J, LNDA A, KELLEHER, City Clerk of the City
Reading, Pa., do hereby certify, that the lqre—
ue and correct copy of the original

24z, passed by the Coungl o Gity of CITY OF READING
Reading, 2 7T dayoaasfl RERKS COUNTY, PENNSYLVANIA
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Ao depied September 27, 2010
CITY CLER

AUUTHORIZING THE ISSUANCE OF A TAX AND REVENUE ANTICIPATION NOTE,
SERIES A OF 2010 IN A PRINCIPAL AMOUNT OF THREE MILLION TWQO HUNDRED
THOUSAND DOLLARS ($3,200,000); PROVIDING FOR THE DATED DATE, INTEREST
RATE, MATURITY DATE, PAYMENT AND PLACE OF PAYMENT IN RESPECT OF THE
NOTE,; ACCEPTING THE PROPOSAL ATTACHED HERETO AS EXHIBIT “B” FROM
THE FINANCIAL INSTITUTION OR ENTITY NAMED THEREIN FOR THE PURCHASE
OF THE NOTE; NAMING A SINKING FUND DEPOSITARY/PAYING AGENT,;
AUTHORIZING THE PROPER OFFICERS OF THE CITY TO EXECUTE AND DELIVER
THE NOTE AND CERTAIN OTHER DOCUMENTS AND CERTIFICATES IN
CONNECTION THEREWITH; AUTHORIZING AND DIRECTING THE PREPARATION,
CERTIFICATION AND FILING OF THE NECESSARY DOCUMENTS WITH THE
DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT OF THE
COMMONWEALTH OF PENNSYLVANIA; SETTING FORTH A FORM OF THE NOTE.

WHEREAS, City of Reading, Berks County, Pennsylvania (the “City”),
anticipates receiving taxes and other revenues during the fiscal year ending December 31, 2010,
which taxes and other revenues are currently uncollected; and

WHEREAS, the City has estimated, on a monthly basis, its expected taxes,
revenues and expenditures for the fiscal year cnding December 31, 2010, and has determined that
during a portion of such fiscal year it will expericnce a “cumulative cash flow deficit” as such
phrase is defined in the regulations promulgated under Sections 103 and 148 of the Internal
Revenue Code of 1986, as amended (the *“Codc™); and

WHEREAS, the City has determined to borrow monies for the purpose of
funding, in part, such cumulative cash flow deficit by issuing a note to be repaid from the
anticipated taxes and revenues, all in accordance with the Local Government Unit Debt Act of
the Commonwealth of Pennsylvania, Act 53 Pa.C.S., Chapters 80-82, as rcenacted and amended
(the “Debt Act”); and

WHEREAS, the City has received an acceptable proposal for the purchase of its
Tax and Revenue Anticipation Note as hercinafter described; and

WHEREAS, as required by Section 8126 of the Debt Act, officials of the City
have heretofore made an estimate of the taxcs and revenues to be received during such fiscal year
ending December 31, 2010, and, by their execution of a certificate with respect thercto dated this
date, have certificd to such estimate.
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NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Reading,
Berks County, Pennsylvania (the “Council), in lawful session duly assembled, as follows:

Scction 1. For the reasons and purposes recited above, the City hereby exercises
its power and authority to borrow money and authorizes the issuance and salc of its Tax and
Revenue Anticipation Note, Series A of 2010, in the principal amount of Three Million Two
Hundred Thousand Dollars ($3,200,000) (the “Note™) in anticipation of the receipt of current
taxes and revenues during the fiscal year cnding December 31, 2010, such Note to be issued,
sold and delivered as hercinafter provided.

Section 2. The Mayor and the City Clerk are hereby authorized and directed, in
the name and on behalf of the City, to prepare and file with the Department of Community and
Economic Development of the Commonwealth of Pennsylvania a certified copy of this
Resolution, a certificate setting forth the taxes and revenues to be collected in the fiscal year
ending December 31, 2010, and a true copy of the accepted Proposal (hereinafter defined) for the
purchase of the Note, all as set forth in and required by Section 8128 of the Dcbt Act. The
Mayor and the City Clerk arc also hereby authorized and directed, in the name and on behalf of
the City, to prepare and venify a certificate, in accordance with Sections 103 and 148 of the Code
and the regulations applicable thereto, setting forth the anticipated use of the proceeds, o prepare
and deliver to the Purchaser of the Note the certificate required by Section 8127 of the Debt Act
relating to the total amount of the City’s tax and revenue anticipation notes outstanding on the
date of delivery of the Notc, and to takc any and all other action, and to execute and deliver any
and all other documents and instruments, as may be necessary, proper or desirable to effect the
1ssuance and sale of the Note as contemplated herein. The certification made on the date of
adoption of this Resolution by the aforementioned officials of the City, relating to the amount of
taxes and other revenues remaining to be collccted by the City in the fiscal year ending
December 31, 2010, is hereby ratified and approved.

