BALLARD DRAFT #3
DATED 2/11/2011

BILL NO. 50-2010

ORDINANCE NO. ____ 

AN ORDINANCE

AN ORDINANCE OF THE COUNCIL OF THE CITY OF BETHLEHEM DECLARING THE FUNDING OF A REFUNDING PROJECT FOR WHICH THE CITY DESIRES TO INCUR NONELECTORAL DEBT; AUTHORIZING THE INCURRING OF NONELECTORAL DEBT BY THE CITY FOR THE PURPOSE OF PROVIDING FUNDS TO REFUND ALL OR A PORTION OF CERTAIN OF THE CITY’S GENERAL OBLIGATION BONDS AND NOTES; DETERMINING THE AMOUNT OF DEBT TO BE INCURRED WITH RESPECT TO THE REFUNDING PROJECT TO BE $[________]; PROVIDING FOR THE EVIDENCING OF SUCH DEBT WITH RESPECT TO THE REFUNDING PROJECT BY THE ISSUE OF A SERIES OF GENERAL OBLIGATION BONDS AND A SERIES OF GENERAL OBLIGATION NOTES; AUTHORIZING AND DIRECTING THE PREPARATION, CERTIFICATION AND FILING WITH THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT OF THE DEBT STATEMENT REQUIRED BY SECTION 8110 OF THE LOCAL GOVERNMENT UNIT DEBT ACT; AUTHORIZING THE ISSUANCE OF GENERAL OBLIGATION REFUNDING BONDS, SERIES A OF 2011 IN THE AGGREGATE PRINCIPAL AMOUNT OF $[________] AND GENERAL OBLIGATION REFUNDING NOTES, SERIES B OF 2011 IN THE AGGREGATE PRINCIPAL AMOUNT OF $[________]; PROVIDING FOR THE DATE, DESIGNATION, DENOMINATION, REGISTRATION, PLACE OF PAYMENT, NUMBERS, MATURITY AMOUNTS AND DATES, RATES OF INTEREST AND OTHER TERMS WITH RESPECT TO SAID BONDS AND NOTES; SETTING FORTH AND ADOPTING FORMS OF BONDS AND NOTES AND RESPECTIVE CERTIFICATES OF AUTHENTICATION; AUTHORIZING THE OFFICERS OF THE CITY TO EXECUTE AND THE PAYING AGENT TO AUTHENTICATE SAID BONDS AND NOTES; ESTABLISHING REDEMPTION FEATURES; COVENANTING TO PAY THE DEBT SERVICE ON THE BONDS AND NOTES AND PLEDGING THE FULL FAITH, CREDIT AND TAXING POWER OF THE CITY FOR THE PAYMENT THEREOF; ESTABLISHING A SINKING FUND WITH RESPECT TO EACH SERIES OF BONDS AND NOTES; PROVIDING FOR A PAYING AGENT, REGISTRAR AND SINKING FUND DEPOSITORY; AUTHORIZING AND INSTRUCTING THE BANKING INSTITUTIONS WITH WHICH CERTAIN PROCEEDS OF THE BONDS AND NOTES ARE TO BE DEPOSITED TO MAIL OR CAUSE TO BE MAILED ANY NOTICES OF REDEMPTION NECESSARY IN CONNECTION WITH THE REFUNDING PROJECT; AUTHORIZING THE CITY TO ENTER INTO ANY ESCROW DEPOSIT AGREEMENTS NECESSARY IN CONNECTION WITH THE REFUNDING PROJECT; FINDING THAT A PRIVATE SALE BY NEGOTIATION OF THE BONDS AND NOTES IS IN THE BEST INTEREST OF THE CITY; ACCEPTING A PROPOSAL FOR THE PURCHASE OF THE BONDS AND NOTES; COVENANTING TO PROVIDE CONTINUING DISCLOSURE; [AUTHORIZING BOND INSURANCE;] SETTING FORTH DEBT SERVICE SCHEDULES; AND REPEALING INCONSISTENT RESOLUTIONS AND ORDINANCES.

WHEREAS, the City of Bethlehem, Lehigh and Northampton Counties, Pennsylvania (the “City”), is a Local Government Unit, as defined in the Pennsylvania Local Government Unit Debt Act (the “Debt Act”), as codified by the Act of December 19, 1996, P.L. 1158, No. 177 constituting Title 53, Part VII, Subpart B of the Pennsylvania Consolidated Statutes, as amended; and

WHEREAS, the Council of the City (the “Council”) has determined, subject to current market conditions, to undertake a refunding project (the “Refunding Project”) consisting of:  (1) the current refunding of $[1,849,000] of the outstanding principal amount of the City’s General Obligation Notes, Series of 2007 (the “Series 2007 Notes”) and the current refunding of $[4,164,000] of the outstanding principal amount of the City’s General Obligation Notes, Series of 2008 (the “Series 2008 Notes” and together with the Series 2007 Notes, the “Notes to be Refunded”); (2) the current refunding of $[595,000] of the outstanding principal amount of the City’s General Obligation Bonds, Series A of 2005 (the “Series 2005A Bonds”), the current refunding of $[1,770,000] of the outstanding principal amount of the City’s General Obligation Bonds, Series B of 2005 (the “Series 2005B Bonds”), and the advance refunding of $[3,875,000] of the outstanding principal amount of the City’s General Obligation Bonds, Series of 2010 (the “Series 2010 Bonds” and together with the Series 2005A Bonds and the Series 2005B Bonds, the “Bonds to be Refunded”); [(3) the funding of any reserves reasonably required by any bond insurer;] and (4) the payment of certain costs of issuance [and bond insurance premiums] for the Obligations described below.  The Notes to be Refunded and the Bonds to be Refunded shall collectively be referred to as the obligations to be refunded (the “Obligations to be Refunded”).

WHEREAS, in accordance with Debt Act, the Council has determined that the estimated cost of the Refunding Project is approximately $[________]; and

WHEREAS, the Council deems it in the best financial interest of the City to fund the Refunding Project (1) with respect to the Notes to be Refunded through the incurrence of nonelectoral debt pursuant to the Debt Act by issuing its General Obligation Refunding Bonds, Series A of 2011 (the “2011 Bonds”) in the aggregate principal amount of $[________] and (2) with respect to the Bonds to be Refunded by issuing its General Obligation Refunding Notes (the “2011 Notes” and together with the 2011 Bonds, the “Obligations”) in the aggregate principal amount of $[________]; and

WHEREAS, the Council, in contemplation of the authorization, issuance and sale of the Obligations, has determined that the aforementioned 2011 Bonds and 2011 Notes should be offered for private sale by negotiation, in accordance with Section 8161 of the Debt Act, which it believes is in the best interest of the City, and has designated Concord Public Financial Advisors, Inc., as financial advisor (the “Financial Advisor”), to obtain quotations from banking institutions and investment banks for the prospective sale of the 2011 Bonds and 2011 Notes; and

WHEREAS, the Council has determined that it is desirable and in the best interest of the City to sell the 2011 Bonds and 2011 Notes at private negotiated sale, as authorized by Section 8161(a) of the Act; and

[WHEREAS, to reduce interest costs and to secure the payment of the principal of and interest on the 2011 Bonds and the 2011 Notes for the benefit of the purchasers thereof, the City will acquire a municipal bond insurance policy from [_____________________], a [___________] insurance corporation (the “Bond Insurer”) guaranteeing the prompt payment of the principal of and interest on the 2011 Bonds and the 2011 Notes when and as due]; and

WHEREAS, the Council desires to sell the Obligations at private sale by negotiation; to authorize issuance of nonelectoral debt in the aggregate principal amount of the Obligations in connection with the Refunding Project and to take appropriate action and authorize such action in connection with the Refunding Project and the issuance and sale of the Obligations, all in accordance with and pursuant to provisions of the Debt Act; and

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

Section 1. The Council hereby approves the Refunding Project, the various components of which are combined for financing purposes, and [the funding of any reasonably required reserves] and the payment of all costs thereof [and any insurance premiums] relating thereto by the issuance of the 2011 Bonds and the 2011 Notes.  The Council hereby designates the Refunding Project as a purpose or project for the financing of which it desires to incur nonelectoral debt within the meaning of the Debt Act.  It is hereby determined that the remaining useful life of the capital improvements funded or refunded with proceeds of the Notes to be Refunded is not less than [________] ([__]) years.  It is hereby determined that the remaining useful life of the capital improvements funded or refunded with proceeds of the Bonds to be Refunded is not less than [________] ([__]) years.  The City has obtained realistic estimates of the costs of the Refunding Project through professional cost estimates from persons qualified by experience to provide such estimates.
Section 2. For the purpose of providing funds for and toward the payment of the costs (as such term is used in the Debt Act) of the Refunding Project, including providing funds for and toward the payment of the cost of issuance and sale of the Obligations, the incurrence of $[________] of nonelectoral debt by the City is hereby authorized, which debt shall be evidenced by the Obligations, such Obligations to be sold and delivered as hereinafter provided.

Section 3. The President or Vice President and the Secretary of the Council, or any duly appointed successor to any thereof, as the case may be, are hereby authorized and directed to prepare, certify, verify and file with the Department of Community and Economic Development, in accordance with the Debt Act, the debt statement required by Section 8110 of said Debt Act; and the President or Vice President and Secretary or, in the alternative, an independent certified public accountant selected by the Council for the issuance of the 2011 Bonds and 2011 Notes are hereby authorized and directed to prepare and execute a certificate stating the City’s borrowing base, as such term is defined in the Debt Act, for submission to the Department of Community and Economic Development.

Section 4.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The 2011 Bonds shall be designated as the City’s “General Obligation Refunding Bonds, Series A of 2011,” shall be issued in the denomination of $5,000 and integral multiples thereof, shall be in fully registered form, shall be dated as of [________] [__], 2011, and shall bear interest from such date, payable at the designated corporate trust office of the Paying Agent (as determined by Section 11 hereof) on February 1 and August 1 in each year, commencing August 1, 2011, at the rates of interest specified in Section 5 hereof.  Interest on the 2011 Bonds shall be calculated on the basis of a 360-day year of twelve 30-day months.

