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METER REVENUE AGREEMENT


THIS METER REVENUE AGREEMENT, dated [Closing Date] (the “Agreement”), among the CITY OF BETHLEHEM, Lehigh and Northampton Counties, Pennsylvania (the “City”), a municipal corporation of the Commonwealth of Pennsylvania (the “Commonwealth”), and the BETHLEHEM PARKING AUTHORITY (the “Authority”), a body corporate and politic existing under the Parking Authority Law, 53 Pa. C.S. § 5501 et seq., as amended and supplemented.
WITNESSETH:


WHEREAS, the Authority is a body corporate and politic organized by the City of Bethlehem, Lehigh and Northampton Counties, Pennsylvania (the "City") and existing under the Parking Authority Law, 53 Pa. C.S. § 5501 et seq., as amended and supplemented (the "Act"), of the Commonwealth and pursuant to appropriate action of the Council of the City; and


WHEREAS, the Act specifies that the purposes of the Authority, inter alia, shall be to “plan, design, locate, acquire, hold, construct, improve, maintain and operate, own, lease as lessor or lessee land and facilities devoted to the parking of vehicles”; and 

WHEREAS, pursuant to ordinances duly enacted by the City, the City has delegated to the Authority, the power and right to exercise such municipal functions necessary or convenient for the proper administration, supervision and enforcement of an efficient system of off-street and on-street parking within the City; and 


WHEREAS, the City, pursuant to Ordinance No. 3218, heretofore granted the Authority the power and right, inter alia, to collect on behalf of the City, all revenue derived from on-street parking programs, except fines and penalties from contested on-street parking violations (the “On-Street Parking Program”), and to pay to the City, said revenue in excess of costs incurred by the Authority for (i) the On-Street Parking Program, including, the costs of administration, operation and enforcement; and (ii) off-street parking programs in excess of revenues derived therefrom, including costs of administration, operation, including maintenance and debt service, and enforcement; and 


WHEREAS, the Authority operates the On-Street Parking Program and has heretofore acquired and constructed certain off-street lots, buildings and structures, including equipment, entrances, exits, fencing and other accessories necessary or desirable for the safety and convenience of the parking of vehicles in and around the City (collectively, the “Parking Facilities”); and

WHEREAS, the Authority owns or operates the Parking Facilities, as such exists as of the effective date hereof; and

WHEREAS, the City, pursuant to Ordinance No. 3443, heretofore provided for the collection by, and deposit with, the Authority, of the proceeds derived from the On-Street Parking Program, and the application thereof to, inter alia, the costs of acquiring, establishing, improving, maintaining and operating the Parking Facilities; and 

WHEREAS, the Act provides that the Authority shall have the power “to pledge, hypothecate or otherwise encumber all or any of the revenues or receipts of the authority as security for all or any of the obligations of the authority” and “to borrow money and to make and issue bonds”; and


WHEREAS, the Authority has determined to issue, from time to time, its revenue Bonds and Notes in order to provide funds to pay the cost of certain of the Parking Facilities and for the purposes set forth in the Act; and


WHEREAS, the City, as an inducement to the purchasers and to any and all subsequent owners of Bonds and Notes of the Authority to purchase such Bonds and Notes, desires to transfer and assign to the Authority, certain revenues from the On-Street Parking Program (the “Parking Meter Revenues”), for application to the payment of the principal of and interest on Bonds and Notes of the Authority, and the establishment of reserves for the acquisition and construction of certain Parking Facilities in the City; and 

WHEREAS, the City, in order to facilitate the successful operation of the Parking Facilities of the Authority and other circumstances favorable to the Authority, its bondholders and the City, has agreed to permit the Authority to pledge, on an annual basis, one hundred percent (100%) of the Parking Meter Revenues to such Bonds and Notes of the Authority as the Authority may, in its discretion, decide; and 

WHEREAS, the parties, in the best interest of the City and of the Authority by assuring the rapid development of Parking Facilities in order to meet the public needs for parking and to relieve the dangerous traffic congestion on the streets and highways of the City, hereto desire to set forth the terms and conditions under and pursuant to which the City shall grant to the Authority, the Parking Meter Revenues under this Agreement as hereby set forth and other related matters.
NOW, THEREFORE, in consideration of the benefits to the City from the Parking Facilities, the construction, acquisition or renovation of which is to be financed or refinanced by the Authority, and of the mutual covenants and promises herein contained, and intending to be legally bound hereby, the parties agree as follows:

Article I 
Definitions

Section 1.1. Terms and Phrases.
  In addition to the terms and phrases which may be elsewhere defined in this Agreement, terms and phrases defined in this Section 1.01, for all purposes of this Agreement, as herein defined, shall have the meanings herein specified, unless the context clearly otherwise requires:
“Act” shall mean the Parking Authority Law, 53 Pa. C.S. § 5501 et seq., as amended and supplemented.

“Bonds and Notes” shall mean any bonds, notes, obligations or other forms of indebtedness that the Authority shall incur in order to finance or refinance any Project, and issued pursuant to any indenture, resolution or other agreement under which the Authority has pledged Parking Meter Revenues as security therefor. 

