9.

10.

ACCOUNTING FOR PENSION COSTS: (Cont'd)

G. Ten-Year Historical Trerd Information {unaudited)

Additional  historical trend information designed to provide
information about the progress made by the Philadelphia Gas Works in
accunulating sufficient assets to pay pension benefits as they become
due is presented on page 20 for the past 10 years ("The Analysis of
Pension Funding Progress").

COMMITMENTS AND CONTINGENCIES:

Commitments for major construction and maintenance contracts were
approximately $3,405,000 and $6,752,000 as of August 31, 1989 and 1988,
respectively,

The Company is committed under various noncancellable operating lease

agreements to pay minimum annual rentals as follows:

Year Ended

August 31, Thousands of Dollars
1990 5 798
1552 201
1993 9
Total 51,619

Rent expense for the years ended August 31, 1989 and 1988 amounted to
51,964,000 and $2,107,000, respectively.

In May 1988, the Company began paying as part of its normal monthly bills
pipeline take-or-pay costs billed by its interstate pipeline suppliers
under FERC approved tariffs. As of August 31, 1989, the amount of these
costs paid by the Campany was approximately $8,246,000 which represents
approximately $6,412,000 and $1,834,000 for the years ended August 31,
1989 anmd 1988. The Campany estimates a total remaining liability of
approximately $29 million under the multi-year cost recovery pericd
established by FERC. Approximately $11 million of the liability relates
tc charges which the Company must pay regardless of future purchases and
has been recorded as both a deferred debit and a deferred credit on the
Balance Sheet. The remaining $18 million will be assessed based on future
purchases of gas. Costs incurred by the Campany since May, 1988 have been
recovered through the normal GCR tariff.
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REQUIRED PENSION SUPPLEMENTARY INFORMATION
ANALYS1S OF PENSION FUNDING PROGRESS (Unaudited)

Ten-year historical trend information designed to provide information about the Pension Plan's progress made in
accunulating sufficient assets to pay benefits when due is presental below:

ANALYSIS OF PENSION FUNDING PROGRESS
(Thousands of Dollars)

{unaudited)
(4) (6)
Unfurded Contri- Unfunded Pension
(1} {2} (3) Pension (5} bution Benefit Obligation
Net Assets Pension Percentage  Benefit Annual as a % of as a Percentage
Available Benefit Funded Obligation Annual’ Covered Covered  of Covered Payroll
Year for Benefits Obligation (1)} /(2) (2) - (1) Contribution Payroll Payroll 4)/(5)
1979 $ 46,308 S N/A 5 N/A 5 9,928 549,969 19.9
1980 57,857 139,132 41.6% 81,275 11,851 57,087 26.8 142.4%
1981 72,371 163,654 44.2 91,283 13,840 61,137 22.6 149,13
1982 91,115 190,323 47.9 99,208 15,181 67,474 22.5 147.0
1983 111,612 N/A N/A 16,276 70,418 23,1
1984 129,803 N/A N/A 16,710 15,330 22,2
1985 145,845 232,714 62.7 86,869 16,936 80,017 21.2 108.6
1986 169,936 262,394 64.8 92,458 17,571 45,9317 20.5 .los.1
14987 187,417 275,514 68.0 68,097 16,763 90,139 18.6 97.17
1938 194,818 294,539 66.1 99,721 17,016 9,825 17.6 103.0

N/A - Infommation not available for these periods,

Isolated analysis of the dollar amounts of net assets available for benefits, pension benefit obligation, and unfunded
pension benefit obligation can be misleading. Expressing the net assets available for benefits as a percentage of the
pension benefit obligation provides one indication of the Pension Plan's funding status on a going-corncern basis.
Analysis of this percentage over time indicates whether the system is becaming financially stronger or weaker.
Generally, the greater this percentage, the stronger the Pension Plan. JTrends in unfunded pension benefit obligation
and annual covered = 'roll are both affected by inflation. Expressing the unfunded pension benefit obligation as a
percentage of annual covered payroll approximately adjusts for the effects of inflation and aids analysis of the Pension
pPlan's progress made in accumilating sufficient assets to pay benefits when due. Generally, the smaller this
onger the Pension Plan.
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APPENDIX B