(a) The 2011 Notes shall be designated as the City’s “General Obligation Refunding Notes, Series B of 2011,” shall be issued in the denomination of $5,000 and integral multiples thereof, shall be in fully registered form, shall be dated as of [________] [__], 2011, and shall bear interest from such date, payable at the designated corporate trust office of the Paying Agent (as determined by Section 11 hereof) on February 1 and August 1 in each year, commencing August 1, 2011, at the rates of interest specified in Section 5 hereof.  Interest on the 2011 Notes shall be calculated on the basis of a 360-day year of twelve 30-day months.

(b) All 2011 Bonds or 2011 Notes authenticated after the original issuance of the 2011 Bonds or 2011 Notes, as applicable, shall be dated and bear interest from the interest payment date to which interest has been paid next preceding the date of authentication, unless the date of authentication (i) is an interest payment date to which interest has been paid, in which event the applicable 2011 Bonds or 2011 Notes shall be dated and bear interest from the date of authentication, or (ii) is prior to the first interest payment date for the 2011 Bonds or 2011 Notes, in which event such 2011 Bonds or 2011 Notes shall be dated and bear interest from the date of delivery.

(c) Interest on any 2011 Bond or 2011 Note which is payable, and is punctually paid or duly provided for, on any interest payment date shall be paid to the holder in whose name the 2011 Bond or 2011 Note is registered in the bond register (the “Bond Register”) maintained by the Registrar (as determined by Section 10 hereof) at the close of business on the fifteenth (15th) day (whether or not a business day) of the calendar month next preceding the interest payment date (the “Regular Record Date”) for such interest.  

(d) Any interest on any 2011 Bond or 2011 Note which is payable, but is not punctually paid or provided for, on any interest payment date (herein called “Defaulted Interest”) shall forthwith cease to be payable to the registered holder on the relevant Regular Record Date by virtue of having been such holder, and such Defaulted Interest shall be paid to the registered holder in whose name the Bond is registered at the close of business on a special record date (the “Special Record Date”) to be fixed by the Paying Agent, such Special Record Date to be not more than fifteen (15) nor less than ten (10) days (whether or not a business day) prior to the date of proposed payment.  The City shall cause notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor to be mailed, first-class mail, postage prepaid, by the Paying Agent to each registered holder, at such holder’s address as it appears in the Bond Register, not less than ten (10) days prior to such Special Record Date, and may, in its discretion, cause a similar notice to be published once in a newspaper in each place where 2011 Bonds or 2011 Notes, as applicable, are payable, but such publication shall not be a condition precedent to the establishment of such Special Record Date.

(e) Subject to the foregoing provisions of this Section 4, each 2011 Bond and 2011 Note delivered upon transfer of or exchange for or in lieu of any other 2011 Bond or 2011 Note of the same series shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such other 2011 Bond or 2011 Note.

(f) At the option of the holder, 2011 Bonds and 2011 Notes may be exchanged for other 2011 Bonds or 2011 Notes of the same series and maturity of any authorized denomination, of a like aggregate principal amount, upon surrender of the applicable 2011 Bonds or 2011 Notes to be exchanged at the principal office of the Registrar.

(g) Every 2011 Bond and 2011 Note presented or surrendered for transfer or exchange shall be duly endorsed or shall be accompanied by a written instrument of transfer in form satisfactory to the City and the Paying Agent duly executed by the registered holder or such holder’s attorney duly authorized in writing.

(h) Transfers and exchanges shall be made without charge to the registered holder, except that the City may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any transfer or exchange of 2011 Bonds and 2011 Notes.

(i) Neither the City nor the Registrar on behalf of the City shall be required (i) to issue, transfer or exchange any 2011 Bond or 2011 Note during a period beginning at the opening of business fifteen (15) days before the day of mailing of a notice of redemption of 2011 Bonds or 2011 Notes, as applicable, selected for redemption under Section 7 hereof and ending at the close of business on the day of such mailing, or (ii) to transfer or exchange any 2011 Bond or 2011 Note so selected for redemption as a whole or in part.

Section 5.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The 2011 Bonds shall mature on August 1 of the years and in the amounts, and shall bear interest at the rates, all as follows:
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(a) The 2011 Notes shall mature on August 1 of the years and in the amounts, and shall bear interest at the rates, all as follows:
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Section 6.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The forms of the 2011 Bonds and the 2011 Notes shall be substantially as provided in Exhibit C and Exhibit D, respectively, attached hereto.  The 2011 Bonds and the 2011 Notes shall be executed by the manual or facsimile signatures of the President or Vice President of the Council, and shall have the corporate seal of the City printed thereon, duly attested by the manual or facsimile signature of the Secretary or Assistant Secretary (or any acting Secretary appointed for such purpose) and the said officers are hereby authorized to execute the 2011 Bonds and the 2011 Notes as aforesaid, provided that all such 2011 Bonds and 2011 Notes shall be manually authenticated by the Paying Agent provided for in Section 10 hereof.

(a) Notwithstanding the foregoing provisions of Section 4, each of the 2011 Bonds and the 2011 Notes shall initially be issued in the form of one fully‑registered 2011 Bond or 2011 Note for the aggregate principal amount of the 2011 Bonds or 2011 Notes, respectively, of each maturity of such series, which 2011 Bonds and 2011 Notes shall be registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New York.

(b) The President or Vice President of the Council or their delegate is hereby authorized and directed to deliver the 2011 Bonds to the purchasers of the 2011 Bonds, hereinafter named, upon the terms and conditions hereinafter provided for such delivery, and to deliver the 2011 Notes to the purchasers of the 2011 Notes, hereinafter named, upon the terms and conditions hereinafter provided for such delivery, and all officers of the City are hereby authorized to execute and deliver such other documents and to take such other action as may be necessary or appropriate in order to effectuate the issuance and sale of the 2011 Bonds and the 2011 Notes, all in accordance with this Ordinance and the Debt Act.

(c) Pending preparation of 2011 Bonds and 2011 Notes in definitive form, the City may execute, and upon its request in writing, the Paying Agent shall authenticate and deliver in lieu of definitive 2011 Bonds or 2011 Notes, and subject to the same provisions, limitations and conditions, one or more printed, lithographed or typewritten 2011 Bonds or 2011 Notes in temporary form, substantially of the tenor of the applicable series of 2011 Bonds or 2011 Notes as provided in Exhibit C and Exhibit D, respectively, with appropriate omissions, variations and insertions.  Such 2011 Bond or 2011 Bonds or such 2011 Note or 2011 Notes in temporary form shall be in the principal amount of $5,000 or any integral multiple thereof.  Until exchanged for 2011 Bonds or 2011 Notes, as applicable, in definitive form, such 2011 Bonds and 2011 Notes in temporary form shall have the same rights, remedies and securities as definitive 2011 Bonds or 2011 Notes of the same series.  The City shall prepare, execute and deliver to the Paying Agent and thereupon, upon the presentation and surrender of the 2011 Bond(s) or 2011 Note(s) in temporary form, the Paying Agent shall authenticate and deliver, in exchange therefor, a 2011 Bond or Bonds or 2011 Note or Notes of the same series in definitive form in any authorized denomination, and for the same aggregate principal amount as the 2011 Bond or Bonds or 2011 Note or Notes in temporary form surrendered, such exchange to be made by the Paying Agent without any charge therefor.

(d) Except as provided below, all of the 2011 Bonds and 2011 Notes be registered in the name of Cede & Co., as nominee of DTC; provided that if DTC shall request in writing that the 2011 Bonds and 2011 Notes be registered in the name of a different nominee, the Paying Agent shall exchange all or any portion of the 2011 Bonds and 2011 Notes for an equal aggregate principal amount of 2011 Bonds and 2011 Notes of the same series registered in the name of such nominee or nominees of DTC.  No person other than DTC or its nominee shall be entitled to receive from the City or the Paying Agent either a 2011 Bond or 2011 Note or any other evidence of ownership of the 2011 Bonds or 2011 Notes, or any right to receive any payment in respect thereof, unless DTC or its nominee shall transfer record ownership of all or any portion of the 2011 Bonds or 2011 Notes of the same series on the Bond Register in connection with discontinuing the book entry system as provided in paragraph (h) below or otherwise.

(e) So long as any 2011 Bonds or 2011 Notes are registered in the name of DTC or any nominee thereof, all payments of the principal or redemption price of or interest on such 2011 Bonds or 2011 Notes shall be made to DTC or its nominee in accordance with the City’s current Depository Trust Company Blanket Letter of Representations (the “Representations Letter”), on the dates provided for such payments under this Ordinance.  Each such payment to DTC or its nominee shall be valid and effective to fully discharge all liability of the City or the Paying Agent with respect to the principal or redemption price of or interest on the applicable 2011 Bonds or 2011 Notes to the extent of the sum or sums so paid.  In the event of the redemption of less than all of the 2011 Bonds or 2011 Notes outstanding of any maturity, the Paying Agent shall not require surrender by DTC or its nominee of the 2011 Bonds or 2011 Notes so redeemed, but DTC (or its nominee) may retain such 2011 Bonds or 2011 Notes and make an appropriate notation on the applicable 2011 Bond or 2011 Note certificate as to the amount of such partial redemption; provided that DTC shall deliver to the Paying Agent, upon request, a written confirmation of such partial redemption and thereafter the records maintained by the Paying Agent shall be conclusive as to the amount of the 2011 Bonds or 2011 Notes of such maturity which have been redeemed.

