in immediately available funds to the order of the County. Payment for the Bonds as
aforesaid shall be made at the offices of the Paying Agent, or such other place as shall have been

mutually agreed upon by the County and the Representative.

(b) The Bonds shall be delivered to the Paying Agent in definitive fully
registered form, bearing CUSIP numbers without coupons, with one Bond for each matunity of
each series of the Bonds, registered in the name of Cede & Co., all as provided in the Ordinance.
Upon request, copies of the executed Bonds shall be made available 1o the Representative at |east
one business day before the Closing for purposes of inspection.

6. Closing Conditions. The Represeniative has entered into this Purchase
Agreement in reliance upon the representations, warranties and agreements of the County
contained herein, and in reliance upon the representations, warranties and agreements to be
contained in the documents and instruments to be delivered at the Closing and upon the
performance by the County of its obligations hereunder, both as of the date hereof and as of the
date of the Closing, Accordingly, the Underwriters' obligations under this Purchase Agreement
to purchase, to accept delivery of and to pay for the Bonds shall be conditioned upon the
performance by the County of its obligations to be performed hereunder and under such
documents and instruments at or prior to the Closing, and shall also be subject to the following
additional conditions, including the delivery by the County of such documents as are enumerated
herein, in form and substance reasonably satisfactory to the Representative:
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(a)  The representations and warranties of the County contained herein shall be
true, complete and correct on the date hereof and on and as of the date of the Closing, as if made
on the date of the Closing;

(b)  The County shall have performed and complied with all agreements and
conditions required by this Purchase Agreement to be performed or complied with by it prior to
or at the Closing;

(c) At the time of the Closing, (i) the County Documents and the Bonds shall

be in full force and effect in the form heretofore approved by the Representative and shall not
have been amended, modified or supplemented, and the Official Statement shall not have been
supplemented or amended, except in any such case as may have been agreed to by the
Representative; and (ii) all actions of the County required to be taken by the County shall be
performed in order for Bond Counsel to deliver its opinions referred to hereafler,

(d) At or prior to the Closing, the Ordinance shall have been duly adopted by
the County and in full force and effect, and the County shall have duly executed and delivered
the Bonds to the Paying Agent for the Paying Agent's suthentication;

(e) At the ime of the Closing, there shall not have occurred any change or
any development involving # prospective change in the condition, financial or otherwise, or in
the revenues or operations of the County, from that set forth in the Official Statement that in the
judgment of the Representative, is material and adverse and that makes it, in the judgment of the
Representative, impracticable to market the Bonds on the terms and in the manner contemplated

in the Official Statement;

(f) The County shall not have failed to pay principal or interest when due on
any of its outstanding obligations for borrowed money,

(2)  All steps to be taken and all instruments and other documents (o be
executed, and all other legal matters in connection with the transactions contemplated by this
Purchase Agreement shall be reasonably satisfactory in legal form and effect to the

Representative;
(h) At or pror to the Closing, the Representative shall have received copies of
each of the following documents:

(1)  The Official Statement, and each supplement or amendment
thereto, if any, executed on behalf of the County by an officer of the County, or such other
official as may have been agreed to by the Representative, and the reports and audits referred to
or appearing in the Official Statement;

(2)  The Ordinance with such supplements or amendments as may have
been agreed to by the Representative;

(3)  This Purchase Agreement, together with the Addendum pertaining
to the final terms of the Bonds, duly executed by the County;
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(4)  The Undertaking of the County, which satisfies the requirements of
section (b)(5) of the Rule;

(5)  The approving opinion of Bond Counsel with respect to the Bonds,
in substantially such form as attached to the Official Statement, together with & reliance letter
addressed to the Representative, and a supplemental opinion of Bond Counsel, in substantially
such form as attached hereto as Exhibit A;

(6)  The opinion of the County's Solicitor, dated the date of Closing,
addressed to the County, to Bond Counsel and to the Representative, to the effecl that;