SUMMARIES OF LEGISLATION
AUTHORIZING THE ISSUANCE
OF GAS WORKS REVENUE BONDS



SUMMARIES OF LEGISLATION AUTHORIZING
THE ISSUANCE OF
GAS WORKS REVENUE BONDS

The following are summaries of certain provisions of
The First Class City Revenue Bond Act (the "Act") and the
General Gas Works Revenue Bond Ordinance of 1875, as
amended (the "General Ordinance"), which authorize the
issuance of Gas Works Revenue Bonds generally and the
Twelfth Supplemental Gas Works Bond Ordinance (the "Twelfth
Supplemental Ordinance”) which authorizes the issuance of
the Twelfth Series A Bonds. The summaries are not, and
should not be regarded as complete statements of the
provisions of this legislation or of the portions thereof
summarized. Reference is made to the Act, the General
Ordinance and the Twelfth Supplemental Ordinance, copies of
which are available from the Office of the Directer of
Finance, Room 1420, Municipal Services Building,
Philadelphia, Pennsylvania 19102, for the complete terms
and provisions thereof. Certain terms used in this summary
are defined below. Other terms used herein are defined in
5 the Act, the General Ordinance and the Twelfth
e Supplemental Ordinance and, unless otherwise stated, shall
have the meanings set forth therein.

THE FIRST CLASS CITY REVENUE BOND ACT

(Act 234 of the General Assembly of the Commonwealth,
approved October 18, 1972, P.L. 955; 53 P.S.§§15901-24)

General Authorization; Definitions; Bonds to be Special
Obligations

The Act 1is intended to provide a comprehensive
authorization to the City of Philadelphia (the "City") and
any other Pennsylvania city of the first class to issue
revenue bonds ("Bonds") to finance various types of
projects and to issue Bonds to refund previously issued
Bonds and certain other bonds, as more fully described
herein under "Refunding."

. '_‘,di;
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"Project” is defined to include, inter alia, any
building, structure, facility or improvement of a public
nature, the related land and rights or leasehold estates
therein and the related furnishings, machinery, apparatus
Or equipment of a capital nature, which the City |is
authorized to own, construct, acquire, improve, lease,
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operate, maintain or support; any item of construction,
acquisition or extraordinary maintenance or repair thereof;
the City's share of the cost of any of the foregoing
undertaken jointly with others; and any combination of the
foregoing or any undivided portion of the cost of any of
the foregoing as may be designated a "project" by the City
for financing purposes and in respect of which the City may
reasonably be expected to receive Project Revenues.

"project Revenues" mean, in respect of a Project, all
rents, rates, tolls or charges imposed or charged for the
use or product of, or services generated from the Project
to the ultimate users or customers thereof, all payments
under bulk contracts with municipalities, government
instrumentalities or other bulk users, all subsidies or
payments payable by federal, state or local governments or
governmental agencies on account of the cost of operation
of the Project, or the payment of the principal of or
interest on moneys borrowed to finance the cost of the
Project, and may include reasonable estimates of all
interest on and profits from investment of moneys derived
from the foregoing.

Bonds issued under the Act are required to be payable
solely from Project Revenues and to be secured solely by
such revenues and by any reserve funds which may be created
or funded in connection with the Bonds. The Bonds are not
permitted to pledge the credit or taxing power of the City,
to create a debt or charge against the tax or general
revenues of the City, or to create a lien against any City
property other than the Project Revenues pledged therefor
and the reserve funds established in respect of the Bonds.
The amount of the Bonds does not constitute a debt of the
city, and is excluded from the calculation of the City's
debt~incurring capacity under the Pennsylvania
Constitution.