(f) The City and the Paying Agent may treat DTC (or its nominee) as the sole and exclusive owner of the 2011 Bonds and 2011 Notes registered in its name for the purposes of payment of the principal or redemption price of or interest on the 2011 Bonds and 2011 Notes, selecting the 2011 Bonds or 2011 Notes or portions thereof to be redeemed, giving any notice permitted or required to be given to registered holders under this Ordinance, registering the transfer of 2011 Bonds and 2011 Notes, obtaining any consent or other action to be taken by registered holders and for all other purposes whatsoever; and neither the City nor the Paying Agent shall be affected by any notice to the contrary.  Neither the City nor the Paying Agent shall have any responsibility or obligation to any participant in DTC, any person claiming a beneficial ownership interest in the 2011 Bonds or 2011 Notes under or through DTC or any such participant, or any other person which is not shown on the Bond Register as being a registered holder, with respect to either:  (1) the 2011 Bonds or the 2011 Notes, (2) the accuracy of any records maintained by DTC or any such participant, (3) the payment by DTC or any such participant of any amount in respect of the principal or redemption price of or interest on the 2011 Bonds or the 2011 Notes, (4) any notice which is permitted or required to be given to registered holders under this Ordinance, (5) the selection by DTC or any such participant of any person to receive payment in the event of a partial redemption of the 2011 Bonds or 2011 Notes, and (6) any consent given or other action taken by DTC as registered holder.

(g) So long as the Bonds are registered in the name of DTC or any nominee thereof, all notices required or permitted to be given to the registered holders under this Ordinance shall be given to DTC as provided in the Representations Letter.

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

(i) The City has executed and delivered to DTC the Representations Letter pursuant to which the City has agreed to comply with the requirements stated in DTC’s Operational Arrangements.  The Paying Agent has also agreed to comply with the requirements stated in DTC’s Operational Arrangements and any successor Paying Agent shall, in its written acceptance of its duties under this Ordinance, agree to take any actions necessary from time to time to comply with the requirements stated in DTC’s Operational Arrangements.

(j) The book-entry system for registration of the ownership of the 2011 Bonds and 2011 Notes may be discontinued at any time for either or both series of the 2011 Bonds or the 2011 Notes if either (1) after notice to the City and the Paying Agent, DTC determines to resign as securities depository for the 2011 Bonds or 2011 Notes, or (2) after notice to DTC and the Paying Agent, the City determines that continuation of the system of book-entry transfers through DTC (or through a successor securities depository) is not in the best interests of the City.  In either of such events (unless in the case described in clause (2) above, the City appoints a successor securities depository), the 2011 Bonds and 2011 Notes of the applicable series shall be delivered in registered certificate form to such persons, and in such maturities and principal amounts, as may be designated in writing by DTC, but without any liability on the part of the City or the Paying Agent for the accuracy of such designation.  Whenever DTC requests the City and the Paying Agent to do so, the City and the Paying Agent shall cooperate with DTC in taking appropriate action after reasonable notice to arrange for another securities depository to maintain custody of certificates evidencing the 2011 Bonds and/or 2011 Notes.

Section 7.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The 2011 Bonds maturing on or after [_________] [__], 20[__] are subject to redemption prior to their respective stated dates of maturity, at the option of the City, as a whole or in part at any time, in such order of maturity as may be directed by the City and within any maturity by lot or by any other method deemed by the Paying Agent to be fair and appropriate, on or after [_________] [__], 20[__] at a redemption price of 100% of the principal amount of 2011 Bonds being redeemed, plus interest accrued to the redemption date.

(a) The 2011 Notes maturing on or after [_________] [__], 20[__] are subject to redemption prior to their respective stated dates of maturity, at the option of the City, as a whole or in part at any time, in such order of maturity as may be directed by the City and within any maturity by lot or by any other method deemed by the Paying Agent to be fair and appropriate, on or after [_________] [__], 20[__] at a redemption price of 100% of the principal amount of 2011 Notes being redeemed, plus interest accrued to the redemption date.

(b) The 2011 Bonds stated to mature on August 1of the years [____] and [____] are subject to mandatory redemption prior to maturity at the principal amount thereof, plus interest accrued to the redemption date, in part, in order of maturity and within a maturity by lot or by any other method deemed by the Paying Agent to be fair and appropriate, on August 1 of the years [____] through [____], inclusive, and [____], from moneys required by Section 10 hereof to be deposited for the purpose of such redemption in the sinking fund established under said Section 10 in accordance with the provisions of the form of 2011 Bonds set forth in Exhibit C hereto.
(c) The 2011 Notes stated to mature on August 1 of the years [____] and [____] are subject to mandatory redemption prior to maturity at the principal amount thereof, plus interest accrued to the redemption date, in part, in order of maturity and within a maturity by lot or by any other method deemed by the Paying Agent to be fair and appropriate, on August 1 of the years [____] through [____], inclusive, and [____], from moneys required by Section 10 hereof to be deposited for the purpose of such redemption in the sinking fund established under said Section 10 in accordance with the provisions of the form of 2011 Notes set forth in Exhibit D hereto.
(d) If a 2011 Bond or 2011 Note is of a denomination larger than $5,000, a portion of such 2011 Bond or 2011 Note may be redeemed.  For the purposes of redemption, a 2011 Bond or 2011 Note shall be treated as representing that number of 2011 Bonds or 2011 Notes which is obtained by dividing the principal amount thereof by $5,000, each $5,000 portion of such 2011 Bond or 2011 Note being subject to redemption.  In the case of partial redemption of a 2011 Bond or 2011 Note, payment of the redemption price shall be made only upon surrender of such 2011 Bond or 2011 Note in exchange for 2011 Bonds or 2011 Notes of authorized denominations in aggregate principal amount equal to the unredeemed portion of the principal amount thereof.

(e) Any redemption under the preceding provisions shall be made upon written notice given by first-class mail, postage prepaid, mailed not less than thirty (30) days prior to the redemption date to the registered holder of the 2011 Bond or 2011 Note to be redeemed at such holder’s registered address as it appears in the Bond Register; provided, however, that failure to mail such notice to any registered owner, or any defect therein, shall not affect the validity of the redemption proceedings for any other 2011 Bond or 2011 Note for which notice was properly given.  Each such notice shall be dated and shall be given in the name of the City and shall state the following information:

(i) the identification numbers and the CUSIP numbers, if any, of the 2011 Bonds or 2011 Notes being redeemed, provided that any such notice shall state that no representation is made as to the correctness of CUSIP numbers either as printed on such 2011 Bonds or 2011 Notes or as contained in the notice of redemption and that reliance may be placed only on the identification numbers contained in the notice or printed on such 2011 Bonds or 2011 Notes;

(ii) any other descriptive information needed to identify accurately the 2011 Bonds or 2011 Notes being redeemed, including, but not limited to, the series designation, the original issuance date and maturity date of, and interest rate on, such 2011 Bonds or 2011 Notes;

(iii) in the case of partial redemption of any 2011 Bonds or 2011 Notes, the respective principal amounts thereof to be redeemed;

(iv) the redemption date;

(v) the redemption price;

(vi) that on the redemption date the redemption price will become due and payable upon each such 2011 Bond or 2011 Note or portion thereof called for redemption, and that interest thereon shall cease to accrue from and after said date; and

(vii) the place where such 2011 Bonds or 2011 Notes are to be surrendered for payment of the redemption price, which place of payment shall be the principal corporate trust office of the Paying Agent for the 2011 Bonds or 2011 Notes.

(f) In addition to the foregoing notice, further notice of any redemption of 2011 Bonds or 2011 Notes hereunder shall be given to the Municipal Securities Rulemaking Board (“MSRB”) through its the Electronic Municipal Market Access system (“EMMA”) as provided at http://www.emma.msrb.org, or any similar system that is acceptable to, or as may be prescribed by, MSRB (or, if such system is no longer in existence, to such other information service of national recognition that disseminates redemption information as is specified in writing by the City); or, in accordance with then current guidelines of the Securities and Exchange Commission, to such other addresses and/or such other services, as the City may designate from time to time in writing.  Such further notice shall contain the information required in the notice to registered holders.  Failure to give all or any portion of such further notice shall not in any manner defeat the effectiveness of a call for redemption if notice thereof is given to the registered holders as prescribed above.

(g) If at the time of mailing notice of redemption the City shall not have deposited with the Paying Agent for the 2011 Bonds or 2011 Notes moneys sufficient to redeem all the 2011 Bonds or 2011 Notes called for redemption, such notice may state that it is conditional, that is, subject to the deposit of the redemption moneys with the Paying Agent not later than the opening of business on the redemption date, and such notice shall be of no effect unless such moneys are so deposited.

(h) Any 2011 Bond or 2011 Note which is to be redeemed only in part shall be surrendered at a place stated for the surrender of 2011 Bonds or 2011 Notes called for redemption in the notice provided for such redemption (with due endorsement by, or a written instrument of transfer in form and with guaranty of signature satisfactory to the City and the Paying Agent duly executed by, the holder thereof or his attorney duly authorized in writing) and the City shall execute and the Paying Agent shall authenticate and deliver to the holder of such Bond without service charge, a new 2011 Bond or Bonds or 2011 Note or Notes of the same series, of any authorized denomination as requested by such holder in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the 2011 Bond or 2011 Note so surrendered.

Section 8. Except as provided in Section 4 hereof with respect to any tax or other governmental charge payable in connection with a transfer of 2011 Bonds or 2011 Notes, the principal of and interest on the 2011 Bonds and 2011 Notes shall be payable without deduction of, and the City assumes and agrees to pay, any tax or taxes which the City may be required to pay thereon or retain therefrom under or by virtue of any present or future law of the Commonwealth of Pennsylvania, except gift, succession or inheritance taxes.