(a)  the County is a duly constituted political subdivision of the
Commonwealth of Pennsylvania, duly organized and validly existing under the laws of the
Commonwealth of Pennsylvania and has the right and power under the Constitution and laws of
the Commonwealth of Pennsylvania to enact the Ordinance, 1o issue the Bonds, and to execute
and deliver the Official Statemenl, and the County Documents;

(b) the County Documents have been duly authorized,
executed and delivered by the County and constitute valid, binding and enforceable obligations
of the County, except to the extent that enforceability of the rights and remedies set forth therein
may be limited by bankruptcy, insolvency or other laws affecting creditors' rights generally, and
subject, as to enforceability, to general principles of equity, and no other authorization is
required;

(¢)  the Ordinance has been duly and lawfully enacted by the

County Council, has not been amended, modified or repealed since the date of its enactment
without the written consent of the Representative and is in full force and effect;

(d) the Bonds have been duly authorized, executed and
delivered by the County and are valid, binding and enforceable obligations of the County, subject
to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity and are entitled to the benefits of the
Ordinance and the Constitution and laws of the Commonwealth of Pennsylvania;

{e) the Official Statement has been duly authorized, executed
and delivered by the County;

(f) nothing has come lo the attention of such counsel that
would lead him to believe that the information contuned in the Preliminary Official Statement,
as of its date, and Official Statement, as of its date and as of the date of Closing, contzained or
containg an untrue statement of a matenal fact or omitted or omits to state a matenal fact
necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading, it bemng understood that, such counsel is not required to express a view
with respect to the financial statements or other statistical or financial data included in the
Official Statement or to The Depository Trust Company or the Book-Entry-Only System;

(g)  no litigation or other proceedings are pending or, to such
counsel’s knowledge, threatened in any court or other tribunal of competent jurisdiction, state or
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federal, (u) to restrain or enjoin the issuance, sale, execution or delivery of the Bonds, (b) in any
way contesting the power or the authority of the County for the issuance or delivery or the
validity of the Bonds, (c) in any way contesting the existence or powers of the County relating to
the issuance of the Bonds, (d) which would in the aggregate materially adversely affect the
County’s financial condition or operations, (¢) challenging in any way the right of any official of
the County, signatory to the Official Statement, the Bonds, the Purchase Agreement, the
Undertaking, or any other document delivered in connection with the closing to hold kis or her
respective office or the respective powers of such office, or (f) in any way contests the
completeness or accuracy of the Preliminary Official Statement or the Official Statement.

(h)  the members of the County Council have been duly clected
or appointed and are serving in full compliance with the Charter and the other laws of the
Commonwealth of Pennsylvania.

(7) A certificate of the County, dated the date of Closing, to the effect
that (i) the representations and warranties of the County contained herein are true and correct in
all matenal respects on and as of the date of Closing as if made on the date of Closing, (ii) the
Ordinance has been duly enacted by the County, is in full force and effect and has nol been
modified, amended or repealed, and (iii) to the best of its knowledge, no event affecting the
County has occurred since the date of the Official Statement which should be disclosed in the
Official Statement for the purpose for which it is to be used or which it is necessary to disclose
therein in order to make the statements and information therein, in light of the circumstances
under which made, not misleading in any respect as of the time of Closing, and the information
relating to the County contained in the Official Statement, as of its date was, and as of the date of
Closing is, comrect in all material respects and, the Official Statement, as of its date did not, and
as of the date of Closing does not, contain any untrue statement of a material fact or omit to state
a matenial fact necessary to make the statements made therein, in the light of the circumstances
under which they were made, not misleading; however, the County makes no representations
regarding the descriptions of The Depository Trust Company or the Book-Entry-Only System;

(8) A certificate of the County, in form and substance satisfactory to
Bond Counsel, (a) selting forth the facts, estimates and circumstances in existence on the date of
Closing which establish that it is not expected that the proceeds of the Bonds will be used in a
manner that would cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of
the Intemal Revenue Code of 1986, as amended (the “Code"), and any applicable regulations
{whether final, temporary or proposed), issued pursuant to the Code, and (b) certifying that to the
best of the knowledge and belief of the County there are no other facts, estimates or
circumstances that would matenially change the conclusions, representations and expectations
contained in such certificate;