“City Council” shall mean the governing body of the City.

“Fiscal Year” shall mean the fiscal year of the City as provided by laws of the Commonwealth.


“On-Street Parking Program” shall mean the on-street parking meters in the City, such program being currently operated by the Authority. 
“Parking Facilities” means the parking facilities and related property or the interests therein owned or operated by or on behalf of the Authority, and such facilities and property shall include, but not be limited to, the On-Street Parking Program and any Project, including facilities identified as a Project and substitutions of such facilities envisioned by the definition of Project, and all additions, extensions, improvements and replacements to such parking facilities and Projects, and any other parking facility which may be undertaken by the Authority. “Parking Facilities” shall include, without limitation, all property (real, personal and mixed), rights, powers, licenses, easements, rights-of-way, privileges, franchises, leasehold interests and any and all property or interests in property, of whatsoever nature, used or useful in connection with such parking facilities, together with any and all additions, extensions, alterations and improvements thereto which may be made and/or acquired from time to time, together with all Projects financed, in whole or in part, with proceeds of Bonds and Notes of the Authority.
“Parking Meter Revenues” shall mean the revenues collected by the Authority in connection with the On-Street Parking Program. 

“Project” means either (i) any discrete project of repair, construction or restoration of the Parking Facilities to be financed with Net Proceeds deposited in the Project Fund, or (ii) any undertaking defined as a “Project” in any indenture, resolution or other agreement pursuant to which the Authority has pledged Parking Meter Revenues to secure Bonds and Notes of the Authority.
Article II 
Representations and Warranties of the City
Section 2.1. Representations and Warranties.
  The City represents and warrants that:

A. The City possesses all requisite power and authority under laws of the Commonwealth to enter into and to perform all the covenants and agreements set forth in this Agreement;

B. The City has duly authorized all necessary action on its part to enter into this Agreement, pursuant to proper and necessary official action of City Council and the Mayor in accordance with laws of the Commonwealth; and 
C. The City, in entering into this Agreement, is acting in the public interest by addressing a shortfall of parking spaces, which shortfall has not been cured by the private sector, through assisting the Authority in the provision of modern, high quality parking facilities, and in encouraging continued economic development within the City. 
Article III 
Covenants and Agreements of the Authority and the City
Section 3.1. Assignment of Parking Meter Revenues
.  Subject to the conditions set forth in this Agreement, the City hereby irrevocably grants, assigns, transfers and sets over unto the Authority, one hundred percent (100%) of the Parking Meter Revenues derived from the operation of the On-Street Parking Program, beginning on the date hereof, so that the Authority may be, and is hereby, authorized to pledge such Parking Meter Revenues as security for any Bonds and Notes of the Authority issued in accordance with the terms of this Agreement. 
Section 3.2. Collection and Deposit of Parking Meter Revenues.
  The Authority shall, from time to time, and as often as shall be necessary, at its own cost and expense, collect all Parking Meter Revenues and deposit such revenues in the Bethlehem Parking Authority Account. 
Section 3.3. Application of Parking Meter Revenues.
  The Parking Meter Revenues deposited by the Authority into the Bethlehem Parking Authority Account, may be applied to or pledge as collateral for including, but not limited to, the following purposes: 

A.
To the payment of principal of or interest on Bonds and Notes of the Authority issued to finance or refinance the construction, acquisition or renovation of the Parking Facilities in the City. 


B.
To the establishment and maintenance of debt service reserves for the payment of principal of or interest on the Bonds and Notes of the Authority as shall be required by the provisions of any indenture, resolution or agreement under which the Authority shall be bound, in financing or refinancing the construction, acquisition or renovation of Parking Facilities in the City. 

C. 
To the payment of all or any part of the purchase price of any Parking Facilities, or the construction, acquisition or renovation of sites for such proposed Parking Facilities in the City. 


D. 
To the payment of the cost of the regulation and control of parking upon public streets, the costs of the On-Street Parking Program, their installation, inspection, supervision, operation, repair and maintenance, the control and use of parking spaces and the regulation of the parking of vehicles in on-street parking meter zones, and the costs of acquiring, establishing, improving, maintaining and operating public off-street parking meters and facilities.  

The Authority shall have full and complete control and discretion over the allocation and distribution of the amounts deposited in the Bethlehem Parking Authority Account and assigned to the Authority pursuant to section 3.01 hereof for the purpose set forth herein.  The Bethlehem Parking Authority Account may be invested, in the discretion of the Authority and as permitted by any indenture, resolution or agreement by which the Authority may be bound, and the proceeds and earning therefrom may be, in the Authority’s discretion, pledged or encumbered, or maintained by the Authority for any general operational use. 

Section 3.4. Distribution to the City.
  On December 15 of each calendar year (or the next business day thereafter), beginning on December 15, 2015, the Authority shall distribute, or cause to be distributed to the City, Parking Meter Revenues in excess of costs incurred by the Authority in connection with the On-Street Parking Program and the Parking Facilities, including the costs of administration, operation, including maintenance and debt service, and enforcement thereof, collected during the Fiscal Year of the Authority ended on such immediately preceding Fiscal Year, subject to offset or deduction only for the purpose of satisfying claims of any holder of any Bonds and Notes of the Authority (or claims of any trustee or similar agent under any indenture, resolution or agreement securing such Bonds and Notes of the Authority), with respect to which the Parking Meter Revenues were pledged as security under section 3.01 hereof; provided, however, that all other revenues pledged as security for any such Bonds and Notes of the Authority have been exhausted prior to such offset or deduction. 
Section 3.5. Assigned Parking Meter Revenues Constitute Grants.
  The Parking Meter Revenues assigned by the City to the Authority pursuant to section 3.01 of this Agreement shall constitute grants by the City to the Authority and shall not be subject to repayment unless the Authority, within its sole discretion, shall choose to make repayment of proceeds not otherwise encumbered by any pledge or encumbrance supporting an obligation of the Authority. 
Section 3.6. City Control of On-Street Parking Meters; Covenant of the City.
  This Agreement shall not limit, impair or affect the complete and exclusive control by the City under and pursuant to its police power over the on-street parking meters; and, without in any way limiting the generality of the foregoing, the City may, at any time or from time to time, in the exercise of its police power, change the location of any on-street parking meter, remove and on-street parking meter, increase or decrease the fees collected through the utilization of any on-street parking meter, or take any other action which the City could lawfully take with respect to any on-street parking meter as if this Agreement had never been made.  The on-street parking meters shall remain property of the City.  Notwithstanding the foregoing, or any other provision of this Agreement, the City hereby covenants that it will not take any action with respect to the Parking Meter Revenues which will materially adversely affect the ability of the Authority to meet any rate covenants under any indenture, resolution or other agreement pursuant to which the Authority has pledged Parking Meter Revenues to secure Bonds and Notes of the Authority. 
Section 3.7. Reimbursement for On-Street Meter Operation and Maintenance Expenses
.  If the City at any future time assumes the expense of acquiring, maintaining and operating the On-Street Parking Program, the Authority agrees to reimburse the City for such expense, at a sum to be determined by future agreement between the parties. 

Section 3.8. Obligations of City Absolute and Unconditional
.  The obligations of the City under this Agreement shall be absolute, irrevocable and unconditional, irrespective of any other agreement or instrument to which the City shall be a party, and shall remain in full force and effect until the later of the time when any outstanding Bonds and Notes of the Authority shall have been paid or shall have been provided for in accordance with any indenture, resolution or other agreement pursuant to which the Authority has pledged Parking Meter Revenues as security therefor, or as otherwise terminated by the mutual, written consent of the City and the Authority.  
Section 3.9. Waiver of Notice of Reliance.  The City expressly waives notice, in writing or otherwise, from the registered owners, at any time or from time to time, of any Bonds and Notes of the Authority of their acceptance and reliance upon this Agreement.
Section 3.10. Enforcement by Third Parties.
  This Agreement is entered into by the City for the benefit of any registered owners, from time to time, of and Bonds and Notes of the Authority, all of whom shall be entitled to enforce performance and observance hereof by the City to the same extent as if they were parties signatory hereto, in accordance with the laws of the Commonwealth.

Section 3.11. Separate or Cumulative Enforcement.
  Terms of this Agreement may be enforced as to any one or more breaches, either separately or cumulatively.

Article IV 
Miscellaneous

Section 4.1. Entire Agreement; Multiple Counterparts
.  This Agreement constitutes the entire agreement, and supersedes all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof; and this Agreement may be executed, simultaneously, in multiple counterparts, each of which counterparts, together, shall constitute but one and the same instrument.

Section 4.2. Severability.
  The provisions of this Agreement shall be severable; and in the event of the invalidity or unenforceability of any one or more phrases, sentences, clauses, Articles, Sections or parts contained in this Agreement, such invalidity or unenforceability shall not affect the validity or enforceability of remaining portions of this Agreement or any remaining parts thereof.

Section 4.3. Amendment.
  This Agreement may be amended and/or supplemented, from time to time, by a written document duly executed by the parties hereto; provided, however, that no amendment and/or supplement shall be made which shall diminish or discontinue the obligations of the City.
Section 4.4. Choice of Law.
  This Agreement shall be construed in accordance with and shall be governed by the laws of the Commonwealth.

[The remainder of this page left blank intentionally]
IN WITNESS WHEREOF, the parties hereto, each intending to be legally bound, pursuant to proper authorization of their respective governing bodies, each causes this Agreement to be executed by its respective duly authorized officer or officers and to be attested by its respective duly authorized officer and its respective official or corporate seal to be affixed to this Agreement, all as of the day and year first above written.

CITY OF BETHLEHEM, Lehigh and Northampton Counties, Pennsylvania

Attest: 






By:







City Clerk





Mayor

(SEAL)









By:













Controller
BETHLEHEM PARKING AUTHORITY
Attest:








By:






Secretary

Chairman
(SEAL)

Date of Execution and Delivery:  [Closing Date]
1
6