Estimate of Future Revenues

In order to establish that Project Revenues will be
sufficient to amortize all Bonds outstanding, the Act
requires a finding to be made in the ordinance authorizing
the issuance of the Bonds that the pledged Project Revenues
will be sufficient to pay any prior parity charges on such
pledged Project Revenues and the principal of and interest
on the Bonds. This finding is to be based on a report of
the chief fiscal officer of the City filed with the City
Council and supported by appropriate schedules and
summaries. The report of the chief fiscal officer of the
City may be based on the final report of the head of the
department or agency of the City having jurisdiction over
the project involved or on a certificate of registerec



engineers engaged by the City to compile relevant data.

For the purpose of estimating future Project Revenues,
the Act provides that only the following shall be included:
(1) those rents, rates, tolls or charges to the general
public which, under existing authorizations, are or will be
in effect and will be reasonably collectible during the
fiscal year under the rate schedule which is or will be in
effect during such fiscal year, or which may be imposed by
administrative action without future 1legislation:; (ii)
those bulk payments which may be imposed under existing
legislation or which are provided under existing agreements
or are the subject of an expression of intent by the
prospective obligor deemed reliable by the chief fiscal
officer of the City; and (iii) those governmental subsidies
or payments which, under existing legislation, are subject
to reasonably precise calculation and, unless stated in
such legislation or authorization to be of an annual or
more frequently recurring nature, are payable in such year.

Details of Bonds and City Covenants

The Act provides that the ordinance authorizing the
issuance of the Bonds shall fix the aggregate amount of
Bonds to be issued and determine, or designate officers of
the City to determine, the form and details of the Bonds.
Subject to applicable constitutional provisions, the City
may include in its bond ordinance various covenants with
bondholders, including covenants governing the impositicn,
collection and disbursement of Project Revenues, project
operation and maintenance, the establishment, segregation,
maintenance, custody, investment and disbursement of
sinking funds and reserves, the issuance of additional
priority or parity Bonds, the redemption of Bonds and such
other provisions as the City deems necessary or desirable
in the interest of or for the protection of the City or of
such bondholders. Under the Act, such covenants, terms and
provisions of the bond ordinance constitute contractual
cbligaticns of the City subject to modification, with such
limitations as may be specified in the bond ordinance, by
agreement with a majority in interest of the bondhclders or
such larger portion therecf as may be provided in the bond
ordinance.

Sinking Fund

The Act requires that the bond ordinance shall provide
for the establishment and maintenance of a sinking fund or
shall designate a previously established fund for the
Payment of the principal of and interest on the Bonds.
Payment into such sinking fund shall be made in annual or
meore freguent installments and shall be sufficient to pay
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or accumulate for payment all principal of and interest on
the Bonds for which the sinking fund is established as and
when the same shall become due and payable. The sinking
fund shall be managed by the chief fiscal officer of the
City and moneys therein, to the extent not currently
required, shall be invested, subject to 1limitations
established by the bond ordinance and the Act. Interest
and profits from investment of moneys in the sinking fund
shall be added to such fund and may be applied in reduction
of or to complete required deposits to the sinking fund,
Excess moneys in the sinking fund shall be repaid to the
City for its general purposes or as otherwise provided in
the bond ordinance. All moneys deposited in the sinking
fund, including the Sinking Fund Reserve established by the
General oOrdinance, are subject to a perfected security
interest for the Bonds for which the fund 1s established
until properly disbursed.

Refunding

Bonds from time to time outstanding under the Act or
other bonds issued for purposes for which Bonds are
issuable under the Act, whether issued before or after the
effective date of the Act, may be refunded by Bonds issued
under the Act and are subject to the same protections and
provisions required for the issuance of an original issue
of Bonds. Bonds will no longer be deemed to be outstanding
obligations when the City shall have deposited with a bank,
bank and trust company or trust company funds represented
by demand deposits, interest-bearing time accounts, savings
deposits, certificates of deposit (insured or secured as
public funds) or specified obligations of the United States
or of the Commonwealth of Pennsylvania, the principal and
interest of which are sufficient to effect, and which are
irrevocably pledged to, the redemption or payment of such
Bonds and, in the case of redemption, notice of such
redemption or irrevocable instructions to give such notice
shall have been duly given.