Section 3. The Note shal! be designated “City of Reading, Berks County,
Pennsylvania, Tax and Revenue Anticipation Note, Scries A of 2010”, shall be in registercd
form, without coupons, shall be prepayablc prior to maturity, shall be in the denomination of
Three Million Two Hundred Thousand Dollars ($3,200,000), shall be dated the date of issuance,
shall bear interest at the rate of interest set forth in the Proposal from the date of delivery until
maturity, shall maturc on December 31, 2010, and shall be payable as to principal and intercst at
the place and in the manner and be otherwise in substantially the form set forth in the form of
Note attached as Exhibit “A” hereto and the Proposal attached as Exhibit “B” hereto.

Section 4. The Note, when issued, will be a general obligation of the City.

Scction 5. The Note shall be executed by thc Mayor and the City Clerk and shall
have the corporate seal of the City affixed thereto. The Mayor and the City Clerk are further
authorized and directed to deliver the Note to the Purchaser hereinafter named upon the terms
and conditions hereinafter provided and to execute and deliver such other documents and
instruments and to take such other action as may be necessary or appropriate to effect the
issuance and sale of the Note in accordance with this Resolution and the Debt Act.
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Section 6. The Note, together with any other tax and revenue anticipation notes
issued, or to be issued, by the City during the City’s fiscal year ending on December 31, 2010,
shall, upon issuance thereof, be equally and ratably secured by a pledge of, security interest in,
and a lien and charge on, the taxes and other revenues to be received by the City during the
period when the Note is outstanding; and the Mayor and the City Clerk are hereby authorized
and directed to prepare and file, or to have filed, such financing statements as may be necessary
to fully perfect such pledge, security interest, lien and charge pursuant to the Pennsylvania
Uniform Commercial Code and Section 8125 of the Debt Act.

Section 7. The City hercby covenants that it will not make any use of the
proceeds of the Note or do or suffer any other action which, if such use or action had been
reasonably expeccted on the date of issuance of the Note, would cause the Notc to be an
“arbitrage bond” or a “private activity bond™ as such terms are defined in Section 148 or
Section 141 of the Code and the regulations applicable thereto and further covenants that it will
comply with Section 148 and Section 141 of the Code, and with any regulations applicable
thereto, throughout the term of the Note, including without limitation, any requirements relating
1o a rebate of certain excess earnings pursuant to Section 148(f) of the Code of any regulations
applicable thereto now existing or promulgated hercafter. In connection therewith, the Mayor
and the City Clerk are hereby authorized and directed to execute and to deliver, in the name and
on behalf of the City, any and all documents or other instruments which Stevens & Lee, Bond
Counsel, may reasonably request to provide its opinion that the Note is not an “arbitrage bond”
or a “private activity bond” within the meaning of Section 148 and Scction 141 of the Code and
the regulations applicable thereto.

Section 8. The formal proposal (the “Proposal”) of the lender identified therein (the
“Purchaser”), presented to the Council is attached hereto as Exhibit “B”, is hereby accepted and the
Note is hereby awarded to the Purchascr at a private sale for the purchase price of $3,200,000. The
terms of the Proposal are incorporated herein by refcrence with the same effect as if set forth in full
at this place. The Mayor and the City Clerk arc hereby authorized and directed to, accept the
Proposal, in the name of and on behalf of the City, by executing the City’s acceptance on an original
copy of the Proposal, to deliver a copy of the same to the Purchaser and to file the original with the
records of the City. The Mayor and the City Clerk are hereby authorized to deliver the Note to the
Purchaser upon receipt of the full principal amount of the purchase price for such Note and upon
compliance with all conditions preccdent to such delivery as required by the Debt Act, this
Resolution and the Proposal; and such Mayor and City Clerk are hereby authorized and directed to
prepare, verify and deliver to the Purchaser concurrently with the delivery of the Note, the certificate
required by Section 8127 of the Debt Act, a copy of which certificate shall be retained with the
records of the City until all tax and revenue anticipation notes issued by the City during the fiscal
year ending on December 31, 2010, shall have been paid in full.

Section 9. The form of the Notc shall be substantially as set forth and attached
hereto as Exhibit “A,” which form is hereby incorporated by rcference and adopted as if fully
recited at length herein and said form 1s hereby approved by this Council.

Section 10. The proper officers of the City arc hereby authorized, empowered
and directed to contract with a bank or bank or trust company authorized to do business in the
Commonwealth of Pennsylvania (the *“‘Paying Agent”) for its services as paying agent and
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sinking fund depository in accordance with the terms of the Proposal, this Resolution and the
Debt Act. The proper officers of the City are hereby authorized to establish a sinking fund for
the Note with the Paying Agent for the benefit of the holder of the Note. The City Controller or
other proper officer of the City is hercby authorized and directed to make deposits to the sinking

fund to be held for the payment of principal and interest on the Note no later than the date of
final maturity thereof,

Thereafier, the Paying Agent shall, without further authorization or direction from
the City or any of its officials, withdraw moneys from the sinking fund and apply such moneys to
the payment of principal and interest then due on the Note. Deposit by the City into the sinking
fund of the full amount of such moncy shall satisfy in full the obligation of the City to pay
principal and interest with respect to the Note.

Scction 11. Stevens & Lec, a professional corporation, is hereby appointed Bond
Counsel in connection with the issuance and sale of the Note.

Section 12. The City Controller or other proper official of the City is hercby
authorized and directed to pay at, or subsequent to, the closing for the issuancc of the Note, all
costs and expense of the issuance incurred by or on behalf of the City or required to be paid by
the City, all in accordance with the provisions of the Purchaser’s proposal.

DULY ADOPTED, THIS 27TH DAY OF SEPTEMBER, 2010, BY THE
COUNCIL OF THE CITY OF READING, BERKS COUNTY, PENNSYLVANIA, IN

(SEAL)

cil

L .

inda A. Kelfeher CMC, City Clerk
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EXHIBIT “A”

FORM OF NOTE

R-1 $3,200,000
CITY OF READING
BERKS COUNTY, PENNSYLVANIA
TAX AND REVENUE ANTICIPATION NOTE
SERIES A OF 2010
DATED OCTOBER 1, 2010

The City of Reading (the “City”), Berks County, Commonwealth of Pennsylvania
(the “Commonwealth™), for value received, hereby promises to pay to Wachovia Bank, National
Association (the “Purchaser”), on December 31, 2010, the principal sum of Threc Million Two
Hundred Thousand Dollars ($3,200,000), plus accrued interest thereon, computed at a fixed ratc
of 2.3% per annum. Both the principal of and interest on this Note shall be payable in lawful
money of the United States of America upon presentation and surrcnder of this Note at the office
of the Purchaser (also, the “Paying Agent”) in Reading, Pennsylvania.

The City has the option to prepay principal or any payment of interest at any time
prior to the respective payment date thereof, without notice or penalty.

This Tax and Revenuc Anticipation Note, Series A of 2010 (the “Note”), is
authorized and issued in the principal amount of $3,200,000 in accordance with the provisions of
the Local Government Unit Debt Act of the Commonwealth, as codified by the Act of
December 19, 1996, P.L. 1158, No. 177 (the “Act”), and pursuant to a resolution, dated
September 27, 2010 (the “Resolution”), duly adopted by the City and filed, together with other
required documents, with the Pennsylvania Department of Community and Economic
Devclopment. Reference is hercby made to the Act and the Resolution for a complete statement
of the rights and limitations of rights of owners of the Note, to all of which the owner hereof by
acceptance of this Note assents.

This Note is issued under and in accordance with the Act, for the purpose of
providing funds for current expenses payable in the current fiscal year in anticipation of the
receipt of taxes and other revenues by the City from the date of original delivery of the Note to
the stated maturity date thereof.

This Note is secured under the Resolution by the pledge of, security interest in
and a lien and charge on the taxes and other revenues of the City specified in the Resolution to
be received during the period when the Note is outstanding, together with all proceeds thereof.
Such pledge, security interest, licn and charge have been perfected and are enforceable in the
manner provided by the Act.

The City has covenanted that it will deposit in the sinking fund for the Note
established by the Resolution with the Paying Agent such amounts as will be sufficient to pay the
principal of and interest on the Note issued pursuant to the Resolution as and when the same
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shall become due and payable, and such sinking fund shall be applicd exclusively to such
purpose.

The Purchaser shall have the right to exercise the remedies set forth in the Act.
Any failure by the Purchaser to exercise any right or privilege hereunder shall not be construed
as a waiver of the right or privilege to exercise such right or privilege, or to exercise any other
right or privilege, at any other time, and from time to time, thereafter.

In the Resolution, the City has covenanted that it will not make any use of the
proceeds of the Note or take or omit to take any other action which would cause the Note to be
an “arbitrage bond™ or a “privatc activity bond™ as such terms are defined in Sections 148 and
141 of the Internal Revenue Code of 1986, as amended (the “Code™), and applicable regulations
promulgated with respect thereto, including, but not limited to, provisions regarding the use or
investment of the proceeds of the Note and the rebate requirements in Scction 148(f) of the
Code.

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

It is hereby certified that all actions required by the Act to be taken to render this
Note valid and obligatory have been taken pursuant to the Act, that all acts, conditions and things
required by the laws of the Commonwealth to exist, to have happened or to have been performed
precedent to and in the authorization and issuance of this Notc exist, have happened and have
becn performed in regular and due form and manner as required by law; and that all existing
indebtedness of the City is within every limitation prescribed by the Constitution and the statutes
of the Commonwealth.

IN WITNESS WHEREOF, the City has caused this Note to be executed by its
Mayor, its seal to be hereunto affixed and the same to be attested by the City Clerk.

CITY OF READING,
Berks County, Pennsylvania

(SEAL)
By:
Mayor
Attest:
City Clerk
A-2
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EXHIBIT “B”

PROPOSAL FOR PURCHASE OF NOTE
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September 27, 2010

Mr. Carl E Geftken
Interim Managing Director
City of Reading

815 Washington Street
Reading, PA 19601

RE:  Proposal for Purchase of $3,200,000 Principal Amount Tax and
Revenue Anticipation Note, Series of 2010

Dear Mr. Geftken:

Wells Fargo Bank, N.A, successor by merger with Wachovia Bank, N.A. (the
“Bank’), hereby agrees to purchase the City of Reading, Berks County, Pennsylvania (the
“Issuer”) Tax and Revenue Anticipation Note, Series of 2010, (thc “Note™) in the principal
amount of $3,200,000 subject to and in accordance with the following terms and conditions:

Terms:

Interest Rate: A fixed rate of 3.20% (based on a 30/360 day count basis)

: payable at maturity. The rate is subject to adjustment in the
event of a taxability issue.

Principal Amount: $3,200,000

Place of Settlement: Wells Fargo Bank’s office

I[ssuance Date: October 1, 2010

Maturity Date: The earlier to occur of (a) December 31, 2010, or (b) the

funding date of the Issuer’s debt incurrence in the aggregate
principal amount of not to exceed $20,000,000 to be
undertaken upon the approval from the Court of Common
Pleas of the County of Berks of the Issuer’s petition to such
Court requesting approval of the Issuer’s plan to incur such
debt in order to fund unfunded debt (as such terms are defined
in the Act described at Condition 1, below) of the Issuer.




Conditions;

1. The Note shall be issued under the Local Government Unit Debt Act of the
Commonwealth of Pennsylvania, as codified by the act of December 19, 1996, P.L.1158, No.
177 (the “Act™),

2. All documentation must be approved prior to closing by the Bank and must be
in form and substance acceptable to the Bank. Among the documents to be delivered by the
Issuer are: (1) the original or a certificd copy of the Resolution authorizing the issuance of the
Note and fixing the interest rate thereof: (ii) a certificate of appropriate officers of the issuer
with respect to the absence of litigation; (iii) a certificate as to taxes and revenues remaining
to be collected as required by the Act; and (iv) such other closing affidavits, certificates and
documents as the Bank or counsel for the Bank shall request;

3. An unqualified approving legal opinion from your solicitor, in form and
substance acceptable to the Bank, stating, among other things, that: the mecting of the
Council of the Issuer at which the Resolution described above was adopted was a duly
held meeting called pursuant to proper public notice at which a quorum was present; the
Resolution was duly adopted, the Resolution and the Note are valid and enforceable in
accordance with their terms, and the Resolution has not been amended or repealed and
remains mn full force and effect at settlement of the Note; there is no litigation which
would restrain or enjoin the issuance of the Note or otherwise attacks the validity of the
Note or the proceedings of the Issuer authorizing the samc; and such other matters which
the Bank or its counsel may request;

An unqualified approving legal opinion from your solicitor or bond counsel, in form
and substance acceptable to the Bank, with respect, inter alia, to the validity of the Note and
the proceedings held with regard to the issuance thereof, the federal and state tax-ecxempt
status of the Notc;

4, The Note shall be secured by a pledge of, security interest in, and a lien and
charge upon all income, taxes and other revenues and receipts of the Issuer received during the
period in which the Note is outstanding;

3. Prepayment of the Note shall be prohibited at any time prior to the Maturity
Date;

6. The Notc shall be issued in registered form, and in denomination(s) of
$100,000 or greater;
7. The principal and interest on the Note shall be payable at maturity, in lawful,

money of the Unitcd States of America at the offices of the Bank in Philadelphia,
Pennsylvania. The Bank will act as Paying Agent and Sinking Fund Depositary for the Note.
Therc will be no additional charge for this service;




8. The City will maintain its pnmary depository and cash management account
with the Bank;

9 The Bank shall have completed any and all due diligence deemed necessary
for transactions of similar size and nature;

10. The Issuer shall pay all fees and expenses associated with the documentation
and issuance of the Note and the Bank’s counsel fees, which shall not exceed $1,500:

11. The Issuer shall deliver (or causc to be delivered) such other closing
documents and certificates required by the Bank or its counsel, including a Certificate of
Cumulative Cash Flow Deficit, a Certificate re: amount of Tax and Revenue Anticipation
Notes not exceeding statutory limits, and a copy of receipt of filing with the Department
of Community and Economic Development; and

12.  The Bank may tcrminate its obligations hercunder by written notice to the
[ssuer if| at any time prior to Closing:

a. Legislation shall be enacted by Congress or the Pennsylvania General
Assembly or adopted by either house of the Congress or of the General Assembly or a
decision by the court of competent jurisdiction shall be rendered or a ruling,
regulation, proposed regulation or official release or statement by or on behalf of the
Treasury Department, the Internal Revenue Service or other governmental agency
shall be made, with the purpose or effect of directly or indirectly including the interest
on the Notes in the gross income of any holder of the Notes; or

b. Legislation shall be enacted or any actions shall be taken by any
governmental agency which, in the opinion of counsel for the Bank, has the effect of
requiring the offer or sale of the Notes to be registered under federal or state securities
laws; or

C. In the judgment of the Bank, payment for and delivery of the Notes is
rendered impracticable or inadvisable because (i) trading in securities generally have
been suspended on the New York Stock Exchange; (ii) a general banking moratorium
shall have been established by Fedcral, New York or Pennsylvania authorities; or (1)
a war involving the United States or other national disaster shall have occurred.

We look forward to your acceptance of this proposal. Should you have any additional
questions, please call me at (215) 670-6579.

Sincerely,
Thomas Esser

Sentor Vice President
Government Banking




Pursuant to a Resolution adopted

September , 2010 by the goveming body of
City of Reading

The foregoing Proposed 1s hereby

accepted on September , 2010,

CITY OF READING

By:

Name:
Title:




$3,200,000
CITY OF READING
BERKS COUNTY, PENNSYLVANIA
TAX AND REVENUE ANTICIPATION NOTE
SERIES A OF 2010

CERTIFICATE AS TO TAXES AND REVENUES TO BE COLLECTED

Pursuant to Section 8126 of the Local Government Unit Debt Act of the
Commonwealth of Pennsylvania, as reenacted and amended, the undersigned official of the City
of Reading, Berks County, Pennsylvania (the “City”), in connection with the proposed issuance
by the City of its Tax and Revenue Anticipation Note, Series A of 2010, in a principal amount of
$3,200,000 (the “Note™), hereby certifies as follows:

1. The undersigned has carefully estimated that the following amounts will be
received by the City from taxes and revenues (including, without limitation, subsidies and
reimbursements) during the period when the Note will be outstanding, through December 31,
2010, the maturity date of the Note:

Month Receipts

October $3,000,000
November 3,700,000
December 4,600,000
Total Receipts $11,300,000

2 In making the foregoing estimate, thc undersigned has duly considered the past
and anticipated collection experience of the City and current economic conditions.

IN WITNESS WHEREOQF, the undersigned has set his hand as of September 27, 2010.
CITY OF READING,

Berks County,Pennsylvanja A
(SEAL) A /.

By:
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