(99 An opinion of Underwniters' counsel addressed to the
Representative satisfactory to the Representative;

(10) Any other certificates and opinions required by the Ordinance for
the i1ssuance thereunder of the Bonds;
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(11) A certificate or certificates of the Paying Agent with respect to the
due authorization, execution and delivery of the agreements relating to the Bonds to which the
Paying Agent is a party, and with respect to the incumbency and signatures of the officers of the
Paying Agent authenticating the Bonds and executing such agreements;

(12) A copy of the accepted Letter of Representations or Blanket Letter
of Representations, as rmay be appropriate, from the County to The Depository Trust Company
with respect to the applicability of the book-entry-only system to the Bonds;

(13) Written evidence satisfactory to the Representative that the
Department of Community and Economic Development of the Commonwealth of Pennsylvania
has approved the issuance of the Bonds and the County's incurrence of the related nonelectoral
indebtedness in an amount not less than the principal amount of the Bonds in accordance with
the Act, together with copies of the related proceedings filed by the County with said Department
under the Act;

(14) Evidence that Standard & Poor's Rating Services has issued a
rating for the Bonds not lower than the rating specified in the Addendum;

(15) Evidence reasonably satisfactory to the Representative, that
adequate provision has been made for the refunding of the Refunded Bonds (as defined in the
Ordinance); and

(16) Such additional opinions, certificates, instruments and other
documents as the Representative, counsel to the Underwriters or Bond Counsel may reasonably
request to evidence the truth and accuracy, as of the date hereof and as of the date of Closing of
the County's representations and warranties contained herein and of the information contained in
the Official Statement and the due performance und satisfaction by the County by the date of

Closing of all of the respective agreements then to be performed and conditions then to be
satisfied by the County; all such instruments and other documents to be executed, and all other

legal matters in connection with the transactions contemplated by this Purchase Agreement, shall
be reasonably satisfactory in legal form and effect to the Representative and Bond Counsel.

All of the opinions, letters, certificates, instruments and other documents
mentioned above or elsewhere in this Purchase Agreement shall be deemed to be in compliance
with the provisions hereof if, but only if, they are in form and substance reasonably satisfactory

to the Representative.

If the County shall be unable to satisfy the conditions to the obligations of the
Underwniters to purchase, to accept delivery of and to pay for the Bonds contained in this
Purchase Agreement and the Underwriters in their discretion do not waive such conditions, or if
the obligations of the Underwniters lo purchase, to accept delivery of and to pay for the Bonds
shall be terminated for any reason permitted by this Purchase Agreement, this Purchase
Agreement shall terminate and neither the Underwriters nor the County shall be under any
further obligation hereunder.

7. Termination. The Representative shall have the right to terminate this Purchase
Agreement and its obligations hereunder if, between the date of this Purchase Agreement and the

11
LEGALI223E7909\S B8589 BXEA RBS/305124 000



Closing, the market price or marketability of the Bonds shall be materially adversely affected, in
the reasonable judgment of the Representative, by the occurrence of uny of the following:

(a) Legislation shall be introduced in, enacted by, reported out of committee
for passage by the State legislature, either House of the Congress or recommended to the
Congress or otherwise endorsed for passage (by press release, other form of notice or otherwise)
by the President of the United States, the Treasury Department of the United States, the Internal
Revenue Service or the Chairman or ranking minority member of the Committee on Finance of
the United States Senate or the Committee on Ways and Means of the United States House of
Representutives, or legislation is proposed for consideration by either such committee by any
member thereof or presented as an option for consideration by either such committee by the staff
of such committee or by the staff of the Joint Committee on Taxation of the Congress of the
United States, or a bill to amend the Code shall be filed in either House, or a decision by a court
of competent jurisdiction shall be rendered, or a regulation or filing shall be issued or proposed
by or on behalf of the Department of Treasury or the Intemmal Revenue Service of the United
States, or other agency of the federal government, or a release or official statement shall be
issued by the President, the Department of the Treasury or the Internal Revenue Service of the
United States, in any such case with respect to or affecting (directly or indirectly) the taxation on
interest received on obligations of the general character of the Bonds, or other action or events
shall have transpired which may have the purpose or effect, directly or indirectly, of changing
the federal or State income tax consequences of any of the transactions contemplated herein;