Validity of Proceedings; Suits and Limitations Thereon

Prior to the delivery of any Bonds, the City must file
with the Court of Common Pleas a transcript of the
proceedings authorizing the issuance of the Bonds. If no
action asserting the invalidity of such proceedings, or of
the Bonds, is brought on or before the twentieth day
following the date of recording of the transcript, the
validity of the proceedings, the City's right to issue the
Bonds, the lawful nature of the purpose for which the Bonds
are issued, and the validity and enforceability of the
Bonds in accordance with their terms may not thereafter be
inguired inteo judicially, in eguity, at law, or by civil or
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criminal proceedings, or otherwise, either directly or
collaterally, except where a constitutional question is
involved.

Exemption from State Taxation

The Commonwealth pledges with the holders from time
to time of Bonds issued under the Act that such Bonds,
their transfer and the income therefrom, including any
gains made on the sale therecf (other than underwriting
profits in a distribution thereof), shall at all times be
free from taxation within and by the Ccommonwealth of
Pennsylvania, but this exemption does not extend to
underwriting profits or to gift, succession or inheritance
taxes or any other taxes not levied directly on the Bonds,
the receipt of income therefrom or the realization of gains
on the sale thereof.

Defaults and Remedies

If the City should fail to pay the principal of or
interest on any Bond when the same shall be due and
payable, the remedy provisions of the Act permit the holder
of such Bond, subject to the limitations described below,
to recover the amount due in an action in Philadelphia
Common Pleas Court. However, a judgment rendered in favor
of the bondholder in such an action is collectible only
from Project Revenues. The holders of 25% in aggregate
principal amount o¢f Bonds which are in default, whether
because cof failure of timely payment which is not cured
within 30 days or failure of the City to comply with any
other provisions of the Bonds or any bond ordinance, may
appoint a trustee to represent them. On being appointed,
the trustee shall be the exclusive representative for the
affected bondheolders. The trustee may and, upon written
request of the holders of 25% in aggregate principal amount
of such Bonds, and on being furnished with indemnity
satisfactory to it, shall take one or more of the fcllowing
actions which,. if taken, shall preclude similar action,
whether previously or subseguently initiated by individual
holders of Bonds: enforce, by proceedings at law or in
equity, all rights of the holders of Bonds: bring suit on
the Bonds: bring suit in equity to require the City to make
an accounting for all pledged Project Revenues received and
to enjoin 1lawful action or action in violation of the
holders' rights; and, after 30 days' written notice to the
City, declare the unpaid principal of the Bonds to be
immediately due and payable, together with interest thereon
at the rates stated in the Bonds until final payment, and,
upon the curing of all defaults, to annul such declaration.
In any suit, action or proceeding by or on behalf of
holders of defaulted Bonds, trustee fees and expenses,



including operating costs of a project and reaschable
counsel fees and all such costs and disbursements allowed
by the Court, shall be deemed additional principal due on
the Bonds and shall be paid in full from any recovery prior
to any distribution to the holders of the Bonds. The
General Ordinance limits any such recovery to Project
Revenues. The trustee shall make distribution of any sunms
so collected -in accordance with the Act.

Refunding With General Obligation Bonds

Upon certification by the City's chief fiscal officer
that Project Revenues for the payment of Bonds have become
insufficient to meet the requirements of the ordinance or
ordinances under which the Bonds were issued, the City
Council 1s empowered, but not required, subject to
applicable Pennsylvania constitutional debt limitation, to
authorize the issuance and sale of general obligation
refinding bonds of the City without limitation as to rate
of interest, in such principal amount (subject to the
aforesaid limitations on indebtedness) as may be reