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CLOSING AGENDA

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

Dated: May 14, 2020

Settlement on May 14, 2020

CITY - CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
LENDER - WEBSTER PUBLIC FINANCE CORPORATION
PAYING AGENT - WEBSTER BANK, N.A.
BOND COUNSEL - ECKERT SEAMANS CHERIN &

MELLOTT, LLC,
Harrisburg, Pennsylvania

FINANCIAL ADVISOR - NW FINANCIAL GROUP, LLC.,
Pottstown, Pennsylvania

CITY SOLICITOR - MATTHEW J. KLOIBER, ESQUIRE,
Allentown, Pennsylvania

2020 NOTE - REVENUE NOTE, SERIES OF 2020, IN THE
PRINCIPAL AMOUNT OF $7,090,000, ISSUED
BY THE CITY TO THE LENDER

2016 NOTE - CITY’S SPECIAL REVENUE NOTE, SERIES OF
2016

REFUNDING PROJECT - REFUNDING THE 2016 NOTE ON MAY 14, 2020
FROM PROCEEDS OF THE 2020 NOTE

2016 NOTE PAYING AGENT - FULTON BANK, NATIONAL ASSOCIATION

CAPITAL PROJECT - CAPITAL PROJECTS UNDER THE

CONCESSION LEASE AGREEMENT, DATED
MAY 1, 2013, BETWEEN THE CITY AND
LEHIGH COUNTY AUTHORITY




1. Lender delivers a copy of its loan proposal accepted by the City.

A City delivers a General Certificate.

3. City delivers a copy of the debt proceedings submitted to and approved by
the Pennsylvania Department of Community and Economic Development to issue nonelectoral debt

of the City evidenced by the Note in accordance with the Pennsylvania Local Government Unit Debt

Act.

4. City delivers the signed 2020 Note to the Lender.

% Lender delivers a Lender Certificate.

6. Paying Agent delivers a Certificate of Paying Agent.

it Financial Advisor delivers a Certificate as to 8038-G Calculations.

8. City delivers a Tax Compliance Certificate.

9. City Solicitor delivers an Opinion of Solicitor.

10. Bond Counsel delivers an Opinion of Bond Counsel.

11.  Bond Counsel delivers an Advisory Opinion.

12.  City executes and delivers IRS Form 8038-G and makes arrangements for its
filing with the IRS.

13. 2016 Note Paying Agent delivers a Receipt and Certificate as to
Redemption of 2016 Note.

14. City delivers a Summary of Settlement with Authorization of Payment.

15. City and Bank make arrangements to file a UCC-1 financing statement under
the Pennsylvania Uniform Commercial Code

16. City makes arrangements to file an event notice to the MSRB’s EMMA

website regarding the issuance of a financial obligation.
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The City of Allentown, Lehigh County, Pennsylvania
Summary of Terms & Conditions

$7,090,000 Project Revenue Note, Series 2019
(The "Notes/Obligations/Loan”)

The terms and conditions contained herein are subject to satisfactory completion of due diligence, internal
credit approval and such other conditions as may be required by Webster Bank, N.A, and the Webster Public
Finance Corporation in its sole discretion. This term sheet is confidential and is not to be relied upon by third
parties. Webster Bank, N.A. and the Webster Public Finance Corporation are not registered municipal
advisors and cannot provide advice in connection with municipal financial products.

I) Transaction

Issuer: The City of Allentown, Lehigh County, Pennsylvania (the “City”).

Lender: The Webster Public Finance Corporation (WPFC).

Par Amount: $7,090,000, tax exempt.

Purpose: The proceeds to be derived by the City from the Note will be used to

refinance all or a portion of the City’s 2016 Special Revenue Note and to
provide the funds for capital projects (the "Administrative Order
Projects”) related to remediating the effects of 1&I as established pursuant
to various Administrative Orders of the Environmental Protection
Administration in connection with the sewer system leased by the City to
the Lehigh County Authority (the “LCA” or “Authority”), pursuant to the
terms of a Concession Lease Agreement between the City and the LCA
dated as of May 1, 2013 (the “Concession Agreement”). Proceeds will be
deposited in an Administrative Order Escrow Fund for the benefit of the
City and the Authority to pay the costs of Administrative Order Projects to
be undertaken by the Authority.

Proceeds of the Note will be used to fund (1) costs of the Administrative
Order Projects; (2] a debt service reserve fund equal to the lesser of 10%
of the Note, 125% of average annual debt service or maximum annual
debt service; (3) one year of capitalized interest; and, (4] costs and
expenses of issuing the Note.

Closing: Closing will occur by May 14, 2020.

Maturity: Final maturity will eccur on or about December 1, 2034. Average life on
the Note is 9 years.

Interest: Interest will be payable semiannually.
Tax Status: $7,090,000 will be designated tax-exempt.
Disclosure: Please see “Private Placement” herein.



Bank Counsel:

Security:

Legal Opinion:

Prepayment:

Private Placement:

Interest Rate:

Please see “Other Fees” herein.

The Note is payable from and secured by a first lien upon all payments
received by the City from the Authority derived from service charges
imposed on customers of the LCA (“Service Charges”) allocable to debt
service on the City’s Administrative Order Bonds under Section 4.16{(b) of
the Concession Agreement.

The City will covenant in an Ordinance (the “Ordinance”) with the holders
of the Note to (1} include the amount of debt service of the Note in its
budget for each fiscal year, (2) appropriate such amounts from Service
Charges for the payment of such debt service, and (3) duly and punctually
pay from the sinking fund established under the Ordinance the principal
of and interest on the Note(s) on the dates and in the place and manner
described in such Note(s). For such budgeting, appropriation and
payment, the City pledges payments received or to be received by the City
from the Authority derived from Service Charges allocable to debt service
on the City’'s Administrative Order Bonds, including the Note pursuant to
Section 4.16(b) of the Concession Agreement.

The City shall execute, acknowledge and deliver to the Bank a UCC-1
filing perfecting the lien on Service Charges.

A legal opinion as to the tax-exempt status of the Obligations and the
validity and enforceability of the Obligations and other documentation.

The City shall have the ability to prepay any or all of the par amount of
the outstanding obligations at any time after December 1, 2023 with 30
days’ written of notice with a 1% prepayment fee, and at any time after
December 1, 2025 with 30 days’ written of notice with no fee.

The Obligations are being offered pursuant to private placement. No
offering document constituting an “official statement” will be prepared,
and the Obligations will be in minimum authorized denominations of
$100,000. The Bank will deliver a certificate to the City and Bond
Counsel at Settlement to the effect that the Bank agrees to purchase the
Obligations without an official statement and will not reoffer the
Obligations for sale or sell the Obligations to more than thirty-five
persons each of whom the Bank reasonably believes: (i} has such
knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of the prospective investment;
and (ii) is not purchasing for mere than one account or with a view to
distributing the Obligations and shall agree on the foregoing limitations
within the meaning of Section 1273 of the Internal Revenue Code of
1986, as amended.

WPF('s tax-exempt fixed rate will be 3.326%.



Upfront Fees:

Other Fees:

Covenants:

None.

The Bank will charge no fees for this loan. However, the City is
responsible for all reasonable costs and expenses relating to the
transaction including, but not limited, to Bond Counsel, Bank Counsel,
and Municipal Advisor, and any other fees and expenses incidental to the
transaction contemplated by this term sheet. Estimated Bank Counsel
fees will not exceed $12,500 and shall be paid at closing.

Usual and customary for transactions of this type, including, without
limitation, the following: (i) payment of obligations; (ii) compliance with
laws; (iii) maintenance of books and records; (iv) use of proceeds; and
{vi) such other customary covenants for a transaction of this type.

In addition, the lender shall require rates and charges be established by
the City at sufficient levels in each Fiscal Year during which the loan is
outstanding to produce Service Charges that shall equal at least 100% of
the principal, sinking fund, and interest requirements coming due during
such year on all outstanding Bonds, including these notes, and to replenish
any deficiencies in the Debt Service Account and the Debt Service Reserve
Fund within one fiscal year. Per section 4.16(b) of the Concession
Agreement, The Annual Debt Service payable with respect to the
repayment of the Administrative Order Bonds will be allocated to the
Municipal Customers that are parties to Sewer Service Agreements and to
retail customers of the Sewer Utility System. Not less than 30 days prior to
the first day of each Reporting Year, the City shall prepare and submit to
the Concessionaire a report setting forth for that Reporting Year, the
Annual Debt Service, the Aggregate Municipal Customer Share, the Net
Debt Service Payment, the Municipal Customer Share of each Municipal
Customer and the portion of each Municipal Customer payment to be
withheld by the City as a periodic payment of the Municipal Customer
Share for the Reporting Year. If the Annual Debt Service requirements for
any Reporting Year are changed during the Reporting Year, the City shall
prepare and submit to the Concessionaire a revised report and the revised
report shall supersede each prior report.

The lender will also require a Debt Service Reserve Fund to be set at the
lesser of three tests: the lesser of 10% of the Note, 125% of average
annual debt service or maximum annual debt service. This account will be
held by Webster, and subject to replenishment annually to the extent it is
drawn upon through the imposition of Service Charges.

Any moneys collected by the Concessionaire by virtue of the imposition of
Service Charges to fund Net Debt Service Charges pursuant to Section
7.1(1) are the property of the City and the Concessionaire shall promptly
pay such moneys to, or upon the order of, the City. Such moneys will be
collected in the Debt Service Account. This account shall be a Webster



Reporting Requirements:

Conditions Precedent:

held account, and is not to be comingled with regular operating fund of the
City. The lender will require the Borrower to maintain a minimum cash
balance in the Debt Service Account in the amount of $150,000 to be
tested annually at the close of the Borrower's fiscal year. This account will
be held by Webster, and subject to replenishment annually to the extent it
is drawn upon through the imposition of Service Charges.

The City shall receive approval from the Purchaser prior to entering into
any supplement or amendment to the Concession Agreement pertaining
to the imposition of Service Charges, and prior to issuing any additional
Administrative Order Bonds thereunder. The City also agrees that no
senior lien on Service Charges will be permitted while the Note is
outstanding.

The Bank requests that the City submit the following information to the
Bank for purposes of annual due diligence, and as requested by the Bank:

1. Audited annual financial statements of the City (or unaudited annual
financial statements if the audited annual financial statements are
not yet available), within 270 days after the end of the fiscal year,
beginning with financials for FY2019.

2. Net Assessed Valuation of the City of the top 10 taxpayers of the City,
to the extent included in the disclosure of General City information
required under Rule 15¢2-12, beginning with the information
relevant to fiscal year ending 12/31/19.

3. Statement of Debt and compliance with statutory debt limits to the
extent included in audited annual financial statements.

4, Adopted budget of the City within 30 days of approval, beginning
with the approved budgets for the 2020 fiscal year.

5. Monthly collections report, showing monthly service charge receipts
and aggregate year to date service charges received.

6. Annual Certificate demonstrating maintenance of the Minimum Cash
Balance.

Any other financial information as the Bank may reasonably request

The Closing will be conditioned upon: (i) the negotiation, execution and
delivery of definitive documentation in form and substance
satisfactory to the Purchaser, (ii) delivery to the Purchaser in form and
substance satisfactory to the Purchaser of a standard approving opinion
of bond counsel regarding validity and legality of, and security for the
Notes, an opinion of City’s counsel in customary form, and closing
certificates of officials of the City as to the issuance of the Notes, (iii)
receipt of satisfactory financial information, budgets, projections, etc. as
requested by the Purchaser, (iv) receipt of an advisory opinion
regarding the mechanism for fund replenishment of a debt service
reserve fund and a minimum balance in the debt service fund; and, (v)



Representations and
Warranties:

such other conditions precedent as are customary for a financing of the
type contemplated.

Usual and customary for transactions of this type including, without
limitation, the following: (i) legal existence, qualification and power;
{ii) due authorization and no contravention of law, contracts or
organizational documents; (iii) governmental and third party
approvals and consents; (iv) enforceability; (v) accuracy and
completeness of specified financial information; (vi) no material
litigation;  (vii) no default; (viii) compliance with laws; (ix) no
bankruptcy or insolvency proceedings; and (x] such other
representations and warranties as are customary for a transaction of this

type.



IN WITNESS WHEREQF, and acknowledging acceptance and agreement of the foregoing, the Bank and
the City affix their signatures hereto on this 15th day of April, 2020.

WEBSTER PUBLIC FINANCE CORPORATIE)‘N\\ -

By: /(z'fﬁ Q -

Name: Xaykham Khamsyvoravon
Title: Delegate for of Christopher Motl
Vice President

Webster Public Finance Corporation

CITY OF ALLENTOWN, LEHIGH COUNTY, PENNSYLVANIA

) !
. Runp' Gr e
By: e
Name:
Title: MAYOR




GENERAL CERTIFICATE

Re: CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

The undersigned hereby certify that the following are duly elected or appointed
officers of the City of Allentown, in Lehigh County, Pennsylvania (the “City”), and have held such
positions at all times from April 15, 2020, to this date:

Daryl L. Hendricks - President of Council
Ray O’Connell - Mayor

Jeff Glazier - City Controller
Michael Hanlon - City Clerk;

() City Ordinance No. 15606 (the “Ordinance”), authorizing the issuance of and
securing the above-referenced Note (the “Note™) was duly enacted by a majority vote of the Council
of the City, at a meeting duly held in accordance with law, and a true and correct copy of such
Ordinance is contained in the proceedings of the City filed with and approved by the Pennsylvania
Department of Community and Economic Development, a complete copy of which is delivered
herewith;

(i)  No official action or deliberations by a quorum of the members of the
Council of the City or of any committee thereof have taken place at a meeting not open to the
public or at which a reasonable opportunity for public comment was not provided, as required by
the Sunshine Act, 65 Pa.C.S. Ch. 7, relating directly or indirectly to the authorization, sale or
issuance of the Note, or the purposes for which the Note are being issued,;

(iii)  Except as described in the Opinion of the City Solicitor, dated the date hereof,
delivered in connection with issuance of the Note (the “Solicitor’s Opinion™), no litigation or other
proceedings are pending, or to our knowledge threatened, in any court or other tribunal of competent
jurisdiction, state or federal, in any way: (a) seeking to restrain or enjoin the sale or issuance of the
Note; or (b) questioning or contesting the validity of the Note or the security therefor, or any action
taken by the City, including the enactment of the Ordinance, or the acceptance or execution of the
Proposal (the “Proposal”) from Webster Public Finance Corporation (the “Purchaser”), or any
action taken by the City, including the enactment of the Ordinance; or (c) questioning or contesting
the pledge to the noteholders of any money or other security provided under the Ordinance; or
(d) questioning or contesting the official existence or official boundaries of the City; or
(¢) questioning or contesting title to office of present members of Council and officers of the City;
or (f) questioning or contesting the validity of the Concession Agreement (as hereinafter defined);
and that no authority or proceedings regarding the authorization, sale or issuance of the Note, the
acceptance or execution of said Proposal or the enactment of the Ordinance have been revoked,
repealed, amended or rescinded,

(iv)  The City has complied with all the agreements and satisfied all the conditions
on its part to be performed or satisfied at or prior to this date and the representations and warranties
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of the City contained in said Proposal are true, complete and correct, as though made on the date
hereof;

(v) The City established the base rates and charges for direct customers of the
sewer system that are incorporated into the Concession Lease Agreement, dated as of May 1, 2013,
between the City and Lehigh County Authority (the “Concession Agreement”) and such rates and
charges are subject to adjustment under the terms of the Concession Agreement. The City may
direct that Lehigh County Authority add a service charge on direct customers for Administrative
Order financing costs. Municipal Customer rates and charges are set pursuant to Municipal Service
Agreements and such customers must contribute a portion of financing costs for administrative order
projects as set forth in the Municipal Service Agreements.  In the event of termination of the
Concession Agreement, the City has the right to establish and collect, and the undersigned believe
the City would establish and collect, the municipal customers’ financing charges and the Service
Charges for direct customers under the Concession Agreement sufficient to the pay the debt service
on the Note; and

(vi)  That subsequent to the date of the latest financial statements of the City, there
has been no material adverse change in the financial condition of the City.

The capitalized terms used in this Certificate, which are defined in the Concession
Agreement, and not otherwise defined herein, are used in the same manner and with the same
meaning as so defined therein.
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IN WITNESS WHEREOF, we set our hands and the City Clerk affixes the official

seal of the City, this 14th day of May, 2020.

QMZ ;cffmf L Z K P

' Daryl 1. Hendncks O’ Connell

ekl Nade

Michael Hanlon

I
(SEAL) /

{L0879093.3}



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT

CERTIFICATE OF APPROVAL
LOCAL GOVERNMENT UNIT DEBT ACT

DATE: May 13, 2020
APPROVALNO:  RN-200513-05, E-200513-06
AMOUNT: $ 7,090,000

For Secretary of Community and Eonomic Development

CITY OF ALLENTOWN
LEHIGH COUNTY, PENNSYLVANIA

APPLICATION FOR APPROVAL

In the Matter of the Proposed Incurrence of,
and the Exclusion of, Indebtedness in
Accordance with the Provisions of the

Local Government Unit Debt Act

To: THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT
HARRISBURG, PENNSYLVANIA

City of Allentown,
Lehigh County, Pennsylvania

$7,090,000
Revenue Note, Series of 2020

The undersigned duly authorized officer of the City of Allentown, Lehigh County, Pennsylvania
(the “City”), herewith makes application pursuant to Section 8111 of the Local Government Unit Debt Act
for approval of the incurring of the above mentioned nonelectoral debt and for the exclusion of such debt
pursuant to Section 8025 of the Local Government Unit Debt Act.

The complete transcript of the proceedings which are herewith submitted in support of the “Application
for Approval” consists of the following:

1. Certified copy of the Ordinance authorizing, among other things, the issuance of the City’s
Revenue Note, Series of 2020, in the principal amount of $7,090,000.



Proofs of Publication of said Ordinance:

(a) Notice of Proposed Enactment; and
b) Notice of Final Enactment.

A copy of the Purchase Proposal.
Debt Statement.
Borrowing Base Certificate.

Self-liquidating proceedings pursuant to Section 8025 of the Local Government Unit Debt
Act.

Filing Fee.