(b)  Legislation shall be introduced in or enacted by the Congress or an order,
decree, or injunction shall be issued by any court of competent jurisdiction, or an order, ruling,
regulation (final, temporary, or proposed), press release or other form of notice shall be issued or
made by or on behalf of the Securities and Exchange Commission, or any other govemnmental
agency having junsdiction of the subject matter, to the effect that obligations of the general
character of the Bonds, including any or all underlying armangements, are not exempt from
registration under or other requirements of the Secunties Act of 1933, or that the Ordinance is
not exempt from qualification under or other requirements of the Trust Indenture Act, or that the
issuance, offering, or sale of obligations of the general character of the Bonds, including any or
all underlying arrangements, as contemplated hereby or by the Official Statement or otherwise, is
or would be in violation of the federal securities law as amended and then in effect;

(¢) A pgeneral suspension of trading in secunities on the New York Stock
Exchange or the American Stock Exchange, the establishment of minimum or maximum prices
on either such exchange, the establishment of matenal restrictions (not in force as of the date
hereof) upon trading secunties generally by any govemmental authority or any national
securities exchange, a general banking moratorium declared by federal, State of New York or
Commonwealth officials authorized to do so, or a material disruption in commercial banking or
securities settlement or clearance services shall have occurred;

(d}  The New York Stock Exchange or other national securities exchange or
any governmental authority, shall impose, as to the Bonds or as to obligations of the general
character of the Bonds, any material restrictions not now in force, or increase materially those
now in force, with respect to the extension of credit by, or the charge to the net capital
requirements of, the Underwniters;
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(¢)  Any amendment to the federal Constitution or Constitution of the
Commonwealth or action by any federal or Commonwealth court, legislative body, regulstory
body, or other authonty matenially adversely affecting the tax status of the County, its property,
the Bonds (or interest thereon), or the validity or enforceability of the Ordinance or the levy or
collection of taxes to pay principal of and interest on the Bonds;,

() Any event occurring, or information becoming known which, in the
reasonable judgment of the Representative, makes untrue in any material respect any statement
or information contained in the Official Statement, or has the effect that the Official Statement
contains any untruc statement of @ material fact or omits {0 state a material fact necessary to
make Lhe statements therein, in the light of the circumstances under which they were made, not

misleading;
(g)  There shall have occurred since the date of this Purchase Agreement any

matenally adverse change in the affairs or financial condition of the County, except for changes
which the Official Statement discloses ure expected to oceur,

(h)  Prior to the date of Closing, the United States shall have become engaged
in hostilities which have resulted in a declaration of war or a national emergency or there shall
have occurred any other outbreak or escalation of hostilities or a national or intemational
calamity or crisis, financial or otherwise, which in the reasonable judgment of the
Representative, would have a material adverse effect upon the Underwriters’ ability to market
the Bonds;

(1) Any fact or even! shall exist or have existed thal, in the Representative's
reasonable judgment, requires or has required an amendment of or supplement to the Official

Statement;

(i)  The purchase of and payment for the Bonds by the Underwriters, or the
resale of the Bonds by the Underwriters, on the terms and conditions herein provided, shall be
prohibited by any applicable law, governmental authority, board, agency or commission;

(k)  Any state blue sky or securities commission or other governmental agency
or body shall have issued a stop order or similar ruling relating to the offering and sale of the

Bands;

(1) There shall have occurred since the date of this Purchase Agreement a
Change in Law, as defined in Section 14 hereof, the effect of which would be to make the
issuance, sale and delivery of the Bonds illegal as to the County; and

(m) There shall have occurred a downgrading or suspension of any rating
(without regard to credit enhancement) by Standard & Poor's Rating Services of any debt
securities issued by the County or there shall have been any official statement as to a possible
downgrading (such as being placed on “credit watch" or “negative outlook™ or any similar
qualification) of any rating by Standard & Poor’s Rating Services of any debt securities of the
County, including the Bonds.
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8. Expenses. The County shall pay all costs of issuance of the Bonds, including any
rating fees, filing fees or bond insurance premiums, the costs of printing of any Bonds and the
Official Statement, advertising costs, infernet roadshow costs, underwriting discount, financial
advisor fees, paying agent fees, sinking fund depositary fees, bond counsel, underwriters'
counsel (if not included in the Underwriters' discount) and local counsel fees and expenses, and
any other such miscellaneous expenses which occur in the normal underwriting of a bond issue,
including any expenses (included in the expense component of the Underwriters® discount)
incurred by the Underwriters on behalf of the County's employces and representatives, in
connection with this Purchase Agreement, including without limitation, meals, transportation,
lodging and entertainment of those employees and representatives. The Underwriters shall have
no obligation to pay expenses incident to the performance of the County’s obligations hercunder,
whether or not a Closing occurs,

0. Parties in Interest. This Purchase Agreement as heretofore specified shall
constitute the entire agreement between the parties and is made solely for the benefit of the
County and the Underwniters (including successors or assigns of the Underwriters) and no other
person shall acquire or have any right hereunder or by virtue hereof. This Purchase Agreement
may be assigned by the Representative with the County's prior written consent. All of the
County’s representations, warranties and agreements contained in this Purchase Agreement shall
remain operative and in full force and effect, regardless of (i) any investigations made by or on
behalf of the Underwriters; (ii) delivery of and payment for the Bonds pursuant to this Purchase
Agreement; and (1ii) any termination of this Purchase Agreement.

10.  Effectiveness. This Purchase Agreement shall become effective upon the
effective date of the Ordinance and shall be valid and enforceable at such time.

11.  Choice of Law. This Purchase Agreement and all matters arising oul of this
Purchase Agreement shall be govermned by and construed in accordance with the laws of the

Commonwealth.

12.  Severability, If any provision of this Purchase Agreement shall be held or deemed
to be or shall, in fact, be invalid, inoperative or unenforceable us applied in any particular case in
any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of
any Constitution, statute, rule of public policy, or any other reason, such circumstances shall not
have the effect of rendering the provision in question invalid, inoperative or unenforceable in any
other case or circumstance, or of rendering any other provision ar provisions of this Purchase
Agreement invalid, inoperative or unenforceable lo any extent whatever,

13.  Business Day. For purposes of this Purchase Agreement, “business day” means
any day on which the New York Stock Exchange is open for trading.

14.  Change in Law. For purposes of this Purchase Agreement, "Change in Law"
means any event between the date of this Purchase Agreement and the Closing which occurs as a
result of the passage, promulgation, issuance or rendering of any legislation, regulation, ruling,
order, release, court decision or judgment or other action by a governmental body, regulatory
agency or court the effect of which is any of the following:
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(i) Bond Counsel is or will be unable to deliver to the Underwriters at
Closing an approving opimion of the bond counsel with the content required by this Purchase
Agreement,

(i)  The County does not have the power to levy an annual ad valorem tax on
all taxable property located within the County for the purpose of paying the principal of and
interest on the Bonds;

(iii) The offering or sale of the Bonds is subject to registration under
Pennsylvania or Federal securities laws, or the Bonds or any document executed in connection
therewith is subject to registration under Pennsylvania or Federal securities laws; or

(iv) In the reasonable judgment of the Representative, the offering or sale of
the Bonds would be or result in a violation of applicable Pennsylvania or Federal securities laws.

15.  Section Headings. Section headings have been inserted in this Purchase
Agreement as a matter of convenience of reference only, and it is agreed that such section
headings are not a pant of this Purchase Agreement and will not be used in the interpretation of
any provisions of this Purchase A greement.

16,  Counterparts. This Purchase Agreement may be executed in several counterparts
each of which shall be regarded as an original (with the same effect as if the signatures thereto
and hereto were on the same document) and all of which shall constitute one and the same

document.

17.  Amendment. This Purchase Agreement may only be amended by a written
agreement executed by the parties hereto.

18.  No Individual Liability. Notwithstanding anything to the contrary herein, no
covenant, obligation or agreement herein contained or contained in any documents authorized
hereby shall be deemed to be a covenant, obligation or agreement of any Member of County
Couneil, officer, agent or employee of the County in his or her individual capacity and neither
the Members of the County Council nor any officer executing this Agreement or any documeats
suthorized hereby shall be personally liable under this Purchase Agreement or such documents
or be subject to any personal liability or accountability by reason of the execution and delivery of

this Purchase Agreement or such documents.
[Remainder of page ntentionally left blank; signature page follows]
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The County may accept this Purchase Agreement by executing a counterpart of this
Purchase Agreement and returning it to the Representative.

Very truly yours,

CITIGROUP GLOBAL MARKETS INC.
On behalf of the rwriters

F 4

By:

[County’s signature page follows.)
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ACCEPTED March 18, 2015, effective upon the effectiveness of the Ordinance passed
by the County Council of the County of Luzerne on March 18, 2015.

COUNTY OF LUZERNE
By: /{ é&ﬂfv %Iﬂm!b«
County Council
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SCHEDULE 1|
COUNTY OF LUZERNE, PENNSYLVANIA

$166,690,000 Maximum Aggregate Principsl Amount
General Obligation Refunding Bonds, Series A and B of 2015

MAXIMUM BOND MATURITTES, AMOUNTS AND NOT-TO-EXCEED
INTEREST RATES

[SEE ATTACHED TABLE]

Optional and Mandatory Redemption

To be as set forth in the Addendum; but must comply with Ordinance,
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| T IR

GENERAL OBLIGATION REFUNDING BONDS, SERIES OF 2015

ERIES A & B OF 2015

Date

12312015
127312018
12n201T
12312018
12312018
12/31/2020
127312021
122312022
123112023
12/3172024
123172025
12312026
127312027
127312028
12312029

TOTALS

MAXIMUM PARAMETERS

2 3 4

Principal  Coupan Interast
3,280,000 5850  5,810,188.75
4,355 000 5850  9,437,220.00
7,985,000 5850  9,181,382.50
8,095,000 5850  8,706,555.00
8,340,000 5850  8,226,610.00
8,835,000 5850  7,736,625.00
9,240,000 5850 7,2083137S
11,305,000 5850  6,755141.25
11,780,000 5850  6,080,727.50
12,150,000 5850  5,480,572.50
12,665,000 5850  4,769,787.50
14,500,000 5850  4,028,805.00
4,455 000 5850  3.175380.00
28,325,000 5850  2,914,76250
21,500,000 5850  1,257.750.00
166,680,000 00.651,041.25

A-l

4115/2015
411572015

8,870,188.75
13,792.220.00
17.140,362.50
16,801,555.00
16,568,610.00
16.371,625.00
16,538,313.75
18,060,141 .25
17,680,727.50
17 630,572.50
17,434,797 50
16,616,805.00

7,630,380.00
31,230,762 50
22,757,750.00

257,341,84125



[FORM OF BOND COUNSEL SUPPLEMENTAL OPINION)]

, 2015
Citigroup Global Markets Inc., as Representstive
| Liberty Place
1650 Market Street, Suite 4303
Philadelphia, PA 19103
RE: County of Luzemne, Pennsylvania
5 Generzal Obligation Refunding Bonds, Series A of 2015
$ General Obligation Refunding Bonds, Series B of 2015
Ladies and Gentlemen:
We have served as Bond Counsel to the County of Luzerne, Pennsylvania (the “County”)
in connection with the issuance of its § General Obligation Refunding Bonds,
Series A of 2015 (the “2015A Bonds") and § General Obligation Refunding

Bonds, Series B of 2015 (the 20158 Bonds”, and together with the 2015A Bonds, the "Bands").
The Bonds are issued pursuant to the Local Government Unit Debt Act of the Commonwealth of
Pennsylvamia (53 Pa. C.S. § 800! et seq.) (the "Act"), and an ordinance of the County Council of

the County effective April [9], 2015 (the “Ordinance”).

This opinion 1s rendered pursuant to Section 6{(h)(5) of the Bond Purchase Agreement,
dated March 18, 2015, between Citigroup Global Markets Inc., for itself and as representative of
the underwriters and the County (the “Bond Purchase Agreement”), Capitalized terms used
herein and not otherwise defined have the meanings ascribed thereto in the Bond Purchase

Agreement.

We have examined the proceedings relating to the authorization and issuance of the
Bonds, including, among other things: (a) the Constitution of the Commonwealth, the County’s
Charter and the Act; (b) a certified copy of the Ordinance; (c) the Official Statement with respect
to the Bonds (the “Official Statement™) dated Apnil _ , 2015; (d) various other certificates
executed by the County, including a certificate with regard to Sections 103 and 141 through 150
of the Internal Revenue Code of 1986, as amended (the “Code™); (e) the opinion of the County
Solicitor, on which we have also relied; and (f) the Form 8038-G of the County with respect to
the Bonds. In rendering our opinion, we have assumed the accuracy of and not undertaken to
verify the factual matters set forth in such certificates and other proceedings by independent
investigation and have relied on the covenants, wurranties and representations made by the
County in such certificates and in the Ordinance and other financing documents.

We have assumed the genuineness of all signatures, the competency of all individuals,
the authenticity of all documents submitted to us as originals, and the suthenticity of certificates
of public officials and the conformity with oniginals of all documents submitted to us as copies or
telecopies. We have also assumed that the documents referred to herein have been duly
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authorized by all parties thereto other than the County und are, where appropriate, legally
binding obligations of, and enforceable in accordance with their terms against all such parties,
except the County.

From our examination of the foregoing and such other items o5 we deem relevant, we are
of the opinion that;

b The Bond Purchase Agreement has been duly authorized, executed and delivered
by the County and constitutes the legal, valid and binding agreement of the County enforceable
against the County in accordance with its terms, except as such enforcement may be limited by
laws relating to bankruptcy, insolvency, reorganization, arrangement, moratorium or similar laws
affecting creditors' rights generally and by general pnneiples of equity (regardless of whether
such enforceability is considered in a proceeding in equity or at law) and by the exercise of
judicial discretion in appropriate cases.

2 The statements contained in the sections of the Official Statement captioned
“INTRODUCTION," "PURPOSE OF THE ISSUE” “"THE BONDS", "REDEMPTION
PROVISIONS” and "DEFAULTS AND REMEDIES” insofar as they relate to the Bonds, the
Act and the Ordinance accurately summanze the terms and provisions purported to be
summarized therein in all material respects, The statements appearing in the Official Statement

under the caption "TAX MATTERS" accurately reflect the opinion of Bond Counsel as to the
application of federal and Commonwealth tax law summarized therein in all matenal respects.

No opinion is given with respect lo any tabular, numerical, financial or statistical data or
projections contained in such portions of the Official Statement.

This opinion is given as of the dute hereof, and we assume no obligation to update this
opinion to reflect any facts or circumstances which may hereafter come to our attention or any
changes in any laws or regulations which may hereafter occur. We express no opinion as to the
validity or enforceability of any provision which relates to choice of law,

This opinion is rendered and may be relied upon by you solely in connection with the
transaction contemplated hereby and is not to be quoted m whole or in part or otherwise referred

to in any document, nor is it to be delivered or filed with any govemmental agency or other
person or relied upon by any other person, without our prior written consent.

Very truly yours,
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