Section 9. The City hereby covenants with the holders from time to time of the 2011 Bonds and the 2011 Notes outstanding pursuant to this Ordinance that (1) the City shall include the amount of the debt service (as specified, subject to appropriate adjustment in the event of the optional redemption of 2011 Bonds or 2011 Notes prior to maturity, in the Debt Service Schedules contained in Exhibit A and Exhibit B hereto, respectively, the amounts stated therein being hereby incorporated in this covenant by reference), and any taxes payable pursuant to Section 8 hereof, on said 2011 Bonds and 2011 Notes for each fiscal year in which such sums are payable in its budget for that year; and (2) the City shall appropriate such amounts to the payment of such debt service and taxes covenanted to be paid and (3) the City shall duly and punctually pay or cause to be paid the principal of every 2011 Bond and 2011 Note and the interest thereon in the places, on the dates and in the manner stated therein according to the true intent and meaning thereof, and for such budgeting, appropriation and payment the City does hereby pledge its full faith, credit and taxing power.  As provided in the Debt Act, the foregoing covenant shall be specifically enforceable.

Section 10.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
There is hereby established a sinking fund to be known as “Sinking Fund, City of Bethlehem, General Obligation Refunding Bonds, Series A of 2011” (the “2011 Bonds Sinking Fund”), into which the City covenants to deposit, and into which the Treasurer is hereby authorized and directed to deposit, no later than 11:00 a.m. on [______] [__] of the years [____] through [____], inclusive, and [______] [__]of the years [____] through [____], inclusive (each of such dates being hereinafter called a “Payment Date”), an amount sufficient to pay (i) the interest due on 2011 Bonds on that Payment Date; and (ii) the principal of any 2011 Bonds maturing on that Payment Date and not previously called for redemption, as provided in the Debt Service Schedule contained in Exhibit A hereto; and (iii) on the Payment Dates shown in the tables below, the redemption amount for the respective date, viz:

	Payment Date

([______] [__])
	Redemption

Amount
	Payment Date

([______] [__])
	Redemption

Amount

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


_____________

*  Maturity

(a) There is hereby established a sinking fund to be known as “Sinking Fund, City of Bethlehem, General Obligation Refunding Notes, Series B of 2011” (the “2011 Notes Sinking Fund” and, together with the 2011 Bonds Sinking Fund, the “Sinking Funds”), into which the City covenants to deposit, and into which the Treasurer is hereby authorized and directed to deposit, no later than 11:00 a.m. on [______] [__] of the years [____] through [____], inclusive, and [______] [__] of the years [____] through [____], inclusive (each of such dates being hereinafter called a “Payment Date”), an amount sufficient to pay (i) the interest due on 2011 Notes on that Payment Date; and (ii) the principal of any 2011 Notes maturing on that Payment Date and not previously called for redemption, as provided in the Debt Service Schedule contained in Exhibit B hereto; and (iii) on the Payment Dates shown in the tables below, the redemption amount for the respective date, viz:

	Payment Date

([______] [__])
	Redemption

Amount
	Payment Date

([______] [__])
	Redemption

Amount

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


_____________

*  Maturity

(b) The Sinking Fund Depository designated in Section 11 hereof is hereby directed to call for redemption on each date shown in the above tables (except maturity dates as indicated) a principal amount of 2011 Bonds and/or 2011 Notes equal to the redemption amount shown in the table for such date, the particular 2011 Bonds and/or 2011 Notes to be redeemed to be selected by the Depository in accordance with Section 7 hereof and the terms of such redemption recited in the form of 2011 Bond or 2011 Note set forth in Exhibit C or Exhibit D, respectively; provided that the amount of 2011 Bonds or 2011 Notes of a series to be redeemed on such Payment Date shall be reduced by the principal amount of any 2011 Bonds or 2011 Notes of such series maturing on the succeeding maturity date of such 2011 Bonds or 2011 Notes which are surrendered to the Sinking Fund Depository by the City not less than forty-five (45) days before such Payment Date for credit against the Sinking Fund and not previously so credited.

(c) All sums in the Sinking Fund shall be applied exclusively to the payment of said principal or redemption price and interest covenanted to be paid by Section 9 hereof and the taxes covenanted to be paid by Section 8 hereof on the 2011 Bonds and 2011 Notes of the same series as the same shall from time to time become due and payable, and the balance of said moneys over and above the sum so required shall remain in the Sinking Fund for such series, such balance to be applied in reduction of future required deposits or to the redemption of 2011 Bonds or 2011 Notes Bonds of the same series before maturity as provided in Section 7 hereof, subject, however, to withdrawal for investment or deposit (upon direction of the City) of interest as authorized by law, which investments or deposits and interest thereon shall be held exclusively for the purposes of the Sinking Fund aforesaid.  Said Sinking Fund shall be kept in separate accounts at the principal corporate trust office of the Sinking Fund Depository provided for in Section 10 hereof, until such time as the Council by ordinance shall provide for similar separate accounts in another Pennsylvania bank or bank and trust company.  The said Sinking Fund Depository, without further authorization than as herein contained, shall pay from the moneys in each Sinking Fund, the interest on and the principal and redemption price of the applicable series of 2011 and 2011 Notes, and the taxes covenanted to be paid thereon, if any, as and when the same shall become due.

Section 11.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The City hereby appoints The Bank of New York Mellon, Pittsburgh, Pennsylvania (the “Bank”) to serve in respect of the 2011 Bonds and 2011 Notes as sinking fund depository (the “Sinking Fund Depository”), bond registrar (the “Registrar”) and paying agent (the “Paying Agent”).  The proper officers of the City are hereby authorized to contract with and appoint, an alternate bank, including a national bank, or a bank and trust company, authorized to do business in the Commonwealth of Pennsylvania and having a reported capital and surplus of not less than $50,000,000, for its services, in each instance, as Sinking Fund Depository, Paying Agent and Registrar with respect to the either or both series of 2011 Bonds and 2011 Notes.

(a) Any financial institution or association into which the Paying Agent, or any additional or appointed alternate or successor to it, may be merged or converted or with which it, or any additional or appointed alternate or successor to it, may be consolidated, or any financial institution or association resulting from any merger, conversion or consolidation to which the Paying Agent shall be a party, or any financial institution or association to which the Paying Agent, or any additional or appointed alternate or successor to it, sells or otherwise transfers all or substantially all of its corporate trust business shall be the successor paying agent hereunder, without the execution of filing of any paper or any further act on the part of the parties hereto, anything herein to the contrary notwithstanding.

Section 12.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The City hereby covenants with the holders from time to time of the 2011 Bonds and the 2011 Notes that it will neither make nor permit to be made any investment or other use of the proceeds of the 2011 Bonds or 2011 Notes which would cause the 2011 Bonds and/or the 2011 Notes to be “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”) and the rules and regulations thereunder, and that it will comply with the requirements of said Section and the rules and regulations throughout the term of the 2011 Bonds and the 2011 Notes.  The City further covenants that it will comply with the requirements of the Code that must be met after the issuance of the 2011 Bonds and the 2011 Notes in order that interest on the 2011 Bonds and the 2011 Notes not be included in gross income for federal income tax purposes.

(a) The President or Vice President of the Council (or his delegate) and the Secretary or Assistant Secretary, and their respective successors, shall execute on behalf of the City an arbitrage certificate for the purpose of assuring the purchasers of the 2011 Bonds and the 2011 Notes that the 2011 Bonds and the 2011 Notes herein authorized are not “arbitrage bonds” within the meaning of Section 148 of the Code and regulations proposed or promulgated thereunder.  Such certificate shall constitute a certificate and representation of the City and no investment shall be made of the proceeds of the 2011 Bonds and the 2011 Notes in violation of the expectations expressed in said arbitrage certificate.

(b) The City further covenants that it will file or cause to be filed with the Internal Revenue Service a report of the issuance of the 2011 Bonds and the 2011 Notes as required by Section 149(e) of the Code as a condition of the exemption of the interest on the 2011 Bonds and the 2011 Notes from federal income tax.

Section 13. The President or Vice President of the Council and Secretary or Assistant Secretary of the City are hereby authorized to negotiate, execute and deliver any refunding agreements or escrow deposit agreement with one or more sinking fund depositories, paying agents or escrow agents (collectively, “Escrow Agents”) for the Obligations to be Refunded that the Council determines is necessary in connection with the current refunding of the Obligations to be Refunded.  If necessary in connection with such current refunding of the Obligations to be Refunded, pursuant to Section 8250 of the Debt Act, the Council hereby gives each Escrow Agent authority and instruction to mail or cause to be mailed any notices of defeasance and/or redemption necessary to be mailed in connection with the redemption of the Obligations to be Refunded, such instruction and notices to be irrevocable.  As provided in said Section 8250, the instruction and authority to refund the Obligations to be Refunded when so stated to be irrevocable, shall become irrevocable upon the delivery thereof or upon the deposit of monies or securities in a sufficient amount (as determined under Section 8250) to effect the redemption, whichever shall occur later.  The City shall deliver to the Escrow Agents a certified copy of this Ordinance and shall receive from each Escrow Agent an acknowledgment of their receipt thereof.  

Section 14. The Council hereby finds, determines and declares that a private sale of the 2011 Bonds and the 2011 Notes by negotiation is in the best financial interest of the City.  The 2011 Bonds and the 2011 Notes shall be sold at private negotiated sale upon receipt of an acceptable purchase proposal for the purchase thereof which purchase proposal shall be in compliance with the provisions of the Debt Act, as provided by Section 8107 of the said Act. 

Section 15.  LISTNUM "Ballard Spahr Scheme 1" \l 2 
The bond purchase proposal presented to the meeting of the Council held [__________] [__], 2011 of [__________________] (the “Purchaser”), such proposal being dated such date and being in conformity with the requirements of Section 14 of this Ordinance, for the purchase at private negotiated sale of (1) $[___________] principal amount of the 2011 Bonds at an aggregate price of $[___________] (representing the principal amount of the 2011 Bonds less an underwriting discount of $[__________], [less/plus] net original issue [discount/premium] of $[___________], plus accrued interest on the 2011 Bonds to their date of delivery of $[___________]) and (2) $[____________] principal amount of the 2011 Notes at an aggregate price of $[___________] (representing the principal amount of the 2011 Notes less an underwriting discount of $[__________], [less/plus] net original issue [discount/premium] of $[___________], plus accrued interest on the 2011 Notes to their date of delivery of$[___________]), is hereby accepted and the Bonds are hereby awarded to the Purchasers.