IN WITNESS WHEREOF, the Local Government Unit causes this Application to be
executed in its name and in its behalf by the Mayor of the Governing Body and its official seal to be
affixed hereto and attested by the City Clerk of the Local Government Unit, all as of the 15th day of
April, 2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

I
By: K o CE\,__)\M
J Mayor
ATTEST:

W 2 Vel

City Clerk

(SEAL)



Bill No. 21 - 2020

CITY OF ALLENTOWN,

Lehigh County, Pennsylvania
Ordinance

No. 15606

File of the City Council

No. 21

Session of 2020

Moved by Joshua Siegel

April 15, 2020

AN ORDINANCE

OF COUNCIL OF THE CITY OF ALLENTOWN, LEHIGH COUNTY,
PENNSYLVANIA (THE “CITY”), AUTHORIZING AND DIRECTING THE
ISSUANCE OF A REVENUE NOTE, SERIES OF 2020, AS PERMITTED BY
AND PURSUANT TO THE LOCAL GOVERNMENT UNIT DEBT ACT, 53
PA. C.S. § 8001 et seq., AS AMENDED AND SUPPLEMENTED, IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$7,090,000, WITH THE PROCEEDS THEREOF TO BE APPLIED FOR AND
TOWARD THE FOLLOWING PROJECTS, EACH A PROJECT AS DEFINED
IN THE DEBT ACT, INCLUDING, BUT NOT LIMITED TO, (I) THE
CURRENT REFUNDING OF THE CITY’S OUTSTANDING SPECIAL
REVENUE NOTE, SERIES OF 2016 (THE “REFUNDED NOTE” AND AS A
PROJECT (THE “REFUNDING PROJECT”), (II) FINANCING THE
ACQUISITION AND CONSTRUCTION OF CERTAIN IMPROVEMENTS TO
THE CITY'S SEWER SYSTEM PURSUANT TO THE TERMS OF A
CONCESSION LEASE AGREEMENT, DATED MAY 1, 2013, BETWEEN
THE CITY AND THE LEHIGH COUNTY AUTHORITY (THE “CAPITAL
PROJECT”), (II) FUNDING CAPITALIZED INTEREST ON THE CAPITAL
PROJECT, (IV) FUNDING A DEBT SERVICE RESERVE FUND, AND (V)
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PAYING THE COSTS OF ISSUING THE NOTE; DETERMINING THAT
SUCH DEBT SHALL BE NONELECTORAL DEBT OF THE CITY,
DETERMINING THAT THE NOTE SHALL BE SOLD AT NEGOTIATED
SALE; ACCEPTING A PROPOSAL FOR PURCHASE OF THE NOTE, AT
NEGOTIATED SALE, AND AWARDING THE NOTE AND SETTING
FORTH RELATED PROVISIONS; FIXING THE SUBSTANTIAL FORM,
DATE, MATURITY DATE, INTEREST RATES, INTEREST PAYMENT
DATES, PLACE OF PAYMENT OF PRINCIPAL AND INTEREST AND
PREPAYMENT PROVISIONS OF THE NOTE; AUTHORIZING EXECUTION
AND ATTESTATION OF THE NOTE; PROVIDING THAT THE NOTE,
WHEN ISSUED, SHALL BE A REVENUE NOTE OF THE CITY,
PROVIDING COVENANTS RELATED TO DEBT SERVICE APPLICABLE
TO THE NOTE; DESCRIBING THE PROJECTS FOR WHICH THE DEBT OF
THE CITY EVIDENCED BY THE REFUNDED NOTE WERE ORIGINALLY
INCURRED AND REAFFIRMING THE ESTIMATED USEFUL LIFE OF
SAID PROJECTS; DESCRIBING THE CAPITAL PROJECT AND
SPECIFYING A REASONABLE ESTIMATE OF THE USEFUL LIFE OF THE
CAPITAL PROJECT; CREATING A SINKING FUND IN CONNECTION
WITH THE NOTE AS REQUIRED BY SUCH DEBT ACT; APPOINTING A
PAYING AGENT, REGISTRAR AND SINKING FUND DEPOSITORY;
PROVIDING A COVENANT TO INSURE PROMPT AND FULL PAYMENT
OF ALL OBLIGATIONS OF THE NOTE WHEN DUE; RATIFYING PRIOR
ADVERTISEMENT AND DIRECTING FURTHER ADVERTISEMENT,
AUTHORIZING AND DIRECTING THE PREPARATION, EXECUTION AND
FILING OF A TRANSCRIPT OF PROCEEDINGS, INCLUDING A DEBT
STATEMENT, A  BORROWING BASE  CERTIFICATE AND
EXCLUSIONARY PROCEEDINGS, AS APPROPRIATE, WITH THE
DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT;
DECLARING THAT THE DEBT TO BE INCURRED TOGETHER WITH
OTHER INDEBTEDNESS OF THE CITY, NOT TO BE IN EXCESS OF ANY
LIMITATION IMPOSED BY SUCH DEBT ACT UPON THE INCURRING OF
DEBT BY THE CITY;, SETTING FORTH CERTAIN COVENANTS
RELATING TO THE NON-ARBITRAGE STATUS OF THE NOTE;
DESIGNATING THE NOTE AS A QUALIFIED TAX-EXEMPT
OBLIGATION UNDER SECTION 265 (B)(3) OF THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED; CREATING A CLEARING ACCOUNT AND
CERTAIN OTHER FUNDS; SETTING FORTH CERTAIN PROVISIONS FOR
THE PREPAYMENT AND RETIREMENT OF THE REFUNDED NOTE;
AUTHORIZING THE PAYMENT OF EXPENSES; PROVIDING
GUIDELINES FOR PERMITTED INVESTMENTS; AUTHORIZING AND
DIRECTING APPROPRIATE OFFICERS OF THE CITY TO DO AND
PERFORM CERTAIN SPECIFIED, REQUIRED OR APPROPRIATE ACTS
AND THINGS; PROVIDING FOR SEVERABILITY OF PROVISIONS,;
REPEALING ALL ORDINANCES OR PARTS OF ORDINANCES INSOFAR
AS THE SAME SHALL BE INCONSISTENT HEREWITH; AND PROVIDING
WHEN THIS ORDINANCE SHALL BECOME EFFECTIVE.
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WHEREAS, the City of Allentown, in Lehigh County, Pennsylvania (the “City”) is
existing under laws of the Commonwealth of Pennsylvania (the “Commonwealth™) and is a
Local Government Unit, as defined in the Pennsylvania Local Government Unit Debt Act, 53
Pa.C.S. § 8001 et seq., amended and supplemented (the “Debt Act”), and is governed by its
City Council (the “Council”); and

WHEREAS, the City previously entered into a Concession Lease Agreement dated
May 1, 2013 (the “Concession Lease Agreement”) with the Lehigh County Authority (the
“LCA”) wherein, in order to maintain and operate the sewer systems, water systems and
wastewater systems servicing the City in accordance with certain regulatory requirements, the
City agreed to issue from time to time certain Administrative Order Bonds (as that term is
defined in the Concession Lease Agreement) to fund certain improvements to the City's sewer
systems to comply with certain regulatory requirements; and

WHEREAS, pursuant to an ordinance enacted by the Council on July 27, 2016, the
City heretofore issued an Administrative Order Bond to Lafayette Ambassador Bank (the
“2016 Lender”), designated as its Special Revenue Note, Series of 2016, dated November 28,
2016, in the original principal amount of $2,500,000 (the “2016 Revenue Note”), which 2016
Revenue Note is currently outstanding in the principal amount of $2,258,000; and

WHEREAS, the proceeds of the 2016 Revenue Note were used to finance the
acquisition and construction of certain improvements to the City's sewer systems to comply
with certain regulatory requirements (the “2016 Project”); and

WHEREAS, in connection with the issuance of the 2016 Revenue Note, the City
heretofore determined the estimated useful life of the 2016 Project to be at least forty (40) years,
and

WHEREAS, Council desires to undertake a project consisting of (i) the current
refunding of all of the outstanding 2016 Revenue Note, in order to reduce the total debt service
pursuant to Section 8241(b)(1) of the Debt Act (the “Refunding Project”), (ii) the financing of
the acquisition and construction of certain improvements to the City's sewer system to comply
with certain regulatory requirements in order to fulfill its obligation under the Concession Lease
Agreement (the “Capital Project”), (iii) funding capitalized interest of the Capital Project, (iv)
funding a debt service reserve fund, and (v) paying the costs of issuance of the City’s debt
incurred to fund such project, all the foregoing collectively herein are referred to as the “2020
Project”, having an estimated total cost of at least $7,090,000; and

WHEREAS, Council desires to combine all components of the 2020 Project for purposes
of financing and incurrence of debt under the Debt Act; and

WHEREAS, Council has determined to incur nonelectoral debt in the principal amount

not to exceed $7,090,000 by issuance and sale of its Note, hereinafter identified, in accordance
with provisions of the Debt Act, for the purpose of providing funds to be used, together with
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other moneys available for the purpose, for and toward funding a portion of the costs of the 2020
Project and paying the costs and expenses related to issuance of said Note; and

WHEREAS, Webster Public Finance Corporation (the “Purchaser”) has presented to
Council a proposal (the “Proposal”), for the purchase of said Note; and

WHEREAS, Council desires to accept the Proposal of the Purchaser, to award said Note
to the Purchaser and to incur nonelectoral debt, in the amount set forth herein, pursuant to
provisions of the Debt Act.

NOW, THEREFORE, BE IT ENACTED AND ORDAINED by Council, as follows:

Section 1. The 2020 Project. The description of the 2020 Project contained in the
recitals to this Ordinance hereby is incorporated into this Section by reference as if set out here at
length. The City hereby estimates that the Capital Project will be completed by December 31,
2023.

Section 2. Incurrence of Indebtedness. For the purpose of providing funds for and
toward the payment of costs, as such term is used in the Debt Act, of the 2020 Project, the
incurring of nonelectoral debt by the City in the principal amount not to exceed $7,090,000
hereby is authorized. Such debt shall be evidenced by the issuance of a revenue note of the City,
designated generally as its “Revenue Note, Series of 2020,” in the principal amount not to
exceed $7,090,000 (the “Note™) to fund the costs and expenses of the 2020 Project. The Note
will be an obligation of the City payable from payments received by the City from LCA derived
from service charges imposed on customers of LCA (“Service Charges”) allocable to debt
service on the City’s Administrative Order Bonds under Section 4.16(b) of the Concession Lease
Agreement.

Section 3. Approval of Negotiated Sale. Council hereby determines that the Note shall
be sold at negotiated sale and hereby determines that a negotiated sale of the Note is in the best
financial interest of the City.

Section 4. Acceptance of Proposal. Council accepts the Proposal of the Purchaser to
purchase the Note; and the Note is awarded and sold to the Purchaser at a private sale at a dollar
price of $7,090,000 (100% of the aggregate principal amount of the Note). The proper officers
of the City are authorized and directed to execute and deliver an acceptance of the Proposal to
the Purchaser. One counterpart of the Proposal shall be filed with the records of the City.

Section 5. Interest Rates and Payment Installments. The Note shall bear interest from
the date of delivery thereof to the date of maturity of the Note (the “Maturity Date’”) at the
tax-exempt, bank-qualified rate of interest equal to 3.326% per annum. Principal of and interest
on the Note shall be payable in the amounts set forth at Schedule A, attached hereto and
incorporated herein by reference, unless prepaid as provided herein. Interest shall be computed
on the basis of a three hundred sixty (360) day year consisting of a twelve (12), thirty (30) day
months.
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Section 6. Appointment of Paying Agent, Registrar and Sinking Fund Depository. The
City hereby appoints Webster Bank, N.A. having an office in Conshohocken, Pennsylvania, as
paying agent (“Paying Agent”) and registrar (“Registrar”) for the Note and sinking fund
depository (“Sinking Fund Depository™) with respect to the Sinking Fund created pursuant to
Section 11. The appropriate officers of the City are authorized and directed to contract with
Webster Bank, N.A. for its services as Sinking Fund Depository, Paying Agent and Registrar at
such charges, if any, as shall be appropriate and reasonable for such services. The City may, by
resolution, from time to time appoint a successor Paying Agent, Sinking Fund Depository or
Registrar to fill a vacancy or for any other reason.

Section 7. Payment Dates. The Note shall be fully registerable as to principal and
interest and shall be dated as of the date of issuance and delivery thereof, anticipated to be on or
about April 29, 2020. The principal of the Note shall be payable annually on each December 1,
beginning December 1, 2020, through and including the Maturity Date, and interest on the Note
shall be payable semi-annually, on June 1 and December 1 of each year commencing on
December 1, 2020 (each an “Interest Payment Date”), through and including the Maturity Date,
all as provided in the form of Note attached hereto as Exhibit B.

The principal of and interest on the Note shall be payable in lawful moneys of the United
States of America to the registered owner at the office of the Paying Agent, or such other office
from time to time designated by written notice to the then registered owner.

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

Section 8. Execution of Note. The Note shall be executed in the name of and on behalf
of the City by the manual signatures of the Mayor and the President or Vice President of Council
and the official seal of the City shall be affixed thereunto and the manual signature of the City
Clerk shall be affixed thereunto in attestation thereof; and said officers are authorized to execute
and to attest, as applicable, the Note.
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Section 9. Revenue Pledge Covenant. The Note is hereby declared to be a revenue
obligation of the City. The Note will be an obligation of the City payable from payments
received by the City from the LCA derived from Service Charges imposed on customers of LCA
allocable to debt service on the City’s Administrative Order Bonds under Section 4.16(b) of the
Concession Lease Agreement. The City hereby covenants to and with the Purchaser and its
successors or assigns as holder of the Note that the City shall direct LCA to impose Service
Charges sufficient to pay the principal and interest on the Note.

The City does hereby irrevocably assign, pledge and grant a security interest to the
Purchaser and its successors or assigns as holder of the Note, all right, title and interest of the
City in and to the income and revenues to be derived from the payments received by the City
from LCA from Service Charges allocable to debt service on the City's Administrative Order
Bonds, including the Note, under Section 4.16(b) of the Concession Lease Agreement.

The City, as appropriate, shall include the amount of debt service, for each fiscal year of
the City in which sums are payable, in its budget for that fiscal year, shall appropriate such
amounts from the Service Charges to the payment of such debt service and duly and punctually
shall pay or shall cause to be paid the principal of this Note and the interest thereon at the dates
and place and in the manner stated herein, according to the true intent and meaning thereof; and,
for such budgeting, appropriation and payment, the City has pledged and does pledge payments
received by the City from the Authority derived from Service Charges allocable to the debt
service on the City’s Administrative Order Bonds under Section 4.16(b) of the Lease.

The maximum amounts of the debt service for each fiscal year of the City in which such
sums are payable are set forth in Exhibit A, attached hereto and incorporated herein.

Section 10. Prepayments. The principal amount of and interest due on the Note shall be
subject to prepayment prior to maturity, at the option of the City, as a whole or, from time to
time, in part, on any date after December 1, 2025, upon payment of the principal amount to be
redeemed together with accrued interest thereon to the date fixed for prepayment and without
any premium or penalty. The principal amount of and interest due on the Note shall be subject to
prepayment prior to maturity, at the option of the City, as a whole or, from time to time, in part,
on any date after December 1, 2023 and through December 1, 2025, upon payment of the
principal amount to be redeemed together with accrued interest thereon to the date fixed for
prepayment, together with a 1% prepayment penalty. Any partial prepayment of principal may
be credited against such stated installments of principal on the Note as the City may designate in
writing to the Purchaser at the time of prepayment; otherwise a partial prepayment shall be
applied against the principal installments last, by date, due and payable. Any prepayments may
be made by the City upon thirty (30) days written notice to the registered owner of the Note.

Section 11. Creation of Sinking Fund.

(a) Deposit. There hereby is established with the Sinking Fund Depository a sinking
fund to be known as “City of Allentown, Revenue Note, Series of 2020 Sinking Fund” (the
“Sinking Fund” or the “2020 Sinking Fund”). The City covenants to deposit, and the Treasurer
is hereby authorized and directed to deposit (1) on or before each Interest Payment Date, so long
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as the Note remains outstanding, amounts sufficient to pay the interest due on such dates on the
Note then outstanding, and (2) on or before December 1, 2020, and on or before each December
1° thereafter, through and including the Maturity Date, amounts sufficient to pay the principal of
the Note due on each such date.

The City shall maintain a minimum balance of $150,000 in the Sinking Fund. When
applying amounts in the Sinking Fund to payments of principal and interest on the Note, the
Paying Agent shall first withdraw amounts on deposit in the Sinking Fund in the order of
deposits to such Fund (oldest deposits withdrawn first) necessary to pay in full the principal or
interest then due. If any funds shall remain on deposit in the Sinking Fund for a period
exceeding thirteen (13) months, such funds may not be invested at a yield that exceeds the yield
on the Note pending their application to payment of principal or interest on the Note.

If, on any date, money on deposit in the Sinking Fund is insufficient to pay the debt
service due, the Paying Agent shall withdraw from the Debt Service Reserve Fund (see Section
17(b) herein) and transfer to the Sinking Fund an amount sufficient to make such payment.

Should the amounts covenanted to be paid into the Sinking Fund be, at any time, in
excess of the net amounts required at such time for the payment of interest on and principal of
the Note, including the minimum balance, of that Sinking Fund, whether by reason of funds
already on deposit in such Sinking Fund, or by reason of the option deposits as described in
subsection (c) below, or for some similar reason, the amounts covenanted to be paid may be
reduced to the extent of the excess.

To the extent of any deficiency in the Sinking Fund, the City covenants to increase
Service Charges sufficient to enable it to make transfers to the Sinking Fund in amounts
sufficient to eliminate such deficiency as soon as possible; provided, however, that such
deficiency shall be eliminated within twelve months of the date of such deficiency.

© Application of Funds. All sums in the Sinking Fund shall be applied exclusively
to the payment of principal and interest covenanted in Section 9 hereof to be paid as the same
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, to be applied to the reduction of future
required deposits; subject, however, to investment or deposit at interest as authorized by law and
as permitted by Section 20 hereof. The Sinking Fund shall be kept as a separate account at the
Sinking Fund Depository. The Sinking Fund Depository, without further authorization other
than as herein contained, shall pay from the moneys in the Sinking Fund, the principal of and
interest on the Note as and when due to the registered owncr thereof.

(d) Optional Deposits. Notwithstanding the foregoing, in the case of optional
prepayment of the Note as permitted by Section 10 hereof, the Treasurer hereby is authorized
and directed to deposit from time to time before the optional prepayment date funds which shall
be sufficient when they, either alone or together with the interest to be earned thereon, if any,
will equal the principal of the Note so prepaid and the interest thereon to the date of prepayment.
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Section 12. Cost_and_Realistic Useful Life. Reasonable cost estimates have been
obtained for the 2020 Project with the assistance of professional engineers and other persons
qualified by experience. The overall cost of the 2020 Project is at least $7,090,000.

The estimated useful life of the Capital Project is at least forty (40) years. The useful life
of the 2016 Project, as hereinbefore set forth, hereby is reaffirmed. The remaining useful life of
the 2016 Project, which was originally funded with the 2016 Revenue Note, which 2016
Revenue Note is now being refunded with a portion of the Note, is presently not less than thirty-
six (36) years. Therefore, the principal installments of the Note are in accordance with Section
8142(a)(2) of the Debt Act.

In accordance with Section 8142(b)(1) of the Debt Act, the principal installments of the
Note have been fixed so as to amortize the Note on at least an approximately level annual debt
service plan during the term of the Note.

Section 13. Advertising. The action of the officers of the City in advertising a summary
of this Ordinance, as required by law, is ratified and confirmed. The proper officers of the City
or any of them, are authorized and directed to advertise a notice of enactment of this Ordinance
in a newspaper of general circulation in the City within 15 days after final enactment. The City
Clerk hereby is directed to make a copy of this Ordinance available for inspection by any citizen
during normal office hours.

Section 14. Filing with Department of Community and Economic Development. The
Mayor, President or Vice President of Council and the City Clerk, which shall include their duly
qualified successors in office, if applicable, are authorized and directed to prepare, verify and file
with the Department of Community and Economic Development, in accordance with the Debt
Act, a transcript of proceedings relating to the issuance of the Note, including, the Debt
Statement and Borrowing Base Certificate required by Section 8110 of the Debt Act, and to take
other necessary action to authorize, prepare and file all necessary documents with the
Department of Community and Economic Development including, if necessary or desirable, any
statements required to exclude any portion of the debt evidenced by the Note from the
appropriate debt limit as self-liquidating debt or subsidized debt.

It is declared that the debt to be incurred hereby is within the limitation imposed by the
Debt Act upon the incurring of such debt by the City.

Section 15. Approval. The appropriate officers of the City are authorized and directed to
deliver the Note, upon execution and attestation thereof as provided for herein, to the Purchaser,
but only upon receipt of proper payment of the balance due therefor, and only afier the
Department has certified its approval of the required filing pursuant to Section 8204 of the Debt
Act or such approval of the required filing shall be deemed to have occurred, as provided in
Section 8206 of the Debt Act.
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Section 16. Internal Revenue Code Covenants.

(a) General. The City hereby covenants with the registered owners, from time to
time, of the Note that no part of the proceeds of the Note will be used, at any time, directly or
indirectly, in a manner which, if such use had been reasonably expected on the date of issuance
of the Note, would have caused the Note to be an “arbitrage bond” within the meaning of Section
148 of the Internal Revenue Code of 1986, as amended (the “Code”), and the Regulations
thereunder proposed or in effect at the time of such use and applicable to the Note, and that it
will comply with the requirements of that section and the Regulations throughout the term of the
Note.

(b) Rebate. The City covenants, if it does not satisfy any rebate exception under the
Code, that it will rebate to the United States Department of Treasury, at the times and in the
manner required by the Code, all investment income derived from investing the proceeds of the
Note in an amount which exceeds the amount which would have been derived from the
investment of proceeds of the Note at a yield not in excess of the yield of the Note.

(c) Qualified Tax-Exempt Obligation Designation. The City hereby determines for
purposes of the Code that the Note shall be and hereby is designated as a “qualified tax exempt
obligation” to the extent the Note is acquired by any “financial institution”, as defined in Section
265(b)(3) of the Code, and the applicable regulations and rulings thereunder and corresponding
provisions of any Federal tax laws from time to time proposed or enacted and at the time
applicable or proposed to be applicable.

The City hereby reasonably anticipates that the total amount of qualified tax exempt
obligations (other than non 501(c)(3) private activity bonds) which will be issued by it and all
subordinate entities during the calendar year 2020 will not exceed $10,000,000, within the
meaning of Section 265(b)(3) of the Code, and the applicable regulations and rulings thereunder
and corresponding provisions of any Federal tax laws from time to time proposed or enacted and
at the time applicable or proposed to be applicable.

(d) Filing. The City will file with the IRS Form 8038-G and any other forms or
information required by the Code to be filed in order to permit the interest on the Note to be
excluded from gross income for federal income tax purposes.

Section 17. Clearing Account, Administrative Order Fund and Debt Service Reserve
Fund.

(a) Clearing Account. The City hereby creates with the Paying Agent a special fund
to be known as the City of Allentown 2020 Clearing Account (the “Clearing Account”) which
shall be held as a trust fund for the benefit of the City until disbursed in accordance with the
provisions hereof. The City shall deliver the net proceeds (including accrued interest, if any)
derived from the sale of the Note to the Paying Agent for deposit to the Clearing Account. Upon
written directions from the City signed by the Mayor, President or Vice President of Council, the
Paying Agent shall (1) pay out of the Clearing Account the costs and expenses of the issuance of
the Note, (2) transfer to the 2016 Lender an amount of Note proceeds sufficient to prepay all of
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the outstanding 2016 Revenue Note together with accrued interest thereon to the date set for
prepayment, (3) transfer the amount to the Debt Service Reserve Fund, as described in
subsection (c) below; and (4) deposit the remaining proceeds of the Note, including proceeds
allocable to the funding of capitalized interest for the Capital Project, to the Administrative
Order Fund, as defined in the Concession Lease Agreement, held by Manufacturers and Traders
Trust Company, as escrow agent (M&T), and further drawn, applied and invested, as provided in
the Administrative Order Fund Escrow Agreement, among the City, LCA and M&T.

(b) Debt Service Reserve Fund. The City hereby creates a special account to be
known as the City of Allentown 2020 Debt Service Reserve Fund (the “Debt Service Reserve
Fund”) to be established in the name of the City with the Purchaser. On the day of closing, the
City shall deposit in the Debt Service Reserve Fund the sum of $639,359.40, initially funded
with proceeds of the Note. The foregoing sum to be deposited in the Debt Service Reserve Fund
shall be on the condition that, so long as the Note shall be outstanding hereunder, at such time as
the balance in the Debt Service Reserve Fund shall equal $639,359.40, no further deposits shall be
required to be made therein unless said balance thereafter shall for any reason be less than
$639,359.40.

The Paying Agent, without further direction from the City, shall apply moneys in the
Debt Service Reserve Fund toward payment of principal and interest from time to time becoming
payable on Note to the extent that the Sinking Fund at any time shall be deficient for such

purpose.

Money in the Debt Service Reserve Fund at any time which shall not be required to
maintain the Debt Service Reserve Fund at the amount at the time required shall be transferred to
the Sinking Fund.

To the extent of any deficiency in the Debt Service Reserve Fund, the City covenants to
increase Service Charges sufficient to enable it make transfers to the Debt Service Reserve Fund
in amounts sufficient to eliminate such deficiency as soon as possible; provided, however, that
such deficiency shall be eliminated within twelve months of the date of such deficiency.

Moneys (and investments) in the Debt Service Reserve Fund, in such amounts as may be
required hereunder, shall be held by the Purchaser, in trust, for benefit of owners of the Note for
which such shall be a reserve and shall be and are pledged irrevocably as security for payment of
principal of and interest on such Note until disbursed as herein authorized.

Section 18. Prepayment of the 2016 Revenue Note. The City hereby elects to exercise
its option to prepay the 2016 Revenue Note, concurrently with the issuance of thc Note, at a
price of 100% of the principal amount outstanding plus accrued interest thereon to the date fixed
for prepayment. The City further directs the payment from proceeds derived from the Note of the
principal of the 2016 Revenue Note, together with accrued interest thereon to and including the
date of issuance of the Note, which date shall be the date fixed for prepayment.

Section 19. Payment of Expenses. All expenses incurred in connection with issuance of
the Note shall be paid out of the proceeds derived from the issuance of the Note and the proper
officers and officials are authorized to sign and deliver requests for payment of such expenses.
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Section 20. Investment.

Any moneys in the Debt Service Reserve Fund and the Sinking Fund not required for
prompt expenditure may, at the direction of the City, be invested in bonds or obligations which
are direct obligations of, or are fully guaranteed as to principal and interest by, the United States
of America or may be deposited at interest in time accounts or certificates of deposit or other
interest bearing accounts of any bank or bank and trust company, savings and loan association or
building and loan association. To the extent that such deposits are insured by the Federal
Deposit Insurance Corporation or similar Federal agency, they need not be secured. Otherwise,
such deposits shall be secured as public deposits or as trust funds in accordance with the Debt
Act. Any such investments or deposits shall mature or be subject to redemption at the option of
the holder, or be subject to withdrawal at the option of the depositor, not later than the date upon
which such moneys are required to be paid to the registered owners of the Note.

Section 21. Additional Covenants of the City.

(a) The City covenants that it shall provide the following information to the
Purchaser annually, so long as the Note is outstanding (i) beginning with fiscal year ending
December 31, 2019, audited annual financial statements of the City (or unaudited annual
financial statements if the audited annual financial statement are not yet available), within 270
days after the end of the City’s fiscal year, including a statement of debt and compliance with
statutory debt limits to the extent included in the City’s audited financial statements; (ii)
beginning with fiscal year ending December 31, 2020, the City’s net assessed valuation of the
City’s top ten taxpayers to the extent included in the disclosure of the City’s general information
required under Rule 15¢2-12 promulgated by the Securities and Exchange Commission; (iii)
approved budgets of City within thirty (30) days of approval beginning with approved budgets
for fiscal year ending December 31, 2020; (iv) monthly collection report, showing monthly
Service Charges received and aggregate year to date Service Charges received; (v) a certificate
dated December 31% of each fiscal year, demonstrating maintenance of the minimum cash
balance in the Sinking Fund; and (vi) any other financial information as the Purchaser may
reasonably request.

(b) With respect to the Sewer Utility System, as defined in the Concession Lease
Agreement, the City shall establish rates and charges at sufficient levels in each fiscal year of the
City during which the Note is outstanding to produce Service Charges that shall equal at least
100% of the principal, sinking fund and interest requirements due during such year on all
outstanding Administrative Order Bonds, including the Note, and to replenish any draws on the
Debt Service Reserve Fund within one fiscal year as described herein.

(c) Per Section 4.16(b) of the Concession Lease Agreement, the Annual Debt Service
payable with respect to the repayment of the Administrative Order Bonds, including the Note,
will be allocated to the Municipal Customers that are parties to Sewer Service Agreements and to
retail customers of the Sewer Utility System.

(d) Not less than 30 days prior to the first day of each Reporting Year the City shall
prepare and submit to the Concessionaire a report setting forth for that Reporting Year, the
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Annual Debt Service, the Aggregate Municipal Customer Share, the Net Service Payment, the
Municipal Customer Share of each Municipal Customer, and the portion of each Municipal
Customer payment to be withheld by the City as a period payment of the Municipal Customer
Share for the Reporting Year.

(e) If the Annual Debt Service requirements for any Reporting Year are changed
during the Reporting Year, the City shall prepare and submit to the Concessionaire a revised
report and the revised report shall supersede each prior report.

43 Any moneys collected by the Concessionaire by virtue of the imposition of
Service Charges to fund Net Debt Service Charges pursuant to Section 7.1(1) of the Concession
Lease Agreement are the property of the City and the Concessionaire shall promptly pay such
moneys to, or upon the order of, the City. Such moneys paid to the City will be deposited in the
Sinking Fund.

(g) The City shall obtain approval from the Purchaser prior to entering into any
supplement or amendment to the Concession Lease Agreement pertaining to the imposition of
Service Charges, and prior to issuing any additional Administrative Order Bonds thereunder.
The City also agrees that no senior lien on the Service Charges will be permitted while the Note
is outstanding.

The capitalized terms used in this Section 21, which are defined in the Concession Lease
Agreement, and not otherwise defined herein, are used in the same manner and with the same
meaning as so defined therein.

Section 22. General Authorization. The officers and officials of the City including the
Mayor and President of Council and the City Clerk, hereby are authorized and directed to
execute and deliver such other documents and to take such other action as may be necessary or
appropriate in order to effect the execution, issuance, sale and delivery of the Note, all in
accordance with this Ordinance.

Section 23. Authorization of Officers. Any authorization granted to, power conferred
on, or direction given to the Mayor, the President of Council and the City Clerk shall be deemed
to run to the Acting Mayor, Vice President of the Council or Assistant or Acting City Clerk,
respectively, as if such latter titles had been expressly included in the text hereof which grants
such authorization, confers such power or gives such direction.

Section 24. Form of Note. The form of Note shall be substantially in the form attached
hereto as Exhibit B, which form hereby is incorporated herein and, together with such changes as
shall be deemed appropriate by the officers of the City executing the same, hereby is approved.

Section 25. Severability. In the event any provision, section, sentence, clause or part of
this Ordinance shall be held to be invalid, such invalidity shall not affect or impair any remaining
provision, section, sentence, clausc or part of this Ordinance, it being the intent of the City that
such remainder shall be and shall remain in full force and effect.
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Section 26. Repealer. All ordinances or parts of ordinances, insofar as the same shall be
inconsistent herewith, shall be and the same expressly are repealed.

Section 27. Effective Date. This Ordinance shall become effective in accordance with
Section 8003 of the Debt Act.
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DULY ENACTED, AND ORDAINED, by the Council of the City, in lawful session
duly assembled, this 15th day of April 2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

g-ﬁi RLL

(\Vic®) President of the Council

ATTEST:

e 2. A= A\ e
City Clerk '

(SEAL)

DULY EXAMINED AND APPROVED this S dayof Moo L, 2020.

fon & Cryg
Mayor
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EXHIBIT A

Maximum Debt Service Schedule
And

Minimum Principal Installments
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BOND DEBT SERVICE

City of Allentown
Adgaunistrative Order Revenue Note Series of 2020
Period Annual
Ending Principal Coupon Interest Debt Service Debt Service
12012020 85.000 3.326% 129,042.33 214.042.33
12.30/2020 214.042.33
06 01.:2021 116.493.15 116.493.15
12012021 405.000 3.326% 116,493.15 521,493.15
12 302021 637.986.30
06:01 2022 109.758.00 109,758.00
1201 2022 415,000 3.326% 109.758.00 524,758.00
1230.2022 634.516.00
06/01.2023 102,856.55 102.856.55
12/01/2023 425,000 3.326% 102.856.55 527.856.55
12:30/2023 630.713.10
06/01.2024 95,788.80 95.788.80
12/01.2024 440.0600 3.326% 95.788.80 535,788.80
12.30:2024 631.577.60
06/01.2025 88.471.60 88.471.60
12012025 455.000 3.326% 88.471.60 £43.471.60
12.306:2025 631,943.20
06/01/2026 80,904.95 80,904.95
12/01:2026 470.000 3.326% 80.904.95 550,904.95
12:30:2026 631.809.90
06/012027 73,088.85 73,088.85
12/01:2027 490.000 3.326% 73.088.85 263,088.85
12/30/2027 636.177.70
06/01:2028 64.940.15 64.940.15
12:01:2028 505.000 3.326% 64.940.15 569.940.15
12:30 2028 634.880.30
06/01 2029 56.542.00 56.542.00
12701 2029 520.000 3.326% 56,542.00 576.542.00
12/30:2029 633.084.00
06/01 2030 47.894.40 47,894.40
12/01 2030 540.000 3.326% 47.894.40 5§87.894.40
12/30:2030 635.788.80
06/01 2031 38.914.20 38.914.20
12/01 2031 555.000 3.326% 38.914.20 593,914.20
12/30:2031 632.828.40
06/01 2032 29.684.55 29,684.55
12/01.2032 575.000 3.326% 29,684.55 604.684.55
12:30,2032 634.369.10
06/01 2033 20,122.30 20,122.30
12/01/2033 595.000 3.326% 20,122.30 615,122.30
12.30:2033 635.244.60
06/01.2034 10.227.45 10,227.45
12:01 2034 615.000 3.326% 10.227.45 625,227.45
12/30/2034 635,454.90
7.090.000 2,000,416.23 9,090,416.23 9.090.416.23
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EXHIBIT B

FORM OF NOTE

$7,090,000 $7,090,000

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
COUNTY OF LEHIGH
CITY OF ALLENTOWN
Revenue Note, Series of 2020

The CITY OF ALLENTOWN, Lehigh County, Pennsylvania (the “City”), a
municipality existing under laws of the Commonwealth of Pennsylvania, for value received,
acknowledges itself to be indebted to and promises to pay to WEBSTER PUBLIC FINANCE
CORPORATION (the “Bank™), or registered assigns, on the above stated maturity date, the
maximum principal sum of SEVEN MILLION NINETY THOUSAND AND 00/100
DOLLARS ($7,090,000.00), payable in the stated minimum principal installments set forth in
the Payment Record attached hereto and incorporated herein, on December 1 of each year,
beginning December 1, 2020, through and including December 1, 2034 (the “Maturity Date”),
unless this Note shall have been prepaid, in whole or in part, as herein permitted, and to pay
interest at the tax-exempt interest rate set forth below on the unpaid principal balance advanced
and outstanding, calculated on the basis of a year of 360 days comprised of twelve (12) thirty
(30) day months, with interest payment in semi-annual installments, initially on December 1,
2020, and on each June 1 and December 1 (for convenience, each an “Interest Payment Date”)
thereafter, from the immediately preceding Interest Payment Date to which has been paid,
unless: (a) this Note is registered as of an Interest Payment Date, in which event this Note shall
bear interest from such Interest Payment Date; or (b) this Note is registered prior to December 1,
2020, in which event this Note shall bear interest from the Date of Issuance; or (c) as shown by
the records of the Paying Agent, interest on this Note shall be in default, in which event this Note
shall bear interest from the date on which interest was last paid, until the principal sum thereof is
paid.

The Note shall bear interest at the tax-exempt, bank qualified rate of 3.326% per annum,
from the date of delivery of this Note to the Maturity Date, at which time, if not previously paid
pursuant to the prepayment provisions set forth herein, all outstanding principal, together with all
accrued, but unpaid, interest shall be due and payable without demand by the Bank.

Payments of principal hereof, in whole or in part, and of interest hereon shall be made in
any coin or currency of the United States of America which, at time of payment, shall be legal
tender for payment of public and private debts, at the office of Webster Bank, N.A. (the “Paying
Agent” which term shall include any duly appointed alternate or successor paying agent), in
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Conshohocken, Pennsylvania. So long as Webster Public Finance Corporation shall be the
registered owner hereof, payment of any part of the principal of and interest on this Note by or
on behalf of the City shall be valid and effective to satisfy and discharge fully the obligations of
the City or its Paying Agent, with respect to such payments of principal and interest, without
surrender hereof to the Paying Agent for appropriate notation upon the Payment Record attached
hereto and made part hereof. So long as the registered owner hereof shall not be Webster Public
Finance Corporation, payment of any part of the principal of and interest on this Note shall be
made only upon surrender hereof by the registered owner at the office of the Paying Agent (or
the office of any successor paying agent) for appropriate notations with respect to such payments
and any unrecorded prior payments upon such Payment Record. Notations upon such Payment
Record with respect to payments of principal and interest shall satisfy and discharge fully the
obligations of the City with respect to such payments of principal and interest, and such notations
upon such Payment Record shall be conclusive and binding upon the registered owner hereof.
Final payment of principal and interest appertaining hereto shall be made only upon complete
surrender hereof to the Paying Agent.

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

The principal amount of and interest due on this Note shall be subject to prepayment
prior to maturity, at the option of the City, as a whole or, from time to time, in part, on any date
after December 1, 2025, upon payment of the principal amount to be redeemed together with
accrued interest thereon to the date fixed for prepayment and without any premium or penalty.
The principal amount of and interest due on this Note shall be subject to prepayment prior to
maturity, at the option of the City, as a whole or, from time to time, in part, on any date after
December 1, 2023 through December 1, 2025, upon payment of the principal amount to be
redeemed together with accrued interest thereon to the date fixed for prepayment, together with
1% prepayment penalty. Any partial prepayment of principal may be credited against such
stated installments of principal on this Note as the City may designate in writing to the registered
owner hereof at the time of prepayment; otherwise a partial prepayment shall be applied against
the principal installments last, by date, due and payable. —The registered owner hereof, by
acceptance hereof, agrees that any such prepayment may be made by the City upon thirty (30)
days written notice to the registered owner hereof.

This Note is issued in accordance with provisions of the Local Government Unit Debt
Act, 53 Pa. C.S. § 8001 et seq., as amended and supplemented (the “Debt Act”), and by virtue of
a duly enacted Ordinance (the “Ordinance”) of Council. The Debt Act, as such shall have been
in effect when this Note was authorized, and the Ordinance shall constitute a contract between
the City and the registered owner, from time to time, of this Note. A copy of the Ordinance, duly
certified by the City Clerk, is on file at the principal office of the City.

{L0860746.7) B-2



It hereby is certified that: (i) all acts, conditions and things required to be done, to
happen or to be performed as conditions precedent to and in issuance of this Note or in creation
of the debt of which this Note is evidence have been done, have happened or have been
performed in due and regular form and manner, as required by law; and (ii) the debt represented
by this Note, together with any other indebtedness of the City, if any, is not in excess of any
limitation imposed by the Debt Act upon the incurring of debt by the City.

The Note is payable from payments received by the City from the Lehigh County
Authority (the “Authority”) derived from service charges imposed on customers of the Authority
(“Service Charges”) allocable to debt service on the City’s Administrative Order Bonds under
Section 4.16(b) of the Concession Lease Agreement, dated as of May 1, 2013, between the City
and the Authority (the “Lease”).

The City has covenanted in the Ordinance with the registered owners, from time to time,
of this Note that the City, as appropriate, shall include the amount of debt service, for each fiscal
year of the City in which sums are payable, in its budget for that fiscal year, shall appropriate
such amounts from the Service Charges to the payment of such debt service and duly and
punctually shall pay or shall cause to be paid the principal of this Note and the interest thereon at
the dates and place and in the manner stated herein, according to the true intent and meaning
thereof; and, for such budgeting, appropriation and payment, the City has pledged and does
pledge payments received by the City from the Authority derived from Service Charges allocable
to the debt service on the City’s Administrative Order Bonds under Section 4.16(b) of the Lease.

The City, in the Ordinance, has established a sinking fund with the Paying Agent, as the
sinking fund depository, into which funds for the payment of the principal of and the interest on
this Note shall be deposited not later than the date fixed for disbursement thereof. The City has
covenanted in the Ordinance to make payments out of such sinking fund, at such times and in
such annual amounts, as shall be sufficient for prompt and full payment of all obligations of this
Note.

This Note, immediately upon execution and delivery hereof by the City, shall be
registered, both as to principal and interest, in the name of the owner, on records of the City to be
kept for that purpose by the Paying Agent, such registration to be noted hereon by a duly
authorized representative of the Paying Agent. After such registration, no transfer hereof shall
be valid unless made by the registered owner hereof in person or by his duly authorized attorney
and similarly noted upon said records and hereon. Rights of any registered owner hereof,
subsequent to the initial registered owner hereof, shall not exceed rights of the predecessor
registered owner hereof.

This Note is issuable only in the form of a fully registered Note, without coupons.
The City has designated, under and for purposes of Section 265(b)(3) of the Internal

Revenue Code of 1986, as amended, this Note as a “qualified tax-exempt obligation”, as such
phrase is defined in Section 265(b)(3)(B) of such Code.
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IN WITNESS WHEREOF, the CITY OF ALLENTOWN, Lehigh County, Pennsylvania,
as provided by the Debt Act and in the Ordinance, has caused this Note to be executed in its name
by the manual or facsimile signature of the Mayor of the City and the seal to be affixed hereto and
the manual or facsimile signature of the City Clerk to be affixed hereto in attestation thereof, and
to be delivered as of this _ day of ,2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

By:

Mayor

ATTEST:

City Clerk
(SEAL)

{LD860746.7} B-4



REGISTRATION RECORD

NOTHING TO BE WRITTEN HERE EXCEPT BY A DULY AUTHORIZED
REPRESENTATIVE OF WEBSTER BANK, N.A.
CONSHOHOCKEN, PENNSYLVANIA (THE “PAYING AGENT”)

REGISTERED BY AUTHORIZED

REPRESENTATIVE OF
DATE OF REGISTRY NAME OF REGISTERED OWNER THE PAYING AGENT
Webster Public Finance Corporation
May , 2020 100 Westminster St, Suite 1110

Providence, RI 02903
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PAYMENT RECORD

Annual Principal

Semi-Annual Instaliments of
Principal and Interest Prepayments
Signature of
Due Date | Minimum Amount | Amount of | Authorized
of Semi- | Installment Date of of Principal Officer
Annual of Amount of Pre- Principal | Remaining | of the Paying
Payment Principal Interest ‘payment Prepaid Unpaid Agent; Date
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CERTIFICATE

I, the undersigned, City Clerk of Allentown, in Lehigh County, Pennsylvania (the
“City”), certify that: the foregoing is a true and correct copy of an Ordinance which was duly
enacted by the Council of the City, at a meeting duly held on April 15, 2020, at which meeting a
quorum was present; said Ordinance has been certified and recorded by me, as City Clerk, in the
book provided for the purpose of such recording; the total number of members of the Council of
the City is seven (7); the vote of the members of the Council of the City, upon enactment of said
Ordinance, the yeas and nays having been called, duly was recorded by me, as City Clerk, as

follows:

Yea Nay Abstain Absent

Dary! L. Hendricks
Julio A. Guridy
Candida Affa

Cecilia Ce-Ce Gerlach
Cynthia Mota

Joshua Siegel

Ed Zucal

;

1
111

RIS
I

said Ordinance has been advertised, as required by law, in a newspaper of general circulation in the
City; and said Ordinance has not been amended, altered or repealed as of the date of this
Certificate.

[ further certify that the Council of the City met the advance notice and public
comment requirements of the Sunshine Act, 65 Pa.C.S. §701 et seq., by advertising the time and
place of said meeting, by posting prominently a notice of said meeting at the principal officc of
the City or at the public building in which said meeting was held, and by providing a reasonable
opportunity for public comment at said meeting, all in accordance with such Act.

IN WITNESS WHEREOQF, I set my hand and affix the official seal of the City,
this\S day of April, 2020.

™ \g}k&iﬂ—:‘\/ \:\ Ny

(SEAL) City Clerk
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Proof of Publication Notice in the Morning Call

Under Act No. 587, Approved May 16, 1929 and its amendments

STATE OF PENNSYLVANIA ) Copy of Notice or Advertisement
COUNTY OF LEHIGH H sS:

of THE MORNING CALL, LLC. of the County and State
aforesaid, being duly sworn, deposes and says that THE
MORNING CALL is a newspaper of general circulation
as defined by the aforesaid Act, whose place of business
is 101 North Sixth Street, City of Allentown, County and
State aforesaid, and that the said newspaper was
established in 1888 since which date THE MORNING
CALL has regularly issued in said County, and that the
printed notice or advertisement attached hereto is exactly
the same as was printed and published in regular editions
and issues of the said THE MORNING CALL on the

following dates, viz::
Mar 27, 2020.

Affiant further deposes that he is the designated agent
duly authorized by THE MORNING CALL, LLC.,

a corporation, publisher of said THE MORNING CALL,
a newspaper of general circulation, to verify the foregoing
statement under oath, and the affiant is not interested in
the subject matter of the aforesaid notice or advertisement,
and that all allegations in the foregoing statements as to

e and character of publication are true.

e

“ Designated Agent, THE MORNING CALL, LLC.

Swomn to and subscribed before me on thig 27th day of March, 2020

G o, NOEIA_

ﬁotarfPublic

Commonwaalth of Pennsylvania - Notary Seal
Kathiean Hoch, Notary Public
Lehigh Caunty
My commission expires March 3,2024

Commission number 1296550 ___ PUBLISHER’S RECEIPT FOR ADVERTISING COSTS
Member, Pannsylvania Assaclation of Notaries

THE MORNING CALL, LLC., a Corporation, publisher of THE MORNING CALL, 2 newspaper of
general circulation, hereby acknowledges receipt of the aforesaid notice and publication costs and
certifies that the same have been duly paid.

THE MORNING CALL, LLC. a Corporation,
Publishers of THE MORNING CALL
A Newspaper of General Circulation

By:

Order # - 6641332



Proof of Publication Notice in the Morning Call

Sold To:

ECKERT SEAMANS CHERIN & MELLOTT - CU80022313

213 Market St
Fi 8
Harrisburg,PA 17101-2141

Bill To:

ECKERT SEAMANS CHERIN & MELLOTT - CU80022313

213 Market St
FI 8
Harrisburg,PA 17101-2141

CITY OF ALLENTOWN
LEHIGH COUNTY, PENNSYLVANIA

NOTICE

NOTICE IS HEREBY GIVEN that the
City Council of the City of Allentown,
Lehigh County, Pennsylvania (fhe
“City”) will _hold a public mee m?
in_Council Chombers af City Hall,
435 Hoamijton  Sireet, Allentown
Penn;glvama, on Wednesday, /—‘_\pnf
1, 2020, at 7:00 p.m., prevailing time
or, in the aolfernative, on a date not
more than thirfy (30) days nor less
than three (3) days from the dale of
advertisemenf of this Notice, for the
purpose of, consideration of and aciing
upon an Ordinance (the "Ordinance”),
o summary of which is set forth in the
following caption:

“AN ORDINANCE
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Proof of Publication Notice in the Morning Call

Under Act No. 587, Approved May 16, 1929 and its amendments

STATE OF PENNSYLVANIA } Copy of Notice or Advertisement
COUNTY OF LEHIGH } SS:

of THE MORNING CALL, LLC. of the County and State
aforesaid, being duly sworn, deposes and says that THE
MORNING CALL is a newspaper of general circulation
as defined by the aforesaid Act, whose place of business
is 101 North Sixth Street, City of Allentown, County and
State aforesaid, and that the said newspaper was
established in 1888 since which date THE MORNING
CALL has regularly issued in said County, and that the
printed notice ar advertisement attached hereto is exactly
the same as was printed and published in regular editions
and issues of the said THE MORNING CALL on the

following dates, viz::
Apr 18, 2020.

Affiant farther deposes that he is the designated agent
duly authorized by THE MORNING CALL, LLC.,

a corporation, publisher of said THE MORNING CALL,
a newspaper of general circulation, to verify the foregoing
statement under oath, and the affiant is not interested in
the subject matter of the aforesaid notice or advertisement,
and that all allegations in the foregoing statements as to
:ime, place and character of publication are true.

DI

Designated Agent, THE MORNING CALL, LL.

Sworn to and subscribed before me or this 20th day of April, 2020

;%Wv-rfﬁl Qoo VOGN

Notary\i”ublic

Commonwaealth of Pennsyivania - Notary Seal
Kathieen Hach, Notary Public
Lehigh County
My commission explres March 3, 2024

Commission number 1296535 PUBLISHER’S RECEIPT FOR ADVERTISING COSTS

Member, Pennsyivania Assaclation of Notaries

THE MORNING CALL, LLC., a Corporation, publisher of THE MORNING CALL, a newspaper of
general circulation, hereby acknowledges receipt of the aforesaid notice and publication costs and
certifies that the same have been duly paid.

THE MORNING CALL, LLC. a Corporation,
Publishers of THE MORNING CALL
A Newspaper of General Circulation

By:

Order # - 66356259



Proof of Publication Notice in the Morning Call

Sold To:

Eckert Seamans Cherin&Mellott - CU00373285

213 Market St FI 8
Harrisburg,PA 17101

Bill To:

Eckert Seamans Cherin&Meliott - CU00373285

213 Market St FI 8
Harrisburg,PA 17101

LEHIGH CO
NOTICE

NOTICE 1S HEREBY GIVEN that af a
public meefing held on Wednesday, April
15, 2020, af 7:00 g.m., prevailing time,
the Council of the City of Allenfown,
Lehigh Counfy, Pennsylvania (Ihe
“City"), engcted an Ordinance (the
“Ordinence”), authorizing the Li
to incur debt in the principal amoun
of $7,090,000, fo be evidenced by the
issuance of the Cily's Revenue Note,
Series of 2020 (fhe “Note”), for the
furpose of providing funds 1o be applied
or and foward the 2020 Project, as
described in the Ordinance.

The following amendments were
made during final enactment of the
Ordinance: the principal amounti
of fhe Revenuve Note, Series of 2020
increased from $7,035,b()0 to $7,090,000;
the 3.326% per annum inferest rate on
the Note was finalized and Inserted;
covenant regarding the budgeting and
appropriating of Service Charges used
fo pay the debt service on fhe Note
was odded; reference fo the Profect
Account was clarified to mean the
existing Administrative Order Fund,
the aniount of the deposit in the Debt
Service Reserve Fund was finglized
and inserfed; ¢ covenant regqrdm? <
certificate as to the maintenance of the
minimum balance in the Sinking Fund
was added; Exhibif A reﬂecim? the
maximum debt service puyments on
the Note was added; Exhibit B, the
form of Nole, was updated to refleci
the ferms of the proposal; and certain
clarifications and grammatical changes
were made 1o the fext of the Ordinance,

The Note was sold to Webster Public
Finance Corporation at a price of
$7,000,000 {the face amount of the Nole)
being 100.00% of the principat arnount of
the Note. The Note bears Interest af the
fixed rate of 3.326% per annum from the
date of dehver:¥ to December 1, 2034,
the final maturity date of the Note.

The final fext of the Ordinance ds
enacted, may be examined o Inspected

- mila -

Order # - 6656259
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The City of Allentown, Lehigh County, Pennsylvania
Summary of Terms & Conditions

$7,090,000 Project Revenue Note, Series 2019
(The "Notes/Obligations/Loan")

The terms and conditions contained herein are subject to satisfactory completion of due diligence, internal
credit approval and such other conditions as may be required by Webster Bank, N.A. and the Webster Public
Finance Corporation in its sole discretion. This term sheet is confidential and is not to be relied upon by third
parties. Webster Bank, N.A. and the Webster Public Finance Corporation are not registered municipal
advisors and cannot provide advice in connection with municipal financial products.

I) Transaction
Issuer: The City of Allentown, Lehigh County, Pennsylvania (the “City”).
Lender: The Webster Public Finance Corporation (WPFC).

Par Amount: $7,090,000, tax exempt.

Purpose: The proceeds to be derived by the City from the Note will be used to
refinance all or a portion of the City’s 2016 Special Revenue Note and to
provide the funds for capital projects (the "Administrative Order
Projects”) related to remediating the effects of 1&I as established pursuant
to various Administrative Orders of the Environmental Protection
Administration in connection with the sewer system leased by the City to
the Lehigh County Authority (the “LCA" or "Authority”), pursuant to the
terms of a Concession Lease Agreement between the City and the LCA
dated as of May 1, 2013 (the “Concession Agreement”). Proceeds will be
deposited in an Administrative Order Escrow Fund for the benefit of the
City and the Authority to pay the costs of Administrative Order Projects to
be undertaken by the Authority.

Proceeds of the Note will be used to fund (1) costs of the Administrative
Order Projects; (2) a debt service reserve fund equal to the lesser of 10%
of the Note, 125% of average annual debt service or maximum annual
debt service; (3) one year of capitalized interest; and, (4) costs and
expenses of issuing the Note.

Closing: Closing will occur by May 14, 2020.

Maturity: Final maturity will occur on or about December 1, 2034. Average life on
the Nate is 9 years.

Interest: Interest will be payable semiannually.
Tax Status: $7,090,000 will be designated tax-exempt.

Disclosure: Please see “Private Placement” herein.



Bank Counsel:

Security:

Legal Opinion:

Prepayment:

Private Placement:

Interest Rate:

Please see "Other Fees” herein.

The Note is payable from and secured by a first lien upon all payments
received by the City from the Authority derived from service charges
imposed on customers of the LCA (“Service Charges”) allocable to debt
service on the City’s Administrative Order Bonds under Section 4.16(b) of
the Concession Agreement.

The City will covenant in an Ordinance (the "Ordinance”) with the holders
of the Note to (1) include the amount of debt service of the Note in its
budget for each fiscal year, (2) appropriate such amounts from Service
Charges for the payment of such debt service, and (3) duly and punctually
pay from the sinking fund established under the Ordinance the principal
of and interest on the Note(s) on the dates and in the place and manner
described in such Note(s). For such budgeting, appropriation and
payment, the City pledges payments received or to be received by the City
from the Authority derived from Service Charges allocable to debt service
on the City's Administrative Order Bonds, including the Note pursuant to
Section 4.16(b) of the Concession Agreement.

The City shall execute, acknowledge and deliver to the Bank a UCC-1
filing perfecting the lien on Service Charges.

A legal opinion as to the tax-exempt status of the Obligations and the
validity and enforceability of the Obligations and other documentation.

The City shall have the ability to prepay any or all of the par amount of
the outstanding obligations at any time after December 1, 2023 with 30
days’ written of notice with a 1% prepayment fee, and at any time after
December 1, 2025 with 30 days’ written of notice with no fee.

The Obligations are being offered pursuant to private placement. No
offering document constituting an “official statement” will be prepared,
and the Obligations will be in minimum authorized denominations of
$100,000. The Bank will deliver a certificate to the City and Bond
Counsel at Settlement to the effect that the Bank agrees to purchase the
Obligations without an official statement and will not reoffer the
Obligations for sale or sell the Obligations to more than thirty-five
persons each of whom the Bank reasonably believes: (i) has such
knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of the prospective investment;
and (ii) is not purchasing for more than one account or with a view to
distributing the Obligations and shall agree on the foregoing limitations
within the meaning of Section 1273 of the Internal Revenue Code of
1986, as amended.

WPFC('’s tax-exempt fixed rate will be 3.326%.



Upfront Fees:

Other Fees:

Covenants:

None.

The Bank will charge no fees for this loan. However, the City is
responsible for all reasonable costs and expenses relating to the
transaction including, but not limited, to Bond Counsel, Bank Counsel,
and Municipal Advisor, and any other fees and expenses incidental to the
transaction contemplated by this term sheet. Estimated Bank Counsel
fees will not exceed $12,500 and shall be paid at closing.

Usual and customary for transactions of this type, including, without
limitation, the following: (i) payment of obligations; (ii} compliance with
laws; (iii) maintenance of books and records; (iv} use of proceeds; and
(vi) such other customary covenants for a transaction of this type.

In addition, the lender shall require rates and charges be established by
the City at sufficient levels in each Fiscal Year during which the loan is
outstanding to produce Service Charges that shall equal at least 100% of
the principal, sinking fund, and interest requirements coming due during
such year on all outstanding Bonds, including these notes, and to replenish
any deficiencies in the Debt Service Account and the Debt Service Reserve
Fund within one fiscal year. Per section 4.16(b) of the Concession
Agreement, The Annual Debt Service payable with respect to the
repayment of the Administrative Order Bonds will be allocated to the
Municipal Customers that are parties to Sewer Service Agreements and to
retail customers of the Sewer Utility System. Not less than 30 days prior to
the first day of each Reporting Year, the City shall prepare and submit to
the Concessionaire a report setting forth for that Reporting Year, the
Annual Debt Service, the Aggregate Municipal Customer Share, the Net
Debt Service Payment, the Municipal Customer Share of each Municipal
Customer and the portion of each Municipal Customer payment to be
withheld by the City as a periodic payment of the Municipal Customer
Share for the Reporting Year. If the Annual Debt Service requirements for
any Reporting Year are changed during the Reporting Year, the City shall
prepare and submit to the Concessionaire a revised report and the revised
report shall supersede each prior report.

The lender will also require a Debt Service Reserve Fund to be set at the
lesser of three tests: the lesser of 10% of the Note, 125% of average
annual debt service or maximum annual debt service. This account will be
held by Webster, and subject to replenishment annually to the extent it is
drawn upon through the imposition of Service Charges.

Any moneys collected by the Concessionaire by virtue of the imposition of
Service Charges to fund Net Debt Service Charges pursuant to Section
7.1(1) are the property of the City and the Concessionaire shall promptly
pay such moneys to, or upon the order of, the City. Such moneys will be
collected in the Debt Service Account. This account shall be a Webster



Reporting Requirements:

Conditions Precedent:

held account, and is not to be comingled with regular operating fund of the
City. The lender will require the Borrower to maintain a minimum cash
balance in the Debt Service Account in the amount of $150,000 to be
tested annually at the close of the Borrower’s fiscal year. This account will
be held by Webster, and subject to replenishment annually to the extent it
is drawn upon through the imposition of Service Charges.

The City shall receive approval from the Purchaser prior to entering into
any supplement or amendment to the Concession Agreement pertaining
to the imposition of Service Charges, and prior to issuing any additional
Administrative Order Bonds thereunder. The City also agrees that no
senior lien on Service Charges will be permitted while the Note is
outstanding.

The Bank requests that the City submit the following information to the
Bank for purposes of annual due diligence, and as requested by the Bank:

1. Audited annual financial statements of the City {or unaudited annual
financial statements if the audited annual financial statements are
not yet available), within 270 days after the end of the fiscal year,
beginning with financials for FY2019.

2. Net Assessed Valuation of the City of the top 10 taxpayers of the City,
to the extent included in the disclosure of General City information
required under Rule 15c2-12, beginning with the information
relevant to fiscal year ending 12/31/19.

3. Statement of Debt and compliance with statutory debt limits to the
extent included in audited annual financial statements.

4. Adopted budget of the City within 30 days of approval, beginning
with the approved budgets for the 2020 fiscal year.

5. Monthly collections report, showing monthly service charge receipts
and aggregate year to date service charges received.

6. Annual Certificate demonstrating maintenance of the Minimum Cash
Balance.

Any other financial information as the Bank may reasonably request

The Closing will be conditioned upon: (i) the negotiation, execution and
delivery of definitive documentation in form and substance
satisfactory to the Purchaser, (ii) delivery to the Purchaser in form and
substance satisfactory to the Purchaser of a standard approving opinion
of bond counsel regarding validity and legality of, and security for the
Notes, an opinion of City’s counsel in customary form, and closing
certificates of officials of the City as to the issuance of the Notes, (iii)
receipt of satisfactory financial information, budgets, projections, etc. as
requested by the Purchaser, (iv) receipt of an advisory opinion
regarding the mechanism for fund replenishment of a debt service
reserve fund and a minimum balance in the debt service fund; and, (v)



Representations and
Warranties:

such other conditions precedent as are customary for a financing of the
type contemplated.

Usual and customary for transactions of this type including, without
limitation, the following: (i) legal existence, qualification and power;
(ii) due authorization and no contravention of law, contracts or
organizational documents; (iii) governmental and third party
approvals and consents; (iv) enforceability; (v) accuracy and
completeness of specified financial information; (vi) no material
litigation; (vii) no default; (viii) compliance with laws; (ix} no
bankruptcy or insolvency proceedings; and (x} such other
representations and warranties as are customary for a transaction of this

type.



IN WITNESS WHEREOF, and acknowledging acceptance and agreement of the foregoing, the Bank and
the City affix their signatures hereto on this 15th day of April, 2020.

WEBSTER PUBLIC FINANCE CORPORATIIJ'N\\ -

By: [1'& L’:

T
Name: Xaykham Khamsyvoravon
Title: Delegate for of Christopher Motl

Vice President

Webster Public Finance Corgoration

CITY OF ALLENTOWN, LEHIGH COUNTY, PENNSYLVANIA

o, 1
By: i v'}}- C.\J\J\J

Name:

Title: MAYOR




CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

DEBT STATEMENT

a0 THE DEPARTMENT OF COMMUNITY AND ECONOMIC
DEVELOPMENT OF THE COMMONWEALTH OF PENNSYLVANIA

We, the undersigned, Mayor and Controller, respectively, of the City of Allentown,
in Lehigh County, Pennsylvania (the “Local Government Unit”), being duly authorized to prepare
and to verify, under oath or affirmation, this Debt Statement of the Local Government Unit, pursuant
to and in accordance with Section 8110 of the Local Government Unit Debt Act (the “Debt Act”) of
the Commonwealth of Pennsylvania, do set forth and certify as follows:

Ls This Debt Statement is made as of April 15, 2020, such date being less than
60 days before the filing hereof.
F The gross indebtedness of the Local Government Unit is as follows:
a. Electoral debt..........ccooveerivccieianiininiiiiicnin 3 0.00

b. Nonelectoral debt

1) Proposed Revenue Note, Series
BT 0o WOORRRO.: S5 ) 1 ol

2) Federally Taxable General
Obligation Bonds, Series of
2019 (Approval No. GOB-
18101101, Dated 10/11/18)............. $ 12,460,000.00

3) General Obligation Bonds,
Series A of 2018 (Approval No.
GOB-18101101, Dated
1073 § T b PO p—————wel . Qi L AL L¢3

4 Federally Taxable General
Obligation Bonds, Series B of
2018 (Approval No. GOB-
18101101, Dated 10/11/18) .............$  7,390,000.00

} Being issued in connection with refunding all of the Revenue Note, Series of 2016 (RN-16092001), currently

outstanding in the principal amount of $2,258,000, which in each case will no longer be considered outstanding.
{1.0823199.3}



&)

©

9

®)

®

(10)

(In

General Obligation Bonds,
Series of 2017 (Approval No.
GOB-16123003, Dated

VPO sosasecsosissiiosbionsoisiiviinns

Revenue Note, Series of 2016
(Approval No. RN-16092001,

Dated 09/20/16) .o

General Obligation Bonds,
Series B of 2015 (Approval No.
GOB-15032401, Dated

T/ 2705 N

General Obligation Bonds,
Series A of 2015 (Approval No.
GOB-15032401, Dated

03/24/15) oo

General Obligation Note, Series
of 2009 (Approval No. GON-

12938, Dated 04/23/2009)...............

Federally Taxable General
Obligation Notes, Series B of
2007 (Approval No. GON-

12523, Dated 11/30/07) .ccomsiommissssne

Federally Taxable General
Obligation Notes, Series A of
2007 (Approval No. GON-

12523, Dated 11/30/07) ....ccccovvnnee.

Total nonelectoral debt ............cceeeeee.

c. Lease rental debt

2 Gives effect to the refunding.
(L0823199.3}

Total lease rental debt .........ccccvcurrnen.

Total gross indebtedness...............

$ 6,080,000.00

$ 0.00°

$ 8,640,000.00

.$ 14,340,000.00

$ 2,145,000.00

$ 2,060,000.00

$ 14,773,983.00

$ 77,313,983.00

$ 0.00




3. The Local Government Unit claims, in this Debt Statement, exclusions from
or against its total gross indebtedness, as such is set forth in paragraph 2, in determining the net debt
of the Local Government Unit:

a. Bloetomg] Bat st 0.00
. Nonelectoral debt...............ccccocrcrivriiiinne $ - 7,090,000.00°
&, Lease rental debt.........oocveiicrcccinniccniiiciiiccenns 9 0.00
Total debt excluded ........cccoevvvvcvicciiicicneee. 3 7,090,000.00
4, The remaining debt of the Local Government Unit is as follows:
a. Bleotoral dabt ..ot 0.00
b. Net nonelectoral debt.........cccveecvrcciviiiiinnnn 3 70,223,983.00
& Net lease rental debt ..o 9 0.00
Total remaining debt........cesnseisrmssssssarsssssssses 370,223,983 .00
5. The maximum principal amount of nonelectoral debt to be incurred,

evidenced by a revenue note to be issued by the Local Government Unit, is $7,090,000.

6. The entire amount set forth in paragraph 5, i.e. $7,090,000, will constitute
new nonelectoral debt of the Local Government Unit.

7. The aggregate net nonelectoral debt of the Local Government Unit to be
outstanding, after the settlement of the debt in the amount set forth in paragraph 5, will be
$70,223,983.00.

8. The aggregate net lease rental debt of the Local Government Unit to be
outstanding, after the settlement of the debt in the amount set forth in paragraph 5, will be $0.

9. The aggregate net nonelectoral debt and net lease rental debt, combined, of
the Local Government Unit to be outstanding, after the settlement of the debt in the amount set forth
in paragraph 5, will be $70,223,983.00

10.  The borrowing base of the Local Government Unit, as evidenced by a
Borrowing Base Certificate attached hereto and made part hereof, is $115,398.866

11.  The nonelectoral debt limit of the Local Government Unit, computed as
provided in the Debt Act, i.e. 250% of the borrowing base of the Local Government Unit as set forth
in paragraph 10, is $288.497,165.

12.  The nonelectoral debt plus lease rental debt limit of the Local Government
Unit, computed as provided in the Debt Act, i.e. 350% of the borrowing base of the Local
Government Unit as set forth in paragraph 10, is $403,896,031.

3 Self-Liquidating Certificate of Herbert Rowland and Grubic, Inc., Consulting Engineers, pursuant to Section 8025

of the Act is a part of the Application.
{L0823199.3}

B



IN WITNESS WHEREOF, we, the undersigned, Mayor and Controller of the City,
respectively, of the Local Government Unit, affix our signatures to this Debt Statement of the Local
Government Unit, this 15th day of April, 2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

By: Rond' G r A

Mayor of the City

{L0823199.3}



COMMONWEALTH OF PENNSYLVANIA

COUNTY OF LEHIGH

Hefore me, the dersi
O, /S and% 4

) SS:
)

ed - Notary Public, personally appeared

(nneesd

who being duly sworn according

todaw dl.:pose and <ay that they are the y(;r and Controller, respectively, of the City of Allentown,
in Lehigh County, Pennsylvania (the “Local Government Unit”), and that the facts set forth in the
foregoing Debt Statement of the Local Government Unit are true and correct.

SWORN TO AND SUBSCRIBED
before me, a Notary Public,
this /7 ’a%y of April, 2020.

(
ry
Notary Pubhc

N

,

ik AL DA P

My Commission Expires:

(SEAL)

{1.0823199.3}

_COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL

Jean G, Brossman, Notary Public
City of Allentown, Lehigh County

My Commission Expires Dec. 15, 2020

MEMBER, PENNSYLVANIAASSOCIATION OF NOTARIES



BORROWING BASE CERTIFICATE
of the
CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

1. This Borrowing Base Certificate of the City of Allentown, in Lehigh County,
Pennsylvania (the “Local Government Unit”), has been prepared in accordance with the Local
Government Unit Debt Act, 53 Pa.C.S. Chs. 80-82 (the “Debt Act”).

2. “Total Revenues,” as such phrase is defined in the Debt Act, of the Local Government
Unit for the three (3) full fiscal years ended next preceding the date hereof, computed according to
the definition, are as follows:

a. All money received by the Local Government Unit, from whatever source derived,
for each of the three (3) full fiscal years ended next preceding the date of this Borrowing Base
Certificate, were as follows:

Fiscal Year Fiscal Year Fiscal Year
Ended 12/31/2017 Ended 12/31/2018 Ended 12/31/2019*
$116,623.318 $140,889.274 $ 140,611,975
b. The deductions or exceptions of the Local Government Unit from the amounts set

forth in Paragraph 2.a., for each of the three (3) full fiscal years ended next preceding the date of this
Borrowing Base Certificate, were as follows:

Deduction or Fiscal Year Fiscal Year Fiscal Year
Exception Ended 12/31/2017 Ended 12/31/2018 Ended 12/31/2019*

(1) Subsidies or reimbursements from the Federal
Government or from the Commonwealth measured by the cost
of or given or paid on account of a particular project financed
by debt. $ 8285549 $19.945,141 $20.258.599
(2) Pruject revermes, rates, receipts, user charges, special assessments
and special levies which are or will be pledged or budgeted for specific
self-Hiquidating debt or for payments under leases, guaranties, subsidy
contracts or other forms of agreements which could constitute lease
rental debt except that the payments are payable solely from these
sources, but that portion thereof that has been retumed to or retained by

the local government unit shall not be excluded. $ 0 $ 0 by 0
(3) Interest on moneys in sinking funds, reserves and other

funds, which interest is pledged or budgeted for the payment

or security of outstanding debt, and interest on bond or note

proceeds is similarly pledged. 3 0 § 0 $ 0
(4) Grants and gift in aid of or measured by the construction

or acquisition of specified projects. $ 698,555 $802.464 $1,937.660
(5) Proceeds from the disposition of capital assets, and other

nonrecurring items, including bond or note proceeds not considered

income under generally accepted municipal accounting principles. $ 0 $ 0 3 0
Total 3 8984.104 $20,747,605 . $22,196,259;

*unaudited.

{1.0823198.4}



& The “Total Revenues” of the Local Government Unit, for each of the three (3) full
fiscal years ended next preceding the date of this Borrowing Base Certificate (being, for each such
fiscal year, the total amount set forth in Paragraph 2.b., deducted from the amount set forth in
Paragraph 2.a.), were as follows:

Fiscal Year Fiscal Year Fiscal Year
Ended 12/31/2017 Ended 12/31/2018 Ended 12/31/2019*
$107,639.214 $120,141.669 $118,415,716
the total of which is $346,196,599; and
d. The annual arithmetic average of such Total Revenues for the three (3) full fiscal

years ended next preceding the date of this Borrowing Base Certificate, as such Total Revenues
are set forth in Paragraph 2.c.,is § 115,398,866.

3 We, the undersigned, further certify that we have made due and proper investigation
of and with respect to matters and things involved in this Borrowing Base Certificate.

{L0823198.4}



IN WITNESS WHEREOF, we sct our hands this 15th day of April, 2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

By Kopp loerf

A
) Mayor
¥ s

{LO823198 4}



Herbert, Rowland & Grubic, Inc.

Engineering & Related Services

3469 East Park Drive
Harrisburg, PA 17111
(717) 564-1121

www.hrg-inc.com

April 15, 2020

REPORT ON
SELF-LIQUIDATING DEBT
OF
CITY OF ALLENTOWN
LEHIGH COUNTY, PENNSYLVANIA

$7,090,000.00 Maximum Aggregate Principal Amount
Revenue Note, Series of 2020

Prepared By:

HERBERT, ROWLAND & GRUBIC, INC.

HRG Project No. R002057.0438



REPORT OF ENGINEER

In accordance with the requirements of Section 8025(2) of the Local Government Unit
Debt Act, 53 Pa.C.S. Chs. 80-82, of the Commonwealth of Pennsylvania, the following report is
submitted to the City of Allentown, in Lehigh County, Pennsylvania (the “City”), and the
Pennsylvania Department of Community and Economic Development in connection with the
$7,090,000 maximum aggregate principal amount of the City’s Revenue Note, Series of 2020, the
debt service from which will be paid from payments received by the City from Lehigh County
Authority (“LCA”) derived from sewer service charges imposed on customers of LCA.

The City previously entered into a Concession Lease Agreement dated May 1, 2013
(“Concession Lease Agreement”) with the LCA wherein, in order to maintain and operate the
sewer systems and wastewater systems servicing the City in accordance with certain regulatory
requirements, the City agreed to issue from time to time certain Administrative Order Bonds (as
that term is defined in the Concession Agreement) to fund certain improvements to the City's sewer
systems to comply with certain regulatory requirements. The Revenue Note, Series of 2020 is an
Administrative Order Bonds as defined by the Concession Agreement. The commitment letter
from the Webster Public Finance Corporation, as purchaser of the Note, is attached hereto as
Exhibit “A”.

In compliance with Section 8025(2), we offer the following information:

1. The entire $7,090,000 maximum aggregate principal amount of the Revenue Note
Series 2020 to be issued by the City will constitute non-electoral debt of the City. The Revenue Note
Series 2020 are to be issued by the City to: (i) refund all of the outstanding 2016 Revenue Note, (ii)
finance the acquisition and construction of certain improvements to the City's sewer system to
comply with certain regulatory requirements in order to fulfill its obligation under the Concession
Lease Agreement (the “Capital Project™), (ii1) fund capitalized interest of the Capital Project, (iv)
fund a debt service reserve fund, and (v) pay the costs of issuance of the City’s debt incurred to fund
such project, all the foregoing collectively herein are referred to as the “2020 Project”. The principal
amount of the Note is deemed to be self-liquidating hereunder from payments received by the City
from LCA derived from service charges imposed on customers of LCA in accordance with our

attached certificate.



@) The estimated sources and uses of funds for the 2020 Project are set forth in
Exhibit “B” attached hereto and made a part hereof.

(i1) The maximum principal amount of the Revenue Note Series of 2020 to be
issued by the City is $7,090,000.00. The estimated principal installments, payment due dates,
interest payments and annual debt service payments for each year during the life of the Revenue
Note Series of 2020 are set forth in Exhibit “C”, attached hereto and made a part hereof.

(iii) It is our opinion that the Administrative Order Fees calculated by the City,
combined with the use of available funds, will be sufficient to fund the annual debt service
requirements of the Revenue Note Series 2020. Calculations of the annual Administrative Order
Fees, as prepared by the City, are set forth in Exhibit “D”.

(iv)  The 2020 Project is expected to be completed (settled) on or about May 14,
2020.

IN WITNESS WHEREOF, I hereunto set my hand and affix my signature along with the
Professional Engineer Seal this 15th day of April 2020.

f’r‘ ’Eﬁx“ Herbert, Rowland & Grubic, Inc.
I_:':'erc'{ir"j " /{ s b
hN_1 Pt Attnr Vbqyé
l&-ﬂ;ﬂr— i .:.___ : FO By: Kevin M Fox, P.E.
% ,«E.j\xl sty // &) Financial Services Group Manager
Ny
S

(REGISTERED PROFESSIONAL
ENGINEER’S SEAL)



EXHIBIT “A”

Commitment Letter from the Webster Public Finance Corporation,

As Purchaser of the Note, Series 2020

Please see attached page



The City of Allentown, Lehigh County, Pennsylvania
Summary of Terms & Conditions

$7,090,000 Project Revenue Note, Series 2019
(The "Notes/Obligations/Loan")

The terms and conditions contained herein are subject to satisfactory completion of due diligence, internal
credit approval and such other conditions as may be required by Webster Bank, N.A. and the Webster Public
Finance Corporation in its sole discretion. This term sheet is confidential and is not to be relied upon by third
parties. Webster Bank, N.A. and the Webster Public Finance Corporation are not registered municipal
advisors and cannot provide advice in connection with municipal financial products.

I) Transaction
Issuer: The City of Allentown, Lehigh County, Pennsylvania (the “City”).
Lender: The Webster Public Finance Corporation (WPFC).

Par Amount: $7,090,000, tax exempt.

Purpose: The proceeds to be derived by the City from the Note will be used to
refinance all or a portion of the City’s 2016 Special Revenue Note and to
provide the funds for capital projects (the “Administrative Order
Projects”) related to remediating the effects of 1&I as established pursuant
to various Administrative Orders of the Environmental Protection
Administration in connection with the sewer system leased by the City to
the Lehigh County Authority (the “LCA” or “Authority”), pursuant to the
terms of a Concession Lease Agreement between the City and the LCA
dated as of May 1, 2013 (the “Concession Agreement”). Proceeds will be
deposited in an Administrative Order Escrow Fund for the benefit of the
City and the Authority to pay the costs of Administrative Order Projects to
be undertaken by the Authority.

Proceeds of the Note will be used to fund (1) costs of the Administrative
Order Projects; (2) a debt service reserve fund equal to the lesser of 10%
of the Note, 125% of average annual debt service or maximum annual
debt service; (3) one year of capitalized interest; and, (4) costs and
expenses of issuing the Note.

Closing: Closing will occur by May 14, 2020.

Maturity: Final maturity will occur on or about December 1, 2034. Average life on
the Note is 9 years.

Interest: Interest will be payable semiannually.
Tax Status: $7,090,000 will be designated tax-exempt.

Disclosure: Please see “Private Placement” herein.



Bank Counsel:

Security:

Legal Opinion:

Prepayment:

Private Placement:

Interest Rate:

Please see “Other Fees” herein.

The Note is payable from and secured by a first lien upon all payments
received by the City from the Authority derived from service charges
imposed on customers of the LCA (“Service Charges”) allocable to debt
service on the City's Administrative Order Bonds under Section 4.16(b) of
the Concession Agreement.

The City will covenant in an Ordinance (the “"Ordinance”) with the holders
of the Note to (1) include the amount of debt service of the Note in its
budget for each fiscal year, (2] appropriate such amounts from Service
Charges for the payment of such debt service, and (3) duly and punctually
pay from the sinking fund established under the Ordinance the principal
of and interest on the Note(s) on the dates and in the place and manner
described in such Note(s). For such budgeting, appropriation and
payment, the City pledges payments received or to be received by the City
from the Authority derived from Service Charges allocable to debt service
on the City’s Administrative Order Bonds, including the Note pursuant to
Section 4.16(b) of the Concession Agreement.

The City shall execute, acknowledge and deliver to the Bank a UCC-1
filing perfecting the lien on Service Charges.

A legal opinion as to the tax-exempt status of the Obligations and the
validity and enforceability of the Obligations and other documentation.

The City shall have the ability to prepay any or all of the par amount of
the outstanding obligations at any time after December 1, 2023 with 30
days’ written of notice with a 1% prepayment fee, and at any time after
December 1, 2025 with 30 days’ written of notice with no fee.

The Obligations are being offered pursuant to private placement. No
offering document constituting an “official statement” will be prepared,
and the Obligations will be in minimum authorized denominations of
$100,000. The Bank will deliver a certificate to the City and Bond
Counsel at Settlement to the effect that the Bank agrees to purchase the
Obligations without an official statement and will not reoffer the
Obligations for sale or sell the Obligations to more than thirty-five
persons each of whom the Bank reasonably believes: (i) has such
knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of the prospective investment;
and (ii) is not purchasing for more than one account or with a view to
distributing the Obligations and shall agree on the foregoing limitations
within the meaning of Section 1273 of the Internal Revenue Code of
1986, as amended.

WPF('s tax-exempt fixed rate will be 3.326%.



Upfront Fees:

Other Fees:

Covenants:

None.

The Bank will charge no fees for this loan. However, the City is
responsible for all reasonable costs and expenses relating to the
transaction including, but not limited, to Bond Counsel, Bank Counsel,
and Municipal Advisor, and any other fees and expenses incidental to the
transaction contemplated by this term sheet. Estimated Bank Counsel
fees will not exceed $12,500 and shall be paid at closing.

Usual and customary for transactions of this type, including, without
limitation, the following: (i) payment of obligations; (ii) compliance with
laws; (iii) maintenance of books and records; (iv) use of proceeds; and
(vi) such other customary covenants for a transaction of this type.

In addition, the lender shall require rates and charges be established by
the City at sufficient levels in each Fiscal Year during which the loan is
outstanding to produce Service Charges that shall equal at least 100% of
the principal, sinking fund, and interest requirements coming due during
such year on all outstanding Bonds, including these notes, and to replenish
any deficiencies in the Debt Service Account and the Debt Service Reserve
Fund within one fiscal year. Per section 4.16(b) of the Concession
Agreement, The Annual Debt Service payable with respect to the
repayment of the Administrative Order Bonds will be allocated to the
Municipal Customers that are parties to Sewer Service Agreements and to
retail customers of the Sewer Utility System. Not less than 30 days prior to
the first day of each Reporting Year, the City shall prepare and submit to
the Concessionaire a report setting forth for that Reporting Year, the
Annual Debt Service, the Aggregate Municipal Customer Share, the Net
Debt Service Payment, the Municipal Customer Share of each Municipal
Customer and the portion of each Municipal Customer payment to be
withheld by the City as a periodic payment of the Municipal Customer
Share for the Reporting Year. If the Annual Debt Service requirements for
any Reporting Year are changed during the Reporting Year, the City shall
prepare and submit to the Concessionaire a revised report and the revised
report shall supersede each prior report.

The lender will also require a Debt Service Reserve Fund to be set at the
lesser of three tests: the lesser of 10% of the Note, 125% of average
annual debt service or maximum annual debt service. This account will be
held by Webster, and subject to replenishment annually to the extent it is
drawn upen through the imposition of Service Charges.

Any moneys collected by the Concessionaire by virtue of the imposition of
Service Charges to fund Net Debt Service Charges pursuant to Section
7.1(1) are the property of the City and the Concessionaire shall promptly
pay such moneys to, or upon the order of, the City. Such moneys will be
collected in the Debt Service Account. This account shall be a Webster



Reporting Requirements:

Conditions Precedent:

held account, and is not to be comingled with regular operating fund of the
City. The lender will require the Borrower to maintain a minimum cash
balance in the Debt Service Account in the amount of $150,000 to be
tested annually at the close of the Borrower’s fiscal year. This account will
be held by Webster, and subject to replenishment annually to the extent it
is drawn upon through the imposition of Service Charges.

The City shall receive approval from the Purchaser prior to entering into
any supplement or amendment to the Concession Agreement pertaining
to the imposition of Service Charges, and prior to issuing any additional
Administrative Order Bonds thereunder. The City also agrees that no
senior lien on Service Charges will be permitted while the Note is
outstanding.

The Bank requests that the City submit the following information to the
Bank for purposes of annual due diligence, and as requested by the Bank:

1. Audited annual financial statements of the City (or unaudited annual
financial statements if the audited annual financial statements are
not yet available), within 270 days after the end of the fiscal year,
beginning with financials for FY2019.

2. Net Assessed Valuation of the City of the top 10 taxpayers of the City,
to the extent included in the disclosure of General City information
required under Rule 15¢2-12, beginning with the information
relevant to fiscal year ending 12/31/19.

3. Statement of Debt and compliance with statutory debt limits to the
extent included in audited annual financial statements.

4. Adopted budget of the City within 30 days of approval, beginning
with the approved budgets for the 2020 fiscal year.

5. Monthly collections report, showing monthly service charge receipts
and aggregate year to date service charges received.

6. Annual Certificate demonstrating maintenance of the Minimum Cash
Balance.

Any other financial information as the Bank may reasonably request

The Closing will be conditioned upon: (i) the negotiation, execution and
delivery of definitive documentation in form and substance
satisfactory to the Purchaser, (ii) delivery to the Purchaser in form and
substance satisfactory to the Purchaser of a standard approving opinion
of bond counsel regarding validity and legality of, and security for the
Notes, an opinion of City’s counsel in customary form, and closing
certificates of officials of the City as to the issuance of the Notes, (iii)
receipt of satisfactory financial information, budgets, projections, etc. as
requested by the Purchaser, (iv) receipt of an advisory opinion
regarding the mechanism for fund replenishment of a debt service
reserve fund and a minimum balance in the debt service fund; and, (v)



Representations and
Warranties:

such other conditions precedent as are customary for a financing of the
type contemplated.

Usual and customary for transactions of this type including, without
limitation, the following: (i) legal existence, qualification and power;
(ii} due authorization and no contravention of law, contracts or
organizational documents; (iii) governmental and third party
approvals and consents; (iv) enforceability; (v) accuracy and
completeness of specified financial information; (vi}) no material
litigation;  (vii) no default; (viii) compliance with laws; (ix) no
bankruptcy or insolvency proceedings; and (x} such other
representations and warranties as are customary for a transaction of this

type.



IN WITNESS WHEREOF, and acknowledging acceptance and agreement of the foregoing, the Bank and the
City affix their signatures hereto on this ___ day of April, 2020,

WEBSTER PUBLIC FINANCE CORPORATION

By:
Name: Xavkham Khamsyvoravong
Title: Delegate for of Christopher Motl

Vice President

Webster Public Finance Corporation

CITY OF ALLENTOWN, LEHIGH COUNTY, PENNSYLVANIA

By:

Name:

Title;




EXHIBIT “B”

Revenue Note, Series 2020 Estimated Costs

Please see attached page



EXHIBIT "B"

COST OF THE PROJECT

TO BE FUNDED BY THE REVENUE NOTE SERIES OF 2020

City of Allentown
Lehigh County, PA

Sources of Funds

Par Amount 7,090,000.00
Other Sources of Funds " 191,699.00
Total Sources 7,281,699.00
Uses of Funds
Project Fund Deposit 4,114,351.00
Refunding Deposit 2,265,362.96
Debt Service Reserve Fund 639,359.40
Capitalized Interest Fund *! 166,490.32
Cost of Issuance 92,500.00
Rounding 3,635.32
Total Uses 7,281,699.00
Notes:

[1] 2016 Debt Service Reserve Fund.

[2] Pay the interest portion of the scheduled payments on December 2020 and 2021.

Source: NW Financial Group, LLC

Page 1 of 1



EXHIBIT “C”

Principal Installments, Due Dates, Interest Payments, Debt Service Payments

and

Annual Debt Service Payments for the Revenue Note, Series 2020

Please see the following pages!

! Assumes the Revenue Note Series of 2020 are issued on or about May 14, 2020 and bear interest from that date at
the rates shown on the attached pages and are payable June 1% and December 1* of each year. Principal payments are
payable on December 1% of each year. Both principal and interest payments commencing December 1, 2020, until

maturity thereof. The Note is paid off on December 1% of the year shown on the attached schedule, Exhibit “B”.



(EXHIBIT "C"

PRINCIPAL INSTALLMENTS, PATMENT DUE DATES, INTEREST PAYMENTS, DEBT SERVICE PAYMENTS AND
ANNUAL DEBT SERVICE PAYMENTS FOR THE REVENUE NOTE SERIES OF 2020

City of Allentown
Lehigh County, PA
AMORTIZATION SCHEDULE
Payment Due  Annual Debt Debt Service Principal Interest Less Capitalized _ . . -

y Date Service Payment Matur!i’ty i Payment Inte‘:est Frinaipat Remalning
$ 7,090,000.00

12/01/2020 $ 127,043.41 S 12704341 $ 85,000.00 3.326% $ 129,042.33 §  (86,998.92) 7,005,000.00

06/01/2021 116,493.15 116,493.15

12/01/2021 558,494.90 442,001.75 405,000.00 3.326% 116,493.15 (79,491.40) 6,600,000.00

06/01/2022 109,758.00 109,758.00

12/01/2022 634,516.00 524,758.00 415,000.00 3.326% 109,758.00 6,185,000.00

06/01/2023 102,856.55 102,856.55

12/01/2023 630,713.10 527,856.55 425,000.00 3.326% 102,856.55 5,760,000.00

06/01/2024 95,788.80 95,788.80

12/01/2024 631,577.60 335,788.80 440,000.00 3.326% 95,788.80 5,320,000.00

06/01/2025 88,471.60 88,471.60

12/01/2025 631,943.20 543,471.60 455,000.00 3.326% 88,471.60 4,865,000.00

06/01/2026 80,904.95 80,904.95

12/01/2026 631,809.90 550,904.95 470,000.00 3.326% 80,904.95 4,395,000.00

06/01/2027 73,088.85 73,088.85

12/01/2027 636,177.70 563,088.85 490,000.00 3.326% 73,088.85 3,905,000.00

06/01/2028 64,940.15 64,940.15

12/01/2028 634,880.30 569,940.15 505,000.00 3.326% 64,940.15 3,400,000.00

06/01/2029 56,542.00 56,542.00

12/01/2029 633,084.00 576,542.00 520,000.00 3.326% 56,542.00 2,880,000.00

06/01/2030 47,894.40 47,894.40

12/01/2030 635,788.80 587,894.40 540,000.00 3.326% 47,894.40 2,340,000.00

06/01/2031 38,914.20 38,914.20

12/01/2031 632,828.40 593,914.20 555,000.00 3.326% 38,914.20 1,785,000.00

06/01/2032 29,684.55 29,684.55

12/01/2032 634,369.10 604,684.55 575,000.00 3.326% 29,684.55 1,210,000.00

06/01/2033 20,122.30 20,122.30

12/01/2033 635,244.60 615,122.30 595,000.00 3.326% 20,122.30 615,000.00

06/01/2034 10,227.45 10,227.45

12/01/2034 635,454.90 625,227.45 615,000.00 3.326% 10,227.45

$ 8,923,92591 § 8,923,92591 § 7,090,000.00 $ 2,00041623 % (166,490.32)

Source: NW Financial Group, LLC

Page | of |



EXHIBIT “D”

Administration Order Fee Calculation

and

Assumptions Related to Exhibit “D”

Please see the following pages
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ASSUMPTIONS
Supporting the Amounts Presented in Exhibit “D”

Project Costs:

The projections presented in Exhibit “D” assume that the total cost of the Project funded by the
Revenue Note Series of 2020 does not exceed $7,090,000 as presented in Exhibit B.

Administration Order Fee Calculation Prepared by City of Allentown

LCA, as concessionaire of the System, will be responsible for implementing the Administrative
Order Fee, billing and collecting all amounts owed by municipal customers, as well as retail
customers, and remitting funds collected from the Administrative Order Fee to the City to be used
as payment toward the annual principal and interest payments associated with the Administrative
Order Bonds. City of Allentown has prepared the calculation of the Administrative Order Fee for
each year of the collection period, which is Exhibit “D” of this report. The calculated
Administrative Order Fee in each year of the collection period is shown on Line 23 of Exhibit “D”.
The Administration Order Fee is in addition to the sewer fees paid by customers that include
consumption/usage fee, fixed charges/meter fee and capital recovery fee.

In the calculation, the annual debt service associated with the Administrative Order Bonds was
allocated to each municipal customer based on the level of annual wastewater treatment plant
capacity assigned to each customer, pursuant to their respective Sewer Service Agreements. The
percentage of the annual debt service requirement for the Administrative Order Bonds allocated to
each municipality, and the capacity assigned to each municipal customer, is also shown in Exhibit
“D”. It is anticipated that the municipalities, except the City of Allentown, will be assessed a fixed
charge per quarter, based on their allocated share of the debt service costs.

The Administrative Order cost share for the City is anticipated to be received from individual city
customers by establishing a rate per 1,000 gallons of billed flow. The Administrative Order Fees
were calculated by LCA by dividing the amount of Administrative Order Bond debt service
allocated to the City of Allentown customers by an estimate of the annual billable flows
attributable to the City.

The calculation assumes that 1.0 percent of the Administrative Order Fees billed to City of
Allentown customers will be uncollectable. The City adjusts for any amounts under-collected /
over-collected will be reflected in the 2nd calendar year that follows the calendar year in which
the Administrative Order Fee was implemented.

Gross Revenues:

The estimated net revenues have been computed from the City’s best estimate of the gross revenues
to be obtained from the rentals, rates, and charges and by deducting from such gross revenues in
each year the total estimated cost of operation and maintenance of the Project. The rentals, rates,
and charges will be established by ordinance or from the payments under bulk service or other
contracts with other local government units or authorities for the use of the Project.



Revenues have been estimated and projected based on the City Division revenues as shown in the
LCA’s 2020 Budget report dated October 19, 2019, pages 43 to 55 and the following assumptions:

e The City will maintain its existing customer base of at least 33,360 residential and
commercial customers during the term of the Revenue Note Series of 2020.

o The seven signatures (including Hanover Township) are maintained and pay for their
respective shares of the debt service and operation and maintenance costs.

e The City shall establish rates and charges at sufficient levels in each fiscal year of the City
during which the Note is outstanding to produce Service Charges that shall equal at least
100% of the principal, sinking fund and interest requirements due during such year on all
outstanding Administrative Order Bonds, including the Note, and to replenish any draws
on the Debt Service Reserve Fund within one fiscal year as described herein. The City shall
direct LCA to impose Service Charges sufficient to pay the principal and interest on the
Note.

e The City will comply with all requirements imposed by the terms of the Revenue Note
Series of 2020.

Operations and Maintenance Costs:

Operating expenses for the Sewer System have been estimated and projected based on the City
Division expenses as shown in LCA’s 2020 Budget report dated October 19, 2019, pages 43 to 55.
Although additional users may be added to the Sewer System during the term of the Revenue Note
Series 2020, the costs related to serving additional users have not been included in the projection.
However, the user fee to be collected from new users will be sufficient to pay the additional costs
of operation, maintenance and administration related to the additional user(s).

The impact of general operational and administration expense increases due to will likely require
future rate increases.

The cost of future capital additions, major maintenance and extraordinary repairs has been
assumed to be paid from surplus revenues, additional borrowings or other available funds as
specified in the Concession Lease Agreement.

Other Debt Service:

No other debts sewer debt service exists besides the 2016 Revenue Note that is being refunded and
the 2020 Revenue Note; both of which are part of the “2020 Project”.

Limitations of Assumptions:

To the extent that any of the above assumptions are not fully realized, it will adversely impact the
amounts set forth in Exhibit “D”.



Disclosure:

Herbert, Rowland & Grubic, Inc. (HRG) is required to make disclosures stating the limitations of
the work contained within the document and its use. In accordance with the Securities Exchange
Act of 1934, the following disclosure statements are incorporated into this report:

This report was prepared solely for the benefit of and use by the City of Allentown (City) for the
discrete purposes set forth herein. The City did not request HRG to provide, and HRG does not
offer to provide, nor did or will it provide, any services constituting the services of a "municipal
advisor" as defined by the Securities Exchange Act of 1934, as amended by the Dodd-Frank Wall
Street Reform and Consumer Protection Act (Pub. L. 111-203, H. R. 4173) and regulations
promulgated thereunder, or any successor statute or provisions thereto. Accordingly, HRG is not
a municipal advisor registered with the U.S. Securities and Exchange Commission.

In the performance of its services on behalf of the City, HRG is (a) not recommending any action
on behalf of the City to municipal financial products or the issuance of municipal securities; (b) is
not acting as a municipal advisor to the City, and does not owe a fiduciary duty to the City pursuant
to Section 15B of the Securities Exchange Act of 1934, as amended by the Dodd-Frank Wall Street
Reform and Consumer Protection Act, with respect to the information and material prepared in
connection with this scope of work; and (c) acting for its own interests. The City shall engage a
registered municipal advisor and shall discuss any information and material prepared in connection
with this report with any and all internal and external registered municipal advisors and other
financial advisors and experts whom the City deems appropriate before acting on this information
and material.

The City acknowledges that: (a) it shall retain, and has retained, the services of an independent
registered municipal advisor, who, during the past two years, was not associated with HRG, and
(b) HRG does not provide opinions on or advocates for using a financial product (issuing debt) or
the choice of financial products employed.

In the performance of its services on behalf of the City, HRG did not intend to create, and hereby
did not create, any right on the part of any third party to rely upon this document. Use of this
document should not, and does not, absolve the third party from using due diligence in verifying
the report's contents.

HRG’s effort in the preparation of this report is consistent with (i) the degree of care and skill
ordinarily exercised by members of the same profession currently practicing under same or similar
circumstances and (ii) the time and budget available for its work in its endeavor to ensure that the
data contained in the report is accurate as of the date of its preparation. This analysis was based on
estimates, assumptions and other information developed by HRG from its independent research
effort, general knowledge of the industry, and information provided by, and consultations with,
the City, LCA and their respective representatives and consultants. HRG assumes no responsibility
or liability for inaccuracies in reporting and data provided by the City, LCA, and their respective
agents and representatives, or any third-party data source used in preparing or presenting this
study.

HRG did not independently verify the accuracy of the information provided by the City, LCA and
others in creating this report; however, HRG’ opinion is based upon the supposition that such



sources are reliable and the information obtained therefrom is appropriate for the analysis
undertaken and the conclusions reached. While we believe such sources are reliable and the
information obtained to be accurate and appropriate for the analysis undertaken, and the
conclusions reached herein, as is often the case, there may be differences between actual and
projected results, some of the estimates used in this report will not be realized, and unanticipated
events and circumstances may occur. To the extent the information provided to HRG by the City,
LCA and others is not accurate, or not inclusive of all details, the conclusions and
recommendations contained in this report may vary, and are subject to change. Moreover, there
are likely to be differences between the data and results projected in this report and actual results
achieved, and those differences may be material. Accordingly, HRG assumed and assumes no
responsibility for inaccuracies in reporting by the City, LCA or any third-party data source used
in preparing such opinion.

Additionally, HRG relied on assumptions, forecasts, data and statistics provided by the City, LCA,
as well as their consultants, and published industry references. Forward-looking statements
included in this report, which may be identified by the use of words like "anticipate”, "believe",
"estimate", "expect", "intend", "may", "plan", "project”, "will", "should", "seek", and similar
expressions, refer to HRG’s views and assumptions with respect to future events as of the date of
this document, and are subject to future economic conditions, results, and other risks and
uncertainties. Actual and future results and trends could differ materially from those set forth in
such statements due to various factors, including, without limitation, those mentioned in this
document. These factors are beyond HRG’s ability to control or predict. Accordingly, HRG makes
no warranty or representation that any of the projected values or results contained in this report
will actually be achieved.

HRG’s findings represent its professional judgment. HRG makes any warranty, expressed or
implied, with respect to any information or methods disclosed in this report. No recipient of the
report shall have any claim against HRG for any liability for direct, indirect, consequential, or
special loss or damage arising out of its receipt and use of this document whether arising in
contract, warranty (express or implied), tort or otherwise, and irrespective of fault, negligence and
strict liabulity.

Any changes made to this report, or any use of this document not specifically identified or intended
by HRG, shall be at the sole risk of the party making such changes or adopting such use.

This report is qualified in its entirety by, and should be considered in light of, these limitations,
conditions and considerations.



$7,090,000
CITY OF ALLENTOWN
LEHIGH COUNTY, PENNSYLVANIA
REVENUE NOTE, SERIES OF 2020

CONSULTANT ENGINEER’S CERTIFICATE PURSUANT TO SECTION 8025(2)

This certificate is being delivered in connection with the issuance by the City of Allentown, Lehigh
County, Pennsylvania (the “City™) of its Revenue Note, Series of 2020 (the “Note”) and in accordance with
Section 8025(2) of the Local Government Unit Debt Act, 53 Pa. C.S. § 8001 er seq., as amended and
supplemented. The Note is being issued pursuant to an Ordinance (the “Ordinance™) enacted by the City
Council of the City on April 15, 2020, for the purpose of undertaking the (i) current refunding of all of the
City’s outstanding Revenue Note, Series of 2016, in order to reduce the total debt service pursuant to
Section 8241(b)(1) of the Debt Act (the “Refunding Project”), (ii) the financing of the acquisition and
construction of certain improvements to the City's sewer system to comply with certain regulatory
requirements in order to fulfill its obligation under the Lease (hereinafter defined) (the “Capital Project”),
(iii) funding capitalized interest of the Capital Project, (iv) funding a debt service reserve fund, and (v)
paying the costs of issuance of the Note.

The undersigned, Kevin M. Fox, P.E., a Registered Professional Engineer of Herbert, Rowland and
Grubic, Inc. located in the Harrisburg, Pennsylvania, does hereby certify that that the estimated payments
received by the City from Lehigh County Authority (the “Authority”) derived from service charges imposed
on customers of the Authority (“Service Charges™) allocable to debt service on the City’s Administrative
Order Bonds under Section 4.16(b) of the Concession Lease Agreement, dated as of May 1, 2013, between
the City and the Authority (the “Lease”) will be sufficient to pay, when due, the debt service on the Note
as presented in my report included with this certificate titled ‘Report On Self-Liquidating Debt of City of
Allentown, Lehigh County, Pennsylvania” dated April 15, 2020.

The commitment letter from the Webster Public Finance Corporation, as purchaser of the Note, is
attached hereto as Exhibit “A”. The debt service payable on the Note is set forth in Exhibit “C” attached
hereto and made a part hereof. Attached hereto as Exhibit “D” is a computation showing, in reasonable
detail, that the estimated payments received by the City from the Authority derived from Service Charges
allocable to debt service on the City’s Administrative Order Bonds under Section 4.16(b) of the Lease, will
be sufficient during the life of the Note to pay the debt service on the Note.

Dated this 15th day of April, 2020.

Herbert, Rowland & Grubic, Inc.

KWA, ol

By: Kevin M. Fox, P.E.
Financial Services Group Manager

(REGISTERED PROFESSIONAL
ENGINEER’S SEAL)



$7,090,000
CITY OF ALLENTOWN
LEHIGH COUNTY, PENNSYLVANIA
REVENUE NOTE, SERIES OF 2020

CERTIFICATE PURSUANT TO SECTION 8025(1)

The undersigned, (Vice) Presdient of City Council of the City of Allentown, Lehigh County,
Pennsylvania (the “City”), and City Clerk, hereby certify as follows:

(a) Amount of Debt. Pursuant to the provisions of an ordinance (the "Ordinance") of the
City enacted on April 15, 2020, the City has authorized the issuance of its $7,090,000 Revenue Note,
Series of 2020 (the "Note").

(b) Project for Which the Debt was Incurred. The Note is being issued for the purpose of
undertaking the (i) current refunding of all of the City’s outstanding Revenue Note, Series of 2016, in
order to reduce the total debt service pursuant to Section 8241(b)(1) of the Debt Act (the “Refunding
Project”), (ii) the financing of the acquisition and construction of certain improvements to the City's
sewer system to comply with certain regulatory requirements in order to fulfill its obligation under the
Lease (hereinafter defined) (the “Capital Project™), (iii) funding capitalized interest of the Capital Project,
(iv) funding a debt service reserve fund, and (v) paying the costs of issuance of the Note.

{c) Nature of Revenues From Which Note is to be Paid. Pursuant to the Ordinance, the Note
is a revenue obligation of the City. The Note will be an obligation of the City payable from payments
received by the City from Lehigh County Authority (“LCA™) derived from service charges imposed on
customers of LCA (“Service Charges”) allocable to debt service on the City’s Administrative Order
Bonds under Section 4.16(b) of the Concession Lease Agreement. The City hereby covenants to and with
the Purchaser and its successors or assigns as holder of the Note that the City shall direct LCA to impose
Service Charges sufficient to pay the principal and interest on the Note. The City has assigned and
pledged to the Purchaser (as defined in the Ordinance) and its successors or assigns as holder of the Note,
all right, title and interest of the City in and to the income and revenues to be derived from the payments
received by the City from LCA from Service Charges allocable to debt service on the City's
Administrative Order Bonds, including the Note, under Section 4.16(b) of the Concession Lease
Agreement.

{1.0864356.2}



Dated this 15th day of April, 2020.

(SEAL)

1L0864356.2}

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania

KQ//@/«A,Z

(WAEE) President of the Council

By: mc\!\rgl: _\T.::)»\AC"’ A _

' City Clerk




Eckert Seamans Cherin & Mellott, LLC TEL: 717 237 6000
213 Market Street FAX: 717 2376019
8% Floor
Harrisburg, PA 17101

ATTORNEYS AT LAW

April 15, 2020

City of Allentown
435 Hamilton Street
Allentown, PA 18101-1699

Department of Community and Economic Development
Office of Chief Counsel

Commonwealth Keystone Building

400 North Street, 4th Floor

Harrisburg, PA 17120-0225

Re: City of Allentown, Lehigh County, Pennsylvania, $7,090,000 Revenue Note, Series of 2020
Ladies and Gentlemen:

We are serving as bond counsel to the City of Allentown, Lehigh County, Pennsylvania (the "City"), in
connection with the issuance of its $7,090,900 Revenue Note, Series of 2020 (the "Note"). The Note is
being issued pursuant to an Ordinance (the “Ordinance™) enacted by City Council on April 15, 2020, for
the purpose of (i) refunding all of the City’s outstanding Revenue Note, Series of 2016, in order to reduce
the total debt service pursuant to Section 8241(b)(1) of the Debt Act (the “Refunding Project”), (ii)
financing the acquisition and construction of certain improvements to the City's sewer system to comply
with certain regulatory requirements in order to fulfill its obligations under the Lease (hereinafter defined)
(the “Capital Project”), (iii) funding capitalized interest of the Capital Project, (iv) funding a debt service
reserve fund, and (v) paying the costs of issuance of the Note.

We are of the opinion, pursuant to Section 8025(3) of the Local Government Unit Debt Act,
53 Pa. C.S. § 8001 et seq., as amended and supplemented, that the holders of the Note have no claim upon
the taxing power or tax revenues of the City, but only claims upon the income and revenues to be derived
from payments received by the City from Lehigh County Authority (the “Authority”) derived from
service charges imposed on customers of the Authority (“Service Charges™) allocable to debt service on
the City’s Administrative Order Bonds under Section 4.16(b) of the Concession Lease Agreement, dated
as of May 1, 2013, between the City and the Authority.

Very truly yours,

EckurtSeamans eundIhedod, e,

ECKERT SEAMANS CHERIN & MELLOTT, LLC

{L0869045.1}



$7,090,000 $7,090,000

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
COUNTY OF LEHIGH
CITY OF ALLENTOWN
Revenue Note, Series of 2020

The CITY OF ALLENTOWN, Lehigh County, Pennsylvania (the “City”), a municipality
existing under laws of the Commonwealth of Pennsylvania, for value received, acknowledges
itself to be indebted to and promises to pay to WEBSTER PUBLIC FINANCE
CORPORATION (the “Bank”), or registered assigns, on the above stated maturity date, the
maximum principal sum of SEVEN MILLION NINETY THOUSAND AND 00/100
DOLLARS ($7,090,000.00), payable in the stated minimum principal installments set forth in the
Payment Record attached hereto and incorporated herein, on December 1 of each year, beginning
December 1, 2020, through and including December 1, 2034 (the “Maturity Date™), unless this
Note shall have been prepaid, in whole or in part, as herein permitted, and to pay interest at the
tax-exempt interest rate set forth below on the unpaid principal balance advanced and outstanding,
calculated on the basis of a year of 360 days comprised of twelve (12) thirty (30) day months, with
interest payment in semi-annual installments, initially on December 1, 2020, and on each June 1
and December 1 (for convenience, each an “Interest Payment Date”) thereafter, from the
immediately preceding Interest Payment Date to which has been paid, unless: (a) this Note is
registered as of an Interest Payment Date, in which event this Note shall bear interest from such
Interest Payment Date; or (b) this Note is registered prior to December 1, 2020, in which event this
Note shall bear interest from the Date of Issuance; or (c) as shown by the records of the Paying
Agent, interest on this Note shall be in default, in which event this Note shall bear interest from
the date on which interest was last paid, until the principal sum thereof is paid.

The Note shall bear interest at the tax-exempt, bank qualified rate of 3.326% per annum,
from the date of delivery of this Note to the Maturity Date, at which time, if not previously paid
pursuant to the prepayment provisions set forth herein, all outstanding principal, together with all
accrued, but unpaid, interest shall be due and payable without demand by the Bank.

Payments of principal hereof, in whole or in part, and of interest hereon shall be made in
any coin or currency of the United States of America which, at time of payment, shall be legal
tender for payment of public and private debts, at the office of Webster Bank, N.A. (the “Paying
Agent” which term shall include any duly appointed alternate or successor paying agent), in
Conshohocken, Pennsylvania. So long as Webster Public Finance Corporation shall be the
registered owner hereof, payment of any part of the principal of and interest on this Note by or on
behalf of the City shall be valid and effective to satisfy and discharge fully the obligations of the
City or its Paying Agent, with respect to such payments of principal and interest, without surrender
hereof to the Paying Agent for appropriate notation upon the Payment Record attached hereto and
made part hereof. So long as the registered owner hereof shall not be Webster Public Finance
Corporation, payment of any part of the principal of and interest on this Note shall be made only
upon surrender hereof by the registered owner at the office of the Paying Agent (or the office of



any successor paying agent) for appropriate notations with respect to such payments and any
unrecorded prior payments upon such Payment Record. Notations upon such Payment Record
with respect to payments of principal and interest shall satisfy and discharge fully the obligations
of the City with respect to such payments of principal and interest, and such notations upon such
Payment Record shall be conclusive and binding upon the registered owner hereof. Final payment
of principal and interest appertaining hereto shall be made only upon complete surrender hereof to
the Paying Agent.

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

The principal amount of and interest due on this Note shall be subject to prepayment prior
to maturity, at the option of the City, as a whole or, from time to time, in part, on any date after
December 1, 2025, upon payment of the principal amount to be redeemed together with accrued
interest thereon to the date fixed for prepayment and without any premium or penalty. The
principal amount of and interest due on this Note shall be subject to prepayment prior to maturity,
at the option of the City, as a whole or, from time to time, in part, on any date after December 1,
2023 through December 1, 2025, upon payment of the principal amount to be redeemed together
with accrued interest thereon to the date fixed for prepayment, together with 1% prepayment
penalty. Any partial prepayment of principal may be credited against such stated installments of
principal on this Note as the City may designate in writing to the registered owner hereof at the
time of prepayment; otherwise a partial prepayment shall be applied against the principal
installments last, by date, due and payable. The registered owner hereof, by acceptance hereof,
agrees that any such prepayment may be made by the City upon thirty (30) days written notice to
the registered owner hereof.

This Note is issued in accordance with provisions of the Local Government Unit Debt Act,
53 Pa. C.S. § 8001 et seq., as amended and supplemented (the “Debt Act”), and by virtue of a duly
enacted Ordinance (the “Ordinance”) of Council. The Debt Act, as such shall have been in effect
when this Note was authorized, and the Ordinance shall constitute a contract between the City and
the registered owner, from time to time, of this Note. A copy of the Ordinance, duly certified by
the City Clerk, is on file at the principal office of the City.

It hereby is certified that: (i) all acts, conditions and things required to be done, to happen
or to be performed as conditions precedent to and in issuance of this Note or in creation of the debt
of which this Note is evidence have been done, have happened or have been performed in due and
regular form and manner, as required by law; and (ii) the debt represented by this Note, together
with any other indebtedness of the City, if any, is not in excess of any limitation imposed by the
Debt Act upon the incurring of debt by the City.



The Note is payable from payments received by the City from the Lehigh County Authority
(the “Authority”) derived from service charges imposed on customers of the Authority (“Service
Charges”) allocable to debt service on the City’s Administrative Order Bonds under Section
4.16(b) of the Concession Lease Agreement, dated as of May 1, 2013, between the City and the
Authority (the “Lease”).

The City has covenanted in the Ordinance with the registered owners, from time to time,
of this Note that the City, as appropriate, shall include the amount of debt service, for each fiscal
year of the City in which sums are payable, in its budget for that fiscal year, shall appropriate such
amounts from the Service Charges to the payment of such debt service and duly and punctually
shall pay or shall cause to be paid the principal of this Note and the interest thereon at the dates
and place and in the manner stated herein, according to the true intent and meaning thereof; and,
for such budgeting, appropriation and payment, the City has pledged and does pledge payments
received by the City from the Authority derived from Service Charges allocable to the debt service
on the City’s Administrative Order Bonds under Section 4.16(b) of the Lease.

The City, in the Ordinance, has established a sinking fund with the Paying Agent, as the
sinking fund depository, into which funds for the payment of the principal of and the interest on
this Note shall be deposited not later than the date fixed for disbursement thereof. The City has
covenanted in the Ordinance to make payments out of such sinking fund, at such times and in such
annual amounts, as shall be sufficient for prompt and full payment of all obligations of this Note.

This Note, immediately upon execution and delivery hereof by the City, shall be registered,
both as to principal and interest, in the name of the owner, on records of the City to be kept for
that purpose by the Paying Agent, such registration to be noted hereon by a duly authorized
representative of the Paying Agent. After such registration, no transfer hereof shall be valid unless
made by the registered owner hereof in person or by his duly authorized attorney and similarly
noted upon said records and hereon. Rights of any registered owner hereof, subsequent to the
initial registered owner hereof, shall not exceed rights of the predecessor registered owner hereof.

This Note is issuable only in the form of a fully registered Note, without coupons.
The City has designated, or is deemed to have designated, under and for purposes of

Section 265(b)(3) of the Internal Revenue Code of 1986, as amended, this Note as a “qualified
tax-exempt obligation”, as such phrase is defined in Section 265(b)(3)(B) of such Code.



IN WITNESS WHEREOF, the City has caused this Note to be executed in its name
by the manual or facsimile signature of the Mayor and the City Controller and the seal to be affixed
hereto and the manual or facsimile signature of the City Clerk of the Issuer to be affixed hereto in
attestation thereof, all as of May 14, 2020.

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
i) i A
By: Ny Cer™
Mayor

A

| __(;_/ .":"' [

| .";ufl .l'.I i. }
By: L[ [ ol N N

\ ' Cor oller

1 /

ATTEST:

Wl 2 \Aedom

City Clerk

(SEAL)




REGISTRATION RECORD

NOTHING TO BE WRITTEN HERE EXCEPT BY A DULY AUTHORIZED
REPRESENTATIVE OF WEBSTER BANK, N.A.
CONSHOHOCKEN, PENNSYLVANIA (THE “PAYING AGENT”)

REGISTERED BY AUTHORIZED

REPRESENTATIVE OF
DATE OF REGISTRY NAME OF REGISTERED OWNER THE PAYING AGENT
Webster Public Finance Corporation .
May 14, 2020 100 Westminster St, Suite 1110 /Zf_)",z T

Providence, RI 02903




PAYMENT RECORD

Semi-Annual Installments of

Annual Principal

Principal and Interest Prepayments
Signature of
Due Date of | Minimum Amount | Amount of | Authorized
Semi- Installment | Amount Date of of Principal Officer

Annual of of Pre- Principal | Remaining | of the Paying

Payment Principal Interest | payment Prepaid Unpaid Agent; Date
12/01/2020 $85,000 | $ $ $
06/01/2021 $ $ $
12/01/2021 405,000 | $ $ $
06/01/2022 $ $ $
12/01/2022 415,000 | § $ $
06/01/2023 $ $ $
12/01/2023 425,000 | $ $ $
06/01/2024 $ $ $
12/01/2024 440,000 | $ $ $
06/01/2025 $ $ $
12/01/2025 455,000 | $ $ $
06/01/2026 $ $ $
12/01/2026 470,000 | $ $ $
06/01/2027 $ $ $
12/01/2027 490,000 | $ $ $
06/01/2028 $ $ $
12/01/2028 505,000 | $ $ $
06/01/2029 $ $ $
12/01/2029 520,000 | $ $ $
06/01/2030 $ $ $
12/01/2030 540,000 | $ $ $
06/01/2031 $ $ $
12/01/2031 555,000 | § $ $
06/01/2032 $ $ $
12/01/2032 575,000 | $ $ $
06/01/2033 $ $ $
12/01/2033 595,000 | $ $ $
06/01/2034 $ $ $
12/01/2034 615,000 | § $ $
$ $ $
$ $ $
$ $ $
$ $ $
$ $ $
$ $ $




LENDER CERTIFICATE

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

Dated: May 14, 2020

The undersigned, a duly authorized officer of Webster Public Finance Corporation
(the “Lender™), do hereby certify as follows with regard to the above-described Revenue Note (the
“Note”) issued and delivered this date by the City of Allentown, in Lehigh County, Pennsylvania
(the “Borrower”) to the Lender under and pursuant to Ordinance No. 15606 (the “Note
Ordinance”) of the Borrower enacted by its Council on April 15, 2020:

¥ a. The Lender expects to hold the Note for its own loan portfolio, and
not in the capacity as a bond house, broker or similar person or organization acting in the capacity
of underwriter or wholesaler. The Lender has no present intention to resell the Note.

[} The Note is being purchased for a price of $7,090,000.00 (100% of
the face amount of the Note).

A The Lender has full power and authority to carry on its business as now
conducted, deliver this Certificate and make the representations and certifications contained
herein.

. The Lender is a lender that regularly extends credit by purchasing debt
obligations of state and local governments such as the Note; has knowledge and experience in
financial and business matters that make it capable of evaluating the Borrower, the Note and the
risks associated with the purchase of the Note; has the ability to bear the economic risk of
extending the credit evidenced by the Note; and is a Lender engaged in the primary business of
extending credit and purchasing loans. The Lender is not acting as a broker, dealer, municipal
securities underwriter, municipal advisor or fiduciary in connection with its purchase of the Note.

4. The Lender has conducted its own investigation of the financial condition
of the Borrower, the purpose for which the Note are being executed and delivered and of the
security for the payment of the principal of and interest on the Note, and has obtained such
information regarding the Note and the Borrower and its operations, financial condition and
financial prospects as the Lender deems necessary to make an informed investment decision with
respect to the purchase of the Note.

18 The Lender is purchasing the Note for its own loan account and without any
present intention of distributing or selling any interest therein or portion thereof, provided that the
Lender retains the right at any time to dispose of the Note or any interest therein or portion thereof,
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but agrees that any such sale, transfer or distribution by the Lender shall be made in accordance
with applicable law.

6. The Lender acknowledges that the Note (a) has not been registered under
the Securities Act of 1933, as amended, and not been registered or otherwise qualified for sale
under the securities laws of any state, (b) will not be listed on any securities exchange and (c) there
is no established market for the Note and that none is likely to develop. The Lender understands
and acknowledges that (i) its purchase of the Note is not intended to be subject to the requirements
of Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934, as amended and (i1) in
connection with its purchase of the Note, the Borrower has not prepared or caused to be prepared,
any official statement, private placement memorandum or other offering document.

1 The Lender is acting solely for its own loan account and not as a fiduciary
for the Borrower or in the capacity of broker, dealer, placement agent, municipal securities
underwriter, municipal advisor or fiduciary. It has not provided, and will not provide, financial,
legal (including securities law), tax, accounting or other advice to or on behalf of the Borrower
(including to any financial advisor or any placement agent engaged by the Borrower) with respect
to the structuring, issuance, sale or delivery of the Note. The Lender has no fiduciary duty pursuant
to Section 15B of the Securities Exchange Act of 1934 to the Borrower with respect to the
transactions relating to the structuring, issuance, sale or delivery of the Note and the discussions,
undertakings and procedures leading thereto. Each of the Borrower, its financial advisor or its
placement agent has sought and shall seek and obtain financial, legal (including securities law),
tax, accounting and other advice (including as it relates to structure, timing, terms and similar
matters and compliance with legal requirements applicable to such parties) with respect to the Note
from its own financial, legal, tax and other advisors (and not from the undersigned or its affiliates)
to the extent that the Borrower, its financial advisor or its placement agent desires, should or needs
to obtain such advice. The undersigned expresses no view regarding the legal sufficiency of its
representations for purposes of compliance with any legal requirements applicable to any other
party, including but not limited to the Borrower’s financial advisor or placement agent, or the
correctness of any legal interpretation made by counsel to any other party, including but not limited
to counsel to the Borrower’s financial advisor or placement agent, with respect to any such matters.
The transactions between the Borrower and the Lender are arm’s length, commercial transactions
in which the Lender is acting and has acted solely as a principal and for its own interest and the
Lender has not made recommendations to the Borrower with respect to the transactions relating to
the Note.

{L0879093 .4}



DATED this 14th day of May, 2020.

WEBSTER PUBLIC FINANCE CORPORATION

-

By: [ AL

e :

Name: Xagtkha"m‘ Khamsyvaravong
Title: i
Vice President

[SIGNATURE PAGE TO LENDER CERTIFICATE]
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May 14, 2020

CERTIFICATE OF PAYING AGENT

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

Dated: May 14, 2020

The undersigned financial institution, in its capacity as paying agent and registrar (the
“Paying Agent”), hereby certifies that one or more of its authorized officers or representatives have
examined the above-referenced note (the “Note”), of the City of Allentown, Lehigh County,
Pennsylvania (the “City”).

The single Note in the denomination set forth above has been examined as to
execution, imprinting of seal, principal amount, maturity date and interest rate specified in the text
of the Note.

The signatures of the officers of the City on the Note were compared against their
respective signatures appearing upon the General Certificate delivered by the City in connection with
settlement for the Note, and were found to correspond thereto. The seal imprinted on the Note was
examined and appeared to be that of the City.

We acknowledge that we have received a copy of Ordinance No. 15606 (the
“Ordinance”), of the Council of the City authorizing the Note and that we accept the duties and
responsibilities of Paying Agent and Sinking Fund Depository as set forth therein and under the
Pennsylvania Local Government Unit Debt Act.

We further certify that the Note initially delivered as of this date has been duly
registered in accordance with requirements of the Ordinance, and that the Note so delivered has been
registered in the name of Webster Public Finance Corporation, as holder.

{1.0879093.4}



Duly executed on the date first appearing hereon.

WEBSTER BANK, N.A.

——

By: _[_“ {/

Name: Xaykham Khamsyvaravang
Title: i
Vice President

[SIGNATURE PAGE TO CERTIFICATE OF PAYING AGENT]
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May 14, 2020

CERTIFICATE AS TO IRS FORM 8038-G CALCULATIONS

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

Dated: May 14, 2020

The undersigned firm (the “Financial Advisor”), acting as the independent
municipal advisor to the above-named issuer (the “Issuer”) with respect to the above-described
revenue note (the “Note”), hereby certifies the following to enable the Issuer to complete and file
Internal Revenue Service Form 8038-G following the issuance of the Note:

1. The “yield” on the Note, in accordance with Section 148 of the Internal
Revenue Code of 1986, and related regulations (the “Code™), is
3.3258%;

2. The weighted average maturity of the Note is 8.487 years from the date
hereof.

3. The remaining weighted average maturity of the note being refunded
upon issuance of the Note is 8.5559 years from the date hereof.

The Financial Advisor acknowledges that the Issuer also will rely upon this
Certificate in rendering a Tax Compliance Certificate with respect to the Note and for purposes of
compliance with the rebate requirements of Section 148(f) of the Code, and that Eckert Seamans
Cherin & Mellott, LLC, as bond counsel with respect to the Note, will rely upon this Certificate in
rendering its opinion with respect to the tax-exempt status of the Note for federal income tax
purposes (irrespective of whether such reliance is expressly noted in its opinion).
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IN WITNESS WHEREOF, the Financial Advisor has caused this Certificate as to
Yield to be duly executed and delivered on its behalf by its duly authorized officer or other duly
authorized representative on the date first appearing hereon.

NW FINANCIAL GROUP LLC.

s
Title: Szy <o~ M%/M«‘C%}Z‘
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May 14, 2020

CITY OF ALLENTOWN,
Lehigh County, Pennsylvania
$7,090,000 Principal Amount
Revenue Note, Series of 2020

Dated: May 14, 2020

TAX COMPLIANCE CERTIFICATE

We, the undersigned, in our capacities as Mayor and Controller of the City of Allentown,
Lehigh County, Pennsylvania (the “City”), are officers of the City charged with the responsibility
of issuing its $7,090,000, principal amount, Revenue Note, Series of 2020, dated May 14, 2020
(the “Note™). Together with the members of the City Council, after consultation with Counsel,
we have reviewed and are familiar with the Ordinance authorizing the Note, enacted by the City
Council on April 15, 2020 (the “Ordinance”), and the closing documents related to the issuance
and sale of the Note.

This certification is being furnished pursuant to Section 148 of the Internal Revenue Code of
1986, as amended (the “Code”) and Treasury Regulations promulgated thereunder (the
“Regulations™). Words and phrases used herein which are defined in the Regulations and the Code
have the same meaning as defined in the Regulations and the Code, wherever applicable. Other words
and phrases used herein, to the extent not specifically defined in the Code, the Regulations or herein,
shall have the same meaning as defined and used in the Ordinance. We certify and reasonably expect
that the following will occur with respect to the proceeds of the Note:

(1)  Authority of Signer. Together with other officials of the Issuer, we are
charged with the responsibility of issuing the Note.

(2) Purpose of this Certificate. This Certificate is executed for the purpose of
setting forth the facts and estimates upon which the Issuer bases its reasonable expectations that
the Note is not an “arbitrage bond” under Section 103(b)(2) and Section 148 of the Internal
Revenue Code of 1986, as amended (the “Code”), and applicable regulations promulgated
thereunder (the “Regulations”).

3) The Loan Proposal. The Issuer received from Webster Public Finance
Corporation (the “Lender”) a loan proposal (the “Proposal”) to purchase the Note as negotiated by
the Issuer’s independent municipal advisor, NW Financial Advisors, LLC (the “Financial
Advisor”). The Proposal is on file with the City Clerk of the Issuer and details the terms of the
Note. The Proposal is incorporated as part hereof as if the same were set forth herein fully.

4) Purpose of the Note. The Note is being issued to provide the funds,
together with other available funds of the City, for and toward the Capital Project (defined below),
the funding of a debt service reserve fund, the Refunding Project (defined below) and to pay the
related costs and expenses (collectively, the “Project”).
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(5) The Capital Project. The Capital Project includes financing the
acquisition and construction of certain improvements to the City's sewer system to comply with
certain regulatory requirements in order to fulfill its obligations under the Concession Lease
Agreement (the “Concession Agreement”), dated May 1, 2013, between the Issuer and the Lehigh
County Authority (the “Capital Project”), and funding capitalized interest of the Capital Project.

To date, the Issuer has entered into contracts for design and construction of the
Capital Project which obligate the Issuer to expend the sum which is an amount not less than 5%
of the net sale proceeds of the Note (or the portion of the Note which has been issued to fund costs
of the Capital Project).

The Issuer expects to proceed with due diligence to complete the Capital Project
and to expend net proceeds of the Note for payment of costs of the Capital Project. The Issuer
expects that at least 85 percent of the net sale proceeds of the Note (or of the portion of the Note
which has been issued to fund costs of the Capital Project) by the end of the 3-year period that
begins on the date of issuance of the Note, which is the date of this Certificate.

(6) The Refunding Project. A portion of the net proceeds of sale of the Note
will be used to refund and retire the Issuer’s outstanding Special Revenue Note, Series of 2016
(the “Refunding Project”), issued on November 28, 2016 (the “Refunded Note”). The Refunded
Note was used to finance the acquisition and construction of certain improvements to the City's
sewer systems to comply with certain regulatory requirements and to fund a debt service reserve
fund for the Refunded Note. There are no advanced and unexpended proceeds of the Refunded
Note, except the prior debt service reserve fund held with respect to the Refunded Note.

(7) The Note. (a) The Note was issued on this date to the Lender, in the
principal amount of $7,090,000, bearing interest at a fixed rate of 3.326%, per annum, as set forth
and discussed in the Ordinance of the Issuer, enacted on April 15, 2020 (the “Ordinance”),
authorizing and securing the Note. All proceeds of the Note were advanced by the Lender this date
and, hence, the Note was “issued” on this date, pursuant to the Regulations.

(b) The Note was not and will not be re-offered for sale to the public.
The Lender agreed to purchase the Note for 100% of the principal amount advanced.

() The principal amount, interest rate, and interest and principal
payment dates with respect to the Note are set forth in the Ordinance and in the Note.

®) Issue Price. The Note is being delivered on the date hereof to the Lender
pursuant to the Proposal. In accordance with Section 1.148-1(f) of the Regulations, the Issuer has
determined to select the following rule or rules to determine the issue price of Note:

Private Placement (Treas. Reg. §1.148-1(f)(2)): The Note was sold in a private
placement to the Lender. The issue price of the Note is the purchase price of the Note because the
Lender is not an Underwriter, nor a Related Party to an Underwriter, as such term and phrase are
defined in Section 1.148-1(f) of the Regulations.
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) Sale Proceeds and Investment thereof. A portion of the proceeds of the
Note will be used to redeem the Refunded Note within 90 days of the issue date of the Note.
Therefore, the Refunding Project constitutes a current refunding under the Regulations.

(a) A portion of the proceeds of the Note which will be used to retire the
Refunded Note on May 14, 2020, which is also the issue date of the Note.

(b) Proceeds of the Note in the amount of $447,660.40, together with
funds available in the prior Debt Service Reserve Fund held with respect to the Refunded Note, will
be deposited into the Debt Service Reserve Fund created under the Ordinance.

(c) Proceeds of the Note in the estimated amount of $170,844.15 will be
deposited to the Sinking Fund and applied to pay capitalized interest on the Capital Project within
one year after the date of issuance of the Note.

(d) Proceeds of the Note in the estimated amount of $98,875.00 will be
applied to pay costs and expenses of issuance of the Note within thirty (30) days following the issue
date of the Note.

(e) All remaining proceeds of the Note will be deposited into a capital
project fund or construction fund created for the Capital Project and applied to payment of costs
of the Capital Project as work on the Capital Project progresses (including payment of interest on
the Note during the period of construction and for up to one year after completion of construction,
i.e., capitalized interest).

Pending the expenditure of the net sale proceeds of the Note to be used to pay costs
of the Capital Project, the Issuer may invest such proceeds in obligations which have a “yield”
materially higher than the variable rate “yield” on the Note for a temporary period of up to 3 years.
The Issuer further expects that all investment earnings on the net sale proceeds of the Note (and
earnings on such earnings) will be needed for, and will be applied to pay costs of the Capital
Projects.

(10) Replacement Proceeds. (a) There are no amounts that must be treated as
replacement proceeds of the Note, i.e., there are no amounts having a sufficiently direct nexus to
the Note or the Project being financed with the sale proceeds of the Note to conclude that such
amounts would have been used for the Project if the proceeds of the Note were not so used or so
to be used.

b. No portion of the proceeds of the Note will be used as a substitute for other
funds which were otherwise to be used to pay the costs of the Project and which have been or will
be used to acquire directly or indirectly securities, obligations, annuity contracts or other
investment-type property producing a yield in excess of the yield on the Note.

c. The Issuer will (or will direct the Paying Agent to) deposit money into the
Sinking Fund created under the Ordinance (the “Sinking Fund”) from the Service Charges, as
defined in the Concession Agreement, on or before the dates when principal and interest is due on
the Note. Pursuant the terms of the Note, the Issuer will maintain a minimum balance of $150,000
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in the Sinking Fund. When applying amounts in the Sinking Fund to payments of principal and
interest on the Note, the Paying Agent shall first withdraw amounts on deposit in the Sinking Fund
in the order of deposits to such Fund (oldest deposits withdrawn first) necessary to pay in full the
principal or interest then due. Otherwise, the Issuer does not anticipate deposits will be made into
the Sinking Fund other than as and when required to make current payments of principal of and
interest on the Note. Amounts will be deposited into the Sinking Fund primarily to achieve a proper
matching of revenues with principal and interest payments on the Note within each bond year and
the Sinking Fund will be depleted at least once each year except for a reasonable carryover amount,
if any, that will not exceed the greater of: (1)the earnings on such fund for the immediately
preceding bond year or (2) one-twelfth (1/12) of the principal and interest payments on the Note for
the immediately preceding bond year. Amounts in the Sinking Fund may be invested at an
unrestricted yield for a period not exceeding thirteen (13) months from the date of the first deposit
of such amounts, the allowable temporary period for a bona fide debt service fund. In the event the
Issuer deposits money into a sinking fund that is not required to make current payments on the Note
which has not been expended within such thirteen month period, such money will not be invested at
a yield greater than the yield on the Note, as applicable and appropriate, without an opinion of
nationally recognized bond counsel that such investment will not cause the Note to become arbitrage
bonds.

d. The Debt Service Reserve Fund created under the Ordinance (the “Debt
Service Reserve Fund”) will constitute a reasonably required reserve fund within the meaning of
the Regulations: Money in the Debt Service Reserve Fund shall be used only for the purpose of
paying the principal of or interest on the Note as the same shall become due when and to the extent
money in the Sinking Fund is insufficient to make such payments. The Debt Service Reserve Fund
will be funded as of the date of issuance of the Note with proceeds of the Note in the amount of
$447,660.40, together with funds from the existing debt service reserve fund held with respect to
the 2016 Note in the amounts shown in the Summary of Settlement. The amount to be held in the
Debt Service Reserve Fund will be not greater than maximum annual debt service on the Note, or
125% of average annual debt service on the Note, and not more than 10% of the sale proceeds of
the Note is being deposited to the Debt Service Reserve Fund.

e Funds in the Debt Service Reserve Fund may be invested by the Issuer
during the term of the Note without restriction as to yield. Amounts therein in excess of the
maximum annual principal and interest requirements on the Note shall be restricted to a yield not
more than the yield on the Note. Earnings in the Debt Service Reserve Fund, to the extent not
required to maintain the value of the Debt Service Reserve Fund at the amount then required, will
be periodically transferred in accordance with the requirements of the Ordinance to the Sinking
Fund and used to pay current principal or interest requirements on the Note.

j There is no pledged fund other than the Sinking Fund and the Debt Service
Reserve Fund, i.e., the Issuer has not directly or indirectly pledged any other amount to pay
principal of or interest on the Note. The Issuer has not entered into any agreement to maintain any
fund or account, other than the Sinking Fund and the Debt Service Reserve Fund, at a particular
level for the direct or indirect benefit of the holders of the Note. The Note is limited, special
obligation of the Issuer for which the Issuer has pledged only the Service Charges, as further
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described in the Ordinance. The Note is not secured by the full faith, credit and taxing power of
the Issuer.

g. The Note have a weighted average maturity that does not exceed 120% of
the average reasonably expected life of the assets being acquired or constructed as part of the
Project. .

h. The term of the Note is not longer than reasonably necessary for the
governmental purposes of the Note.

1. The Issuer does not reasonably expect to sell, encumber or otherwise dispose
of any property comprising such System, as defined in the Concession Agreement, except such
parts or portions thereof that may be disposed of due to normal wear, obsolescence or depreciation,
prior to the final maturity date of the Note.

(11) No Overissuance. The sale proceeds of the Note, together with anticipated
investment earnings thereon and other available funds, if any, will not exceed the amount
necessary to complete the Project.

(12) No Escrow Restructuring. The proceeds of the Note are not being used
in connection with a transaction involving an escrow restructuring; i.e., the proceeds of the Note
are not being used to replace any amounts previously set aside in a refunding escrow fund to pay
debt service on the Refunded Note.

(13) No Transferred Proceeds. Except for the existing debt service reserve
fund with respect to the Refunded Note, all proceeds and investment proceeds of the Refunded
Note have been expended for the purpose for which the Refunded Note were issued. The existing
debt service reserve fund will be applied on the date of issue of the Note towards the refunded of
the Refunded Note, there are no amounts which will become transferred proceeds of the Note as
of the date when the Refunded Note is redeemed and paid with proceeds of the Note.

(14) No Arbitrage Investment. (a) Other than as described herein, the Issuer
will not invest any proceeds of the Note or amounts held for payment of the Note at a yield that is
greater than the yield on the Note by more than one-eighth of one percentage point (0.125%),
unless investment thereof is in obligations constituting tax-exempt bonds as described in Section
103 of the Code. As used herein, “yield” shall have the meaning given thereto in the Regulations.

(b) The Issuer has covenanted in the Ordinance to comply with the Code
and applicable Regulations to preserve the Federal income tax exemption of the interest payable
on the Note.

(15) No “Same Issue” Obligations. There are no tax-exempt obligations of the
Issuer which (a) are issued at substantially the same time as the Note, (b) are sold pursuant to a
common plan of financing together with the Note, and (c) will be paid out of substantially the same
source of funds or will have substantially the same claim to be paid out of substantially the same
source of funds as the Note.
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(16) No Abusive Arbitrage Devices. No abusive device, within the meaning of
Section 1.148-10 of the Regulations, is being used in connection with the Note; i.e., no action is
being taken in connection with the Note (a) enabling the Issuer to exploit the difference between
tax exempt and taxable interest rates to obtain a material financial advantage and
(b) overburdening the tax-exempt bond market. The Issuer is not issuing more bonds/notes than
necessary to accomplish the Project, is not issuing bonds/notes carlier than necessary, and is not
allowing bonds/notes to remain outstanding longer than necessary to accomplish the purposes for
which the Note is being issued.

(17) No Hedge Bonds. The Note is being issued to provide for payment of the
costs of the Project and not to hedge against future increases in interest rates. The Issuer reasonably
expects that 85% of the spendable proceeds of the Note will be used to carry out the governmental
purposes for which the Note is being issued within the 3-year period beginning on the date of this
Certificate, and not more than 50% of the proceeds of the Note (or of the portion of the Note issued
to fund a capital project) are being, or will be, invested in investments having a substantially
guaranteed yield for 4 years or more.

A portion of the Note is part of a refunding of original bonds issued to finance capital
projects of the Issuer. At the time of issuance of the Refunded Note, the Issuer reasonably expected
that 85% of the spendable proceeds of the issue would be used to carry out the governmental purpose
of the issue within 3 years and the Issuer did not invest more than 50 percent of the proceeds of such
original bond issue in non-purpose investments having a substantially guaranteed yield for 4 years
or more. Therefore, such portion of the Note is not a “hedge bond.”

(18) Arbitrage Rebate Compliance. The Issuer has covenanted in the
Ordinance to comply with provisions of the Code, and applicable regulations promulgated
thereunder, to preserve the Federal income tax exemption of the interest on the Note. The Issuer
acknowledges the requirements of the Code relating to arbitrage rebate, which are contained in
Section 148(f) of the Code, and makes the following representations with respect to arbitrage
rebate (capitalized terms and phrases used in this Section but not defined herein shall have the
meanings given thereto in the Regulations):

(a) The Issuer shall maintain accurate records of all investments and
expenditures of Gross Proceeds of the Issue.

(b) The Issuer shall not enter into any arrangement for the investment
of the proceeds of the Issue, or take any other action, for the purpose of avoiding arbitrage rebate
payments with respect to the Issue, if such arrangement or action involves the use of an artifice or
device or the purchase of an investment at other than fair market value.

() The Issuer acknowledges that if any rebatable arbitrage results from
investment or reinvestment of the Gross Proceeds of the Issue, as determined in accordance with
Section 148(f) of the Code and the Regulations, the Issuer has the obligation to pay, and shall pay,
the Rebate Amount to the United States in accordance with Section 148 of the Code and the
Regulations, except and to the extent that the Issue is qualified for exemption from the rebate
requirement pursuant to any exemption provided in Section 148(f) of the Code
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(19) Arbitrage Rebate Exception. Based upon a reasonable investigation of

the facts and the expectations of the Issuer as of the date hereof, the Issuer believes that the Note
will qualify for the exception to the arbitrage rebate requirements checked or marked with an “X”
below, but if for any reason the Note fails to qualify for any of the exceptions listed below (whether
or not checked or marked with an “X”), the Issuer will make payments of arbitrage rebate with
respect to the Note in accordance with the Code and the Regulations:

[l
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Small Issuer (85 million or less) Rebate Exemption. The Issuer is a governmental
unit with general taxing powers; the Note is not a “private activity bond;” ninety-
five percent (95%) or more of the net proceeds of the Note are to be used for
governmental purposes of the Issuer; and the aggregate face amount of all “tax-
exempt obligations” (including any tax-exempt financing, whether evidenced by
bonds, notes, tax anticipation notes, leases or other forms of instrument, other than
“private activity bonds”) issued or to be issued during the current calendar year by
the Issuer, any entity that issues bonds on behalf of the Issuer and any entity which
is a “subordinate entity” of the Issuer is not expected to exceed $5,000,000,
excluding bonds issued or to be issued for the current (not advance) refunding of
prior bonds, but only to the extent the amount of the refunding bonds does not (or
will not) exceed the outstanding amount of the bonds refunded.

Small Issuer ($15 million or less) Rebate Exemption for Public School
Construction. The Issuer is a governmental unit with general taxing powers; the
Note is not a “private activity bond;” ninety-five percent (95%) or more of the net
proceeds of the Note are to be used for governmental purposes of the Issuer; and
the aggregate face amount of all “tax-exempt obligations” (including any tax-
exempt financing, whether evidenced by bonds, notes, tax anticipation notes, leases
or other forms of instrument, other than “private activity bonds”) issued or to be
issued during the current calendar year by the Issuer, any entity that issues bonds
on behalf of the Issuer and any entity which is a “subordinate entity” of the Issuer
is not expected to exceed $5,000,000, except by the lesser of $10,000,000 or so
much of the aggregate face amount of the Note as are attributable to financing
construction expenditures with respect to public school facilities and excluding
bonds issued or to be issued for the current (not advance) refunding of prior bonds,
but only to the extent the amount of the refunding bonds does not (or will not)
exceed the outstanding amount of the bonds refunded. The Issuer acknowledges
that the term “construction expenditures” as used herein and in Section
148()(4)(C)(iv) of the Code and the applicable Regulations includes expenditures
for construction, rehabilitation or reconstruction of buildings and other inherently
permanent structures and improvements to land, including paved parking areas,
wiring in a building, plumbing, heating and air conditioning systems, installed
elevators and sewage lines, and expenditures for “constructed personal property”
or “specially developed computer software” (as those phrases are defined in the
Regulations), but not acquisition expenditures, such as expenditures for the
acquisition of land or other interests in real property or for the acquisition of
machinery that is not a structural component of a building, trucks, busses,
automobiles, office equipment or furnishings.
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Six-month Spending Exception. (Refunded Project Proceeds). The Issuer expects
that proceeds of the Note allocable to the Refunding Project and any earnings
thereon (except amounts deposited to a “bona fide debt service fund”) will be
expended for the governmental purposes thereof within the 6-month period
beginning on the date hereof.

18-Month Spending Exception. (This exception is not applicable to any proceeds
of the Note used for refunding purposes). The Issuer expects that the proceeds of
the Note allocable to the Capital Projects and earnings thereon (other than amounts
deposited to a “bona fide debt service fund”) will be expended for the governmental
purposes of the Note within an 18-month period beginning on the date hereof, and,
further, expects that the following percentages of such proceeds will be expended
by the last day of each of the following periods (each as measured from the date
hereof):

Required Expenditure Period
15% 6 months;
60% 12 months; and
100% 18 months.

2-Year Construction Spending Exception. (Capital Project Proceeds) This
exception may apply to the Note (or where an election to treat part of the Note as a
separate construction issue has been made, to the Construction Portion, as defined
below) because the amount equal to the issue price of the Note or such Construction
Portion, as applicable, increased by the earnings on such amount and earnings on
such earnings, but reduced by the issuance costs financed by the Note or such
Construction Portion, as applicable (the “Available Constru<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>