(a) The President or Vice President of the Council and Secretary or Assistant Secretary of Staff of the City are hereby authorized to execute and deliver the bond purchase proposal and the Secretary or Assistant Secretary of the City is hereby directed to notify the Purchaser of such action and to file a copy of said bond purchase proposal with the minutes of the Council.  The President or Vice President of the Council are hereby authorized to deliver the 2011 Bonds and the 2011 Notes to the Purchaser upon receipt of the aforesaid purchase price and upon compliance with all conditions precedent to such delivery required by the Debt Act, this Ordinance and said proposal, and are further authorized or directed to pay all costs of financing at the time of delivery of the 2011 Bonds and 2011 Notes; provided that the total of such costs not exceed the amount of 2011 Bond and 2011 Note proceeds available therefor; and execute such other closing documents as are necessary or appropriate, in the opinion of counsel and bond counsel, to effectuate settlement on the 2011 Bonds and 2011 Notes, including a final Official Statement, with such changes as the City and Purchaser shall approve, in substantially the form as the Preliminary Official Statement of the City relating to the 2011 Bonds and 2011 Notes (the “Preliminary Official Statement”) previously circulated and presented to this meeting, which form is hereby ratified, confirmed and approved.

(b) The Preliminary Official Statement is (as of its date) deemed final within the meaning of Rule 15c2-12(b)(1) under the Securities Exchange Act of 1934, as amended, except for the omission of no more than the yields or offering prices, interest rates, selling compensation, aggregate principal amount and other terms depending on such matters.  The Purchaser is hereby authorized to distribute copies of the Official Statement, as finally executed, to persons who may be interested in the purchase of the 2011 Bonds or 2011 Notes and are directed to deliver such copies to all actual purchasers of the 2011 Bonds and 2011 Notes.

Section 16. In compliance with Rule 15c2‑12 promulgated under the Securities Exchange Act of 1934 (the “Rule”), the proper officers of the City are hereby authorized and directed to execute a Continuing Disclosure Agreement in substantially the form attached hereto as Exhibit E for the benefit of the holders of the 2011 Bonds and 2011 Notes in accordance with the Rule.
Section 17. [The President or Vice President is hereby directed to execute a commitment for the purchase of one or more municipal bond insurance policies insuring the payment when due of the principal of and interest on the 2011 Bonds and/or 2011 Notes, and the President or Vice President, upon advice of bond counsel and the City’s solicitor, are further directed to enter into an agreement with the Bond Insurer as necessary or appropriate to reflect the terms and conditions set forth in such commitment.  The 2011 Bonds and the 2011 Notes are to be insured by the Bond Insurer.]  

Section 18. All prior resolutions, ordinances or parts thereof inconsistent herewith are hereby repealed.

Section 19. This Ordinance shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania.

Section 20. The forms of the 2011 Bonds and the 2011 Notes [with such amendments and additions as may be required by the applicable Bond Insurer], the form of the Paying Agent’s Certificate of Authentication upon the 2011 Bonds and 2011 Notes, the Debt Service Schedules with respect to the 2011 Bonds and 2011 Notes, and the Representations Letter, shall be substantially as set forth in the appendices hereto, the terms and conditions set forth in such forms, Schedule and Representations Letter being hereby incorporated by reference and adopted as if fully recited at length herein and said forms, Schedule and Representations Letter are hereby approved.

Sponsored by
/s/


/s/

PASSED finally in Council on the __ day of ________, 2011

President of Council

ATTEST:

City Clerk

This Ordinance approved this __ day of ________, 2011

Mayor

Exhibit A

DEBT SERVICE SCHEDULE

CITY OF BETHLEHEM

Lehigh and Northampton Counties, Pennsylvania

General Obligation Refunding Bonds, Series A of 2011

	__________
	Principal
	Interest
	Total

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	


Exhibit B

DEBT SERVICE SCHEDULE

CITY OF BETHLEHEM

Lehigh and Northampton Counties, Pennsylvania

General Obligation Refunding Notes, Series B of 2011

	__________
	Principal
	Interest
	Total

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	

	20__
	
	
	


Exhibit C
FORM OF 2011 BOND
CITY OF BETHLEHEM

Lehigh and Northampton Counties, Pennsylvania

Form of General Obligation Refunding Bonds, Series A of 2011

NO. GOA-___
$____________________

UNITED STATES OF AMERICA

COMMONWEALTH OF PENNSYLVANIA

CITY OF BETHLEHEM

LEHIGH AND NORTHAMPTON COUNTIES

GENERAL OBLIGATION REFUNDING BONDS, SERIES A OF 2011
	Interest Rate
	Maturity Date
	Dated Date
	CUSIP

	
	
	
	

	[____]%
	________ __, 20__
	________ __, 20__
	[________]


REGISTERED OWNER:

PRINCIPAL AMOUNT:
__________________________ DOLLARS

The City of Bethlehem, Lehigh and Northampton Counties, Pennsylvania (the “City”), for value received, promises to pay to the Registered Owner hereof, or registered assigns, on the Maturity Date specified above, unless this Bond shall have been previously called for redemption and payment of the redemption price shall have been duly made or provided for, upon surrender hereof, the Principal Amount specified above and to pay interest thereon from the Dated Date above, or from the most recent interest payment date to which interest has been paid or duly provided for, until payment of said Principal Amount has been made or provided for, at the interest rate per annum specified above, on February 1 and August 1 in each year commencing August 1, 2011.  The interest so payable, and punctually paid or duly provided for, on any interest payment date will, as provided in the Ordinance referred to below, be paid to the person in whose name this Bond is registered at the close of business on the Regular Record Date for such interest, which shall be the fifteenth day (whether or not a business day) of the calendar month next preceding such interest payment date.  Interest shall be calculated on the basis of a 360-day year of twelve 30-day months.  Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the registered holder on such Regular Record Date, and may be paid to the person in whose name this Bond is registered at the close of business on a Special Record Date for the payment of such defaulted interest to be fixed by the Paying Agent referred to below, notice whereof shall be given to Bondholders not less than ten (10) days prior to such Special Record Date.  Interest shall be paid by check drawn upon, or wire transfer from, The Bank of New York Mellon, Pittsburgh, Pennsylvania, as paying agent (the “Paying Agent”) or any duly appointed alternate or successor paying agent, and mailed or electronically transferred to the person entitled thereto at such owner’s address or account as it appears on the Bond registry book of the City (the “Bond Register”) maintained by the Paying Agent.  Principal shall be paid, upon surrender hereof, at the principal corporate trust office of the Paying Agent, or at the duly designated office of any duly appointed alternate or successor paying agent, in any coin or currency of the United States of America which, at the time of payment, is legal tender for the payment of public and private debts, and, except as provided below with respect to any tax or governmental charge payable in connection with a transfer hereof, without deduction of, and the City assumes and agrees to pay, any tax or taxes which the City or the Treasurer thereof may be required to pay thereon or retain therefrom under any present or future law of the Commonwealth of Pennsylvania except gift, succession or inheritance taxes.

This Bond is one of a series, which series has been approved by the Department of Community and Economic Development of the Commonwealth of Pennsylvania, of general obligation bonds of like date, amount and tenor, but differing as to maturity, rate of interest and provision for redemption, in the aggregate principal amount of $__________ in accordance with the Local Government Unit Debt Act, Act No. 185 of the 1972 General Assembly of the Commonwealth of Pennsylvania, approved July 12, 1972, as reenacted by Act No. 177 of 1996, approved December 19, 1996, as amended, by virtue of an Ordinance, the terms of which are incorporated herein, of the Council of the City (the “Ordinance”) duly enacted on ________ __, 2011, and by the sworn statement of the duly authorized officers of the City filed with the Department of Community and Economic Development.

The proceeds of the Bonds are to be used for:  (1)  the current refunding of $[_______] of the outstanding principal amount of the City’s General Obligation Notes, Series of 2007 (the “Series 2007 Notes”) and the current refunding of $[_______] of the outstanding principal amount of the City’s General Obligation Notes, Series of 2008 (the “Series 2008 Notes” and together with the Series 2007 Notes, the “Notes to be Refunded”); [(2) the funding of any reserves reasonably required by any bond insurer;] and (3) the payment of certain costs of issuance [and bond insurance premiums] for the Bonds.

The City hereby covenants from time to time with the holders of the 2011 Bonds outstanding pursuant to the Ordinance that:  (1) the City shall include the amount of the debt service (as specified, subject to appropriate adjustment in the event of the optional redemption of 2011 Bonds prior to maturity, in the Debt Service Schedules, attached as Exhibit A to the Ordinance, the amounts stated therein being hereby incorporated in this covenant by reference), and any taxes payable pursuant to Section 8 of the Ordinance, on said 2011 Bonds for each fiscal year in which such sums are payable in its budget for that year; (2) the City shall appropriate such amounts to the payment of such debt service and taxes covenanted to be paid and (3) the City shall duly and punctually pay or cause to be paid the principal and interest on every 2011 Bond on the dates, in the places and in the manner stated herein according to the true intent and meaning thereof, and for such budgeting, appropriation and payment the City does hereby pledge its full faith, credit and taxing power.  As provided in the Act, the foregoing covenant shall be specifically enforceable.

OPTIONAL REDEMPTION

The Bonds maturing on or after ________ __, 20__ are subject to redemption prior to their respective stated dates of maturity, at the option of the City, as a whole or in part at any time, in such order of maturity as may be directed by the City and within any maturity by lot or by any method deemed by the Paying Agent to be fair and appropriate, on or after ________ __, 20__ at a redemption price of 100% of the principal amount of Bonds being redeemed, plus interest accrued to the date of redemption.
MANDATORY REDEMPTION

The Bonds stated to mature on ________ __ of the years ____ and ____ are subject to mandatory redemption prior to maturity at the principal amount thereof, plus interest accrued to the redemption date, in part, in order of maturity and within a maturity by lot or by any other method deemed fair and appropriate by the Paying Agent, on ________ __ of the years _____ through ____, inclusive, and ____, from moneys required by the Ordinance to be deposited for the purpose of such redemptions in the Sinking Fund, City of Bethlehem, General Obligation Refunding Bonds, Series A of 2011, established pursuant to the terms of the Ordinance.
Any redemption under the preceding paragraphs shall be made as provided in the Ordinance upon not less than thirty (30) days’ notice by first-class mail, postage prepaid.  In connection with any such notice of redemption, the CUSIP numbers assigned to the Bonds being called for redemption may be used, but reliance may be placed only on the identification number printed hereon.  In the event that less than the full principal amount hereof shall have been called for redemption, the registered owner hereof shall surrender this Bond in exchange for one or more Bonds in aggregate principal amount equal to the unredeemed portion of principal as provided in the Ordinance.

It is hereby certified that all acts, conditions and things required to be done, have happen or be performed precedent to and in the issuance of this Bond or in the creation of the debt of which this is evidence, have been done, have happened and been performed in regular and due form and manner as required by law, and that the debt represented by this Bond is not in excess of any constitutional or statutory limitation, and for the prompt payment of all the obligations of this Bond the full faith, credit and taxing power of the City are hereby irrevocably pledged.

As provided in the Ordinance and subject to certain limitations therein set forth, this Bond is transferable by the registered holder hereof as shown on the Bond Register of the City, upon surrender of this Bond for transfer to the principal office of the Paying Agent duly endorsed by, or accompanied by a written instrument of transfer in form and with guaranty of signature satisfactory to the City and the Paying Agent, duly executed by the registered holder hereof or such holder’s attorney duly authorized in writing, and thereupon one or more new registered Bonds, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.  No service charge shall be made for any such transfer, but the City may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection herewith.

The City, the Paying Agent, the Registrar and any agent thereof may treat the person in whose name this Bond is registered as the absolute owner hereof for all purposes, whether or not this Bond shall be overdue, and neither the City, the Paying Agent, the Registrar nor any such agent shall be affected by notice to the contrary.

The Bonds are issuable only in the form of registered bonds without coupons in the denomination of $5,000 or any integral multiple thereof.  Upon payment of any required tax, fee or other governmental charge, and subject to the conditions provided in the Ordinance, Bonds are exchangeable at the principal office of the Paying Agent for a like aggregate principal amount of registered Bonds of the same maturity and interest rate of any other authorized denomination, as requested by the holder surrendering the same.

This Bond shall not be entitled to any security or benefit hereof nor be valid or become obligatory for any purpose unless the certificate of authentication hereon has been duly executed by the Paying Agent.

IN WITNESS WHEREOF, the City of Bethlehem has caused this Bond to be signed in its name by the manual or facsimile signature of the President or Vice President of the Council of the City, its corporate seal or a facsimile thereof to be hereunto affixed, duly attested by the manual or facsimile signature of the Secretary or Assistant Secretary of the City.

By:_______________________________

(Vice) President 

[CITY SEAL]

Attest:







By:_____________________________


(Assistant) Secretary



PAYING AGENT’S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds designated herein and described in the within-mentioned Ordinance and is on file with the undersigned.

THE BANK OF NEW YORK MELLON, as Paying Agent

By:  ______________________________________



Authorized Signatory

Date of Authentication:

Exhibit D
FORM OF 2011 NOTE
CITY OF BETHLEHEM

Lehigh and Northampton Counties, Pennsylvania

Form of General Obligation Refunding Notes, Series B of 2011

NO. GOB-___
$____________________

UNITED STATES OF AMERICA

COMMONWEALTH OF PENNSYLVANIA

CITY OF BETHLEHEM

LEHIGH AND NORTHAMPTON COUNTIES

GENERAL OBLIGATION REFUNDING NOTES, SERIES B OF 2011
	Interest Rate
	Maturity Date
	Dated Date
	CUSIP

	
	
	
	

	[____]%
	________ __, 20__
	________ __, 20__
	[________]


REGISTERED OWNER:

PRINCIPAL AMOUNT:
__________________________ DOLLARS

The City of Bethlehem, Lehigh and Northampton Counties, Pennsylvania (the “City”), for value received, promises to pay to the Registered Owner hereof, or registered assigns, on the Maturity Date specified above, unless this Note shall have been previously called for redemption and payment of the redemption price shall have been duly made or provided for, upon surrender hereof, the Principal Amount specified above and to pay interest thereon from the Dated Date above, or from the most recent interest payment date to which interest has been paid or duly provided for, until payment of said Principal Amount has been made or provided for, at the interest rate per annum specified above, on February 1 and August 1 in each year commencing August 1, 2011.  The interest so payable, and punctually paid or duly provided for, on any interest payment date will, as provided in the Ordinance referred to below, be paid to the person in whose name this Note is registered at the close of business on the Regular Record Date for such interest, which shall be the fifteenth day (whether or not a business day) of the calendar month next preceding such interest payment date.  Interest shall be calculated on the basis of a 360-day year of twelve 30-day months.  Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the registered holder on such Regular Record Date, and may be paid to the person in whose name this Note is registered at the close of business on a Special Record Date for the payment of such defaulted interest to be fixed by the Paying Agent referred to below, notice whereof shall be given to the holders of the Notes not less than ten (10) days prior to such Special Record Date.  Interest shall be paid by check drawn upon, or wire transfer from, The Bank of New York Mellon, Pittsburgh, Pennsylvania, as paying agent (the “Paying Agent”) or any duly appointed alternate or successor paying agent, and mailed or electronically transferred to the person entitled thereto at such owner’s address or account as it appears on the registry book of the City (the “Register”) maintained by the Paying Agent.  Principal shall be paid, upon surrender hereof, at the principal corporate trust office of the Paying Agent, or at the duly designated office of any duly appointed alternate or successor paying agent, in any coin or currency of the United States of America which, at the time of payment, is legal tender for the payment of public and private debts, and, except as provided below with respect to any tax or governmental charge payable in connection with a transfer hereof, without deduction of, and the City assumes and agrees to pay, any tax or taxes which the City or the Treasurer thereof may be required to pay thereon or retain therefrom under any present or future law of the Commonwealth of Pennsylvania except gift, succession or inheritance taxes.

This Note is one of a series, which series has been approved by the Department of Community and Economic Development of the Commonwealth of Pennsylvania, of general obligation the Notes of like date, amount and tenor, but differing as to maturity, rate of interest and provision for redemption, in the aggregate principal amount of $__________ in accordance with the Local Government Unit Debt Act, Act No. 185 of the 1972 General Assembly of the Commonwealth of Pennsylvania, approved July 12, 1972, as reenacted by Act No. 177 of 1996, approved December 19, 1996, as amended, by virtue of an Ordinance, the terms of which are incorporated herein, of the Council of the City (the “Ordinance”) duly enacted on ________ __, 2011, and by the sworn statement of the duly authorized officers of the City filed with the Department of Community and Economic Development.

The proceeds of the Notes are to be used for:  (1) the current refunding of $[_______] of the outstanding principal amount of the City’s General Obligation Bonds, Series A of 2005 (the “Series 2005A Bonds”), the current refunding of $[________] of the outstanding principal amount of the City’s General Obligation Bonds, Series B of 2005 (the “Series 2005B Bonds”), and the advance refunding of $[________] of the outstanding principal amount of the City’s General Obligation Bonds, Series of 2010 (the “Series 2010 Bonds” and together with the Series 2005A Bonds and the Series 2005B Bonds the “Bonds to be Refunded”); [(2) the funding of any reserves reasonably required by any bond insurer;] and (3) the payment of certain costs of issuance [and bond insurance premiums] for the Notes.

The City hereby covenants from time to time with the holders of the 2011 Notes outstanding pursuant to the Ordinance that:  (1) the City shall include the amount of the debt service (as specified, subject to appropriate adjustment in the event of the optional redemption of 2011 Notes prior to maturity, in the Debt Service Schedule, attached as Exhibit B to the Ordinance, the amounts stated therein being hereby incorporated in this covenant by reference), and any taxes payable pursuant to Section 8 of the Ordinance, on said 2011 Notes for each fiscal year in which such sums are payable in its budget for that year; (2) the City shall appropriate such amounts to the payment of such debt service and taxes covenanted to be paid and (3) the City shall duly and punctually pay or cause to be paid the principal and interest on every 2011 Note on the dates, in the places and in the manner stated herein according to the true intent and meaning thereof, and for such budgeting, appropriation and payment the City does hereby pledge its full faith, credit and taxing power.  As provided in the Act, the foregoing covenant shall be specifically enforceable.

OPTIONAL REDEMPTION

The Notes maturing on or after ________ __, 20__ are subject to redemption prior to their respective stated dates of maturity, at the option of the City, as a whole or in part at any time, in such order of maturity as may be directed by the City and within any maturity by lot or by any method deemed by the Paying Agent to be fair and appropriate, on or after ________ __, 20__ at a redemption price of 100% of the principal amount of the Notes being redeemed, plus interest accrued to the date of redemption.
MANDATORY REDEMPTION

The Notes stated to mature on ________ __ of the years ____ and ____ are subject to mandatory redemption prior to maturity at the principal amount thereof, plus interest accrued to the redemption date, in part, in order of maturity and within a maturity by lot or by any other method deemed fair and appropriate by the Paying Agent, on ________ __ of the years _____ through ____, inclusive, and ____, from moneys required by the Ordinance to be deposited for the purpose of such redemptions in the Sinking Fund, City of Bethlehem, General Obligation Refunding Notes, Series B of 2011, established pursuant to the terms of the Ordinance.
Any redemption under the preceding paragraphs shall be made as provided in the Ordinance upon not less than thirty (30) days’ notice by first-class mail, postage prepaid.  In connection with any such notice of redemption, the CUSIP numbers assigned to the Notes being called for redemption may be used, but reliance may be placed only on the identification number printed hereon.  In the event that less than the full principal amount hereof shall have been called for redemption, the registered owner hereof shall surrender this Note in exchange for one or more the Notes in aggregate principal amount equal to the unredeemed portion of principal as provided in the Ordinance.

It is hereby certified that all acts, conditions and things required to be done, have happened or be performed precedent to and in the issuance of this Note or in the creation of the debt of which this is evidence, have been done, have happened and been performed in regular and due form and manner as required by law, and that the debt represented by this Note is not in excess of any constitutional or statutory limitation, and for the prompt payment of all the obligations of this Note the full faith, credit and taxing power of the City are hereby irrevocably pledged.

As provided in the Ordinance and subject to certain limitations therein set forth, this Note is transferable by the registered holder hereof as shown on the Note Register of the City, upon surrender of this Note for transfer to the principal office of the Paying Agent duly endorsed by, or accompanied by a written instrument of transfer in form and with guaranty of signature satisfactory to the City and the Paying Agent, duly executed by the registered holder hereof or such holder’s attorney duly authorized in writing, and thereupon one or more new registered the Notes, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.  No service charge shall be made for any such transfer, but the City may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection herewith.

The City, the Paying Agent, the Registrar and any agent thereof may treat the person in whose name this Note is registered as the absolute owner hereof for all purposes, whether or not this Note shall be overdue, and neither the City, the Paying Agent, the Registrar nor any such agent shall be affected by notice to the contrary.

The Notes are issuable only in the form of registered the Notes without coupons in the denomination of $5,000 or any integral multiple thereof.  Upon payment of any required tax, fee or other governmental charge, and subject to the conditions provided in the Ordinance, the Notes are exchangeable at the principal office of the Paying Agent for a like aggregate principal amount of registered the Notes of the same maturity and interest rate of any other authorized denomination, as requested by the holder surrendering the same.

This Note shall not be entitled to any security or benefit hereof nor be valid or become obligatory for any purpose unless the certificate of authentication hereon has been duly executed by the Paying Agent.

IN WITNESS WHEREOF, the City of Bethlehem has caused this Note to be signed in its name by the manual or facsimile signature of the President or Vice President of the Council of the City, its corporate seal or a facsimile thereof to be hereunto affixed, duly attested by the manual or facsimile signature of the Secretary or Treasurer of the City.

By:_______________________________

(Vice) President 

[CITY SEAL]

Attest:


By:_____________________________


(Assistant) Secretary



PAYING AGENT’S CERTIFICATE OF AUTHENTICATION

This Note is one of the Notes designated herein and described in the within-mentioned Ordinance and is on file with the undersigned.

THE BANK OF NEW YORK MELLON, as Paying Agent

By:  ______________________________________



Authorized Signatory

Date of Authentication:

Exhibit E


FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered this __ day of _______, 2011, by the City of Bethlehem (the “City”), pursuant to an Ordinance of the Council of the City (the “Council”) enacted on _________ __, 2011 (the “Ordinance”), in connection with the issuance and sale by the City of $_________, aggregate principal amount of its General Obligation Refunding Bonds, Series A of 2011 (the “Bonds”) and of $__________, aggregate amount of its General Obligation Refunding Notes, Series B of 2011 (the “Notes” and, together with the Bonds, the “Obligations”).  The Obligations are being issued by the City pursuant to (i) the Local Government Unit Debt Act, 53 Pa.C.S. § 8001 et seq. (the “Act”) and (ii) the Ordinance.  The Bank of New York Mellon (the “Paying Agent”), will act as sinking fund depository, transfer agent, registrar and paying agent with respect to the Obligations.  The City, intending to be legally bound hereby, hereby covenants and agrees as follows:

Section 1.
Definitions.
In this Disclosure Agreement and any agreement supplemental hereto (except as otherwise expressly provided or unless the context clearly otherwise requires) terms used as defined terms in the recitals hereto shall have the same meanings throughout this Disclosure Agreement and, in addition, the following terms shall have the meanings specified below:

“Annual Financial Information” means annual financial and operating data of the City of the nature contained in (i) the section captioned “Overview of City Finances and Recent Developments” in the Official Statement and (ii) Appendix A to the Official Statement.  The Annual Financial Information will be submitted in the form of the City’s Annual Financial Report (“AFR”).  The financial statements comprising the Annual Financial Information are prepared according to accounting methods and procedures which conform to generally accepted accounting principles for governmental units as prescribed by the Governmental Accounting Standards Board.

“Business Day” means any day other than a Saturday, Sunday or a day on which the City or the Dissemination Agent is authorized or required by law, executive order or contract to remain closed.

“Dissemination Agent” means any agent of the City designated in writing by the City, which agent has filed with the City a written acceptance of such designation.  In the event no Dissemination Agent has been designated by the City, references herein to the Dissemination Agent shall be of no effect.

“EMMA” is the Electronic Municipal Market Access System maintained by the MSRB at http://emma.msrb.org, which serves as the sole nationally recognized municipal securities information repository under the Rule.

“Event” means any of the events listed in Section 4(a) of this Disclosure Agreement.

“MSRB” means the Municipal Securities Rulemaking Board.

“Official Statement” means the Official Statement dated ________, 2011 relating to the Obligations.

“Participating Underwriters” means any of the original underwriters of the Obligations required to comply with the Rule in connection with the purchase and reoffering of the Obligations.  

“Registered Owner or Owners” means the person or persons in whose name a Bond or Note is registered on the books of the City kept by the Paying Agent for that purpose in accordance with the Ordinance and the Obligations.  For so long as the Obligations shall be registered in the name of the Securities Depository or its nominee, the term “Registered Owners” shall also mean and include, for the purposes of this Disclosure Agreement, the owners of book-entry credits in the Obligations evidencing an interest in the Obligations; provided, however, that the Dissemination Agent shall have no obligation to provide notice hereunder to owners of book-entry credits in the Obligations, except those who have filed their names and addresses with the Paying Agent for the purposes of receiving notices or giving direction under this Disclosure Agreement.

“Rule” means Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended, as such Rule may be amended from time to time.

“Securities Depository” means The Depository Trust Company, New York, New York, or its nominee, Cede & Co., or any successor thereto appointed pursuant to the Ordinance.

All words and terms used in this Disclosure Agreement and not defined above or elsewhere herein shall have the same meanings as set forth in the Ordinance, if defined therein.

Section 2.
Authorization and Purpose of Disclosure Agreement.

This Disclosure Agreement is authorized to be executed and delivered by the City pursuant to Section 16 of the Ordinance in order to assist the Participating Underwriters in complying with their obligations under the Rule.

Section 3.
Annual Financial Information.

Within 275 days of the close of each fiscal year of the City, commencing with the fiscal year ending December 31, 2011, the City shall file, or cause the Dissemination Agent to file, Annual Financial Information for such fiscal year with the MSRB via EMMA.  The Annual Financial Information will be in the form of the AFR and will contain unaudited financial statements if audited financial statements are not available.

As soon as audited financial statements for the City are available, commencing with the audited financial statements for the fiscal year ending December 31, 2011, the City shall file, or cause the Dissemination Agent to file, the audited financial statements with the MSRB via EMMA.

Section 4.
Reportable Events.

(a)
The City agrees that it shall provide, or cause the Dissemination Agent to provide, in a timely manner not in excess of ten (10) Business Days after the occurrence of the Event, to the MSRB via EMMA, notice of any of the following Events with respect to the Obligations:

(1)
principal and interest payment delinquencies, 

(2)
non-payment related defaults, if material, 

(3)
unscheduled draws on debt service reserves reflecting financial difficulties, 

(4)
unscheduled draws on credit enhancements reflecting financial difficulties, 

(5)
substitution of credit or liquidity providers, or their failure to perform, 

(6)
adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701–TEB) or other material notices or determinations with respect to the tax status of the Obligations, or other material events affecting the tax status of the Obligations, 

(7)
modifications to rights of holders of the Obligations, if material, 

(8)
bond calls, if material, and tender offers, 

(9)
defeasances, 

(10)
release, substitution or sale of property securing repayment of the Obligations, if material, 

(11)
rating changes, 

(12)
bankruptcy, insolvency, receivership or similar event of the City,

(13)
the consummation of a merger, consolidation or acquisition involving the City or the sale of all or substantially all of the assets of the City, other than in the ordinary course of business, the entry into a definitive agreement to undertake such an action or the termination of a definitive agreement relating to any such actions, other than pursuant to its terms, if material and 

(14)
appointment of a successor or additional trustee or the change of name of a trustee, if material.

The fourteen (14) Events listed in this Section 4(a) are quoted directly from the Rule.  

(b)
Whenever the City concludes that an Event has occurred, the City shall (i) promptly file a notice of such occurrence with the MSRB via EMMA or (ii) if a Dissemination Agent shall have been appointed and serving, notify the Dissemination Agent in writing of such occurrence, specifying the Event and instructing the Dissemination Agent to file a notice of such occurrence with the MSRB via EMMA.  Upon receipt of the foregoing notice, the Dissemination Agent shall promptly file such notice with the MSRB via EMMA.

(c)
If a Dissemination Agent shall have been appointed and serving, the Dissemination Agent shall prepare an affidavit of filing for each notice delivered pursuant to Section 4(a).  In addition to the filing information, such affidavit shall also specify the date and hour of receipt of such notice by the MSRB to the extent such information has been provided to the Dissemination Agent.  Such affidavit shall be delivered to the City no later than three (3) Business Days following the date of filing of each such notice by the Dissemination Agent.

Section 5.
Amendment; Waiver.

(a)
Notwithstanding any other provision of this Disclosure Agreement, the City and the Dissemination Agent, if any, may amend this Disclosure Agreement or waive any of the provisions hereof, provided that no such amendment or waiver shall be executed by the parties hereto or effective unless: 

(1)
the amendment or waiver is made in connection with a change in circumstances that arises from a change in legal requirements, change in law or change in identity, nature or status of the City or the governmental operations conducted by the City; 

(2)
the Disclosure Agreement, as amended by the amendment or waiver, would have been the written undertaking contemplated by the Rule at the time of original issuance of the Obligations, after taking into account any amendments or interpretations of the Rule, as well as any change in circumstances; and

(3)
the amendment or waiver does not materially impair the interests of the Registered Owners of the Obligations.

(b)
Evidence of compliance with the conditions set forth in clause (a) of this Section 5 shall be satisfied by the delivery to the City and the Dissemination Agent, if any, of an opinion of counsel having recognized experience and skill in the issuance of municipal securities and federal securities law, acceptable to both the City and the Dissemination Agent, if any, to the effect that the amendment or waiver satisfies the conditions set forth in clauses (a)(1), (2), and (3) of this Section 5.

(c)
Notice of any amendment or waiver containing an explanation of the reasons therefor shall be given by the City to the Dissemination Agent, if any, upon execution of the amendment or waiver and the City shall promptly file, or cause the Dissemination Agent to promptly file,  such notice with the MSRB via EMMA.  The City shall also send, or cause the Dissemination Agent to send, notice of the amendment or waiver to each Registered Owner (including owners of book-entry credits in the Obligations who have filed their names and addresses with the Paying Agent).

Section 6.
Other Information; Duties Under the Ordinance.

(a)
Nothing in this Disclosure Agreement shall preclude the City from disseminating any other information with respect to the City or the Obligations, using the means of communication provided in this Disclosure Agreement or otherwise, in addition to the notices of Events specifically provided for herein, nor shall the City be relieved of complying with any applicable law relating to the availability and inspection of public records.  Any election by the City to furnish any information not specifically provided for herein in any notice given pursuant to this Disclosure Agreement or by the means of communication provided for herein shall not be deemed to be an additional contractual undertaking and the City shall have no obligation to furnish such information in any subsequent notice or by the same means of communication.

(b)
Except as expressly set forth in this Disclosure Agreement, no Dissemination Agent hereunder shall have any responsibility for any continuing disclosure to the Registered Owners or the MSRB.

(d)
The City and the Dissemination Agent will make any and all filings with the MSRB via EMMA in an electronic format and accompanied by identifying information, in each case as prescribed by the MSRB.

Section 7.
Default.

(a)
In the event that the City or the Dissemination Agent fails to comply with any provision of this Disclosure Agreement, the Paying Agent or any Registered Owner of the Obligations shall have the right, by mandamus, suit, action or proceeding at law or in equity, to compel the City or the Dissemination Agent to perform each and every term, provision and covenant contained in this Disclosure Agreement.  The Paying Agent shall be under no obligation to take any action in respect of any default hereunder unless it has received the direction in writing to do so by the Registered Owners of at least 25% of the outstanding principal amount of the Obligations and if, in the Paying Agent’s opinion, such action may tend to involve expense or liability, unless it is also furnished with indemnity and security for expenses satisfactory to it.

(b)
A default under this Disclosure Agreement shall not be or be deemed to be a default under the Obligations, the Ordinance, or the Act, as amended, and the sole remedy in the event of a failure by the City or the Dissemination Agent to comply with the provisions hereof shall be the action to compel performance described in clause (a) above.

Section 8.
Concerning the Dissemination Agent.

(a)
The City may from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such agent, with or without appointing a successor Dissemination Agent.

(b)
The Dissemination Agent may execute any powers hereunder and perform any duties required of it through attorneys, agents, and other experts, officers, or employees, selected by it, and the written advice of such counsel or other experts shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.  The Dissemination Agent shall not be answerable for the default or misconduct of any attorney, agent, expert or employee selected by it with reasonable care.  The Dissemination Agent shall not be answerable for the exercise of any discretion or power under this Disclosure Agreement or liable to the City or any other person for actions taken hereunder, except for its own willful misconduct or negligence.

(c)
The City shall pay the Dissemination Agent reasonable compensation for its services hereunder, and also all its reasonable expenses and disbursements, including reasonable fees and expenses of its counsel or other experts, as shall be agreed upon by the Dissemination Agent and the City.  To the extent permitted by law, the City will reimburse the Dissemination Agent for claims, damages, fines, penalties and expenses, including reasonable and actual out-of-pocket expenses, including reasonable legal fees and expenses, and the allocated costs and expenses of in-house counsel (to the extent not covered by the Dissemination Agent’s fees and expenses referred to in the preceding sentence hereof) (collectively, “Expenses”) that are imposed on or are incurred by the Dissemination Agent for following any instructions or directions upon which the Dissemination Agent is authorized to rely hereunder.  In addition, to the extent permitted by law, the City agrees to reimburse the Dissemination Agent for Expenses imposed on or incurred by the Dissemination Agent in connection with or arising out of the Dissemination Agent’s performance under this Disclosure Agreement; provided that the Dissemination Agent has not acted with negligence or engaged in willful misconduct.  The provisions of this paragraph shall survive termination of this Disclosure Agreement and the resignation or removal of the Dissemination Agent.

(d)
The Dissemination Agent may act on any resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, or other paper or document which it in good faith believes to be genuine and to have been passed or signed by the proper persons or to have been prepared and furnished pursuant to any of the provisions of this Disclosure Agreement; and the Dissemination Agent shall be under no duty to make any investigation as to any statement contained in any such instrument, but may accept the same as conclusive evidence of the accuracy of such statement in the absence of actual notice to the contrary.

Section 9.
Term of Disclosure Agreement.

This Disclosure Agreement shall terminate (1) upon payment or provision for payment in full of the Obligations, or (2) upon repeal or rescission of Section (b)(5) of the Rule, or (3) upon a final determination that Section (b)(5) of the Rule is invalid or unenforceable.

Section 10.
Beneficiaries.

This Disclosure Agreement shall inure solely to the benefit of the City, the Dissemination Agent and the Registered Owners from time to time of the Obligations and nothing herein contained shall confer any right upon any other person.

Section 11.
Notices.

Any written notice to or demand may be served, presented or made to the persons named below and shall be sufficiently given or filed for all purposes of this Disclosure Agreement if deposited in the United States mail, first class postage prepaid or in a recognized form of overnight mail or by telecopy or electronic means with confirmation of receipt, addressed:

(a)
To the City at:

City of Bethlehem
10 East Church Street
Bethlehem, PA 18018
Attention: Business Administrator

(b)
To the MSRB at:

http://emma.msrb.org

Any notice to be given to the Dissemination Agent, if any, shall be given at or sent to such address as shall be specified by such Dissemination Agent. Any party shall notify the other party or parties in writing of any change in address.

Section 12.
No Personal Recourse.

No personal recourse shall be had for any claim based on this Disclosure Agreement against any member, officer, or employee, past, present or future, of the Council or the City, or of any successor body as such, either directly or through the Council or the City or any such successor body, under any constitutional provision, statute or rule of law or by the enforcement of any assessment or penalty or otherwise.

Section 13.
Controlling Law.

The laws of the Commonwealth of Pennsylvania shall govern the construction and interpretation of this Disclosure Agreement.

Section 14.
Successors and Assigns.

All of the covenants, promises and agreements contained in this Disclosure Agreement by or on behalf of the City or by or on behalf of any Dissemination Agent appointed hereunder shall bind and inure to the benefit of their respective successors and assigns, whether so expressed or not.  The provisions of Section 11 of the Ordinance governing assignment are hereby incorporated by this reference as if set forth at length herein.

Section 15.
Headings for Convenience Only.

The descriptive headings in this Disclosure Agreement are inserted for convenience of reference only and shall not control or affect the meaning or construction of any of the provisions hereof.

Section 16.
Counterparts.

This Disclosure Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an original; but such counterparts shall together constitute but one and the same instrument.

Section 17.
Entire Agreement.

This Disclosure Agreement sets forth the entire understanding and agreement of the City with respect to the matters herein contemplated and no modification or amendment of or supplement to this Disclosure Agreement shall be valid or effective unless the same is in writing and signed by the parties hereto.

IN WITNESS WHEREOF, the CITY OF BETHLEHEM has caused this Disclosure Agreement to be executed as of the date first written above.

THE CITY OF BETHLEHEM

By: ________________________________

CERTIFICATE

I, the undersigned City Clerk of the City of Bethlehem, Northampton and Lehigh Counties, Pennsylvania (the “City”), certify that: the foregoing is a true and correct copy of an Ordinance that duly was enacted by affirmative vote of a majority of all members of the Council of the City at a meeting duly held on the __ day of _________, 2011; said Ordinance duly has been recorded in the minute book of the Council of the City; a notice with respect to the intent to enact said Ordinance has been published as required by law; said Ordinance was available for public inspection by any interested citizen requesting the same in accordance with the requirements of the Local Government Unit Debt Act of the Commonwealth of Pennsylvania and such notice; and said Ordinance has not been amended, altered, modified or repealed as of the date of this Certificate.

I further certify that the Council of the City met the advance notice requirements of the Sunshine Act, Act No. 1986-84 of the General Assembly of the Commonwealth of Pennsylvania, approved July 3, 1986, as amended, by advertising the time and place of said meeting and by posting prominently a notice of said meeting at the principal office of the City or at the public building in which said meeting was held.

I further certify that: the total number of members of the Council of the City is seven (7); the vote of members of the Council of the City upon said Ordinance was called and duly was recorded upon the minutes of said meeting; and members of the Council of the City voted upon said Ordinance in the following manner:

	
	Vote

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


IN WITNESS WHEREOF, I set my hand and affix the official seal of the City, this __ day of _________, 2011.
City Clerk

(SEAL)

�	This event is considered to occur when any of the following occur:  the appointment of a receiver, trustee or similar officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the obligated person, or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of the obligated person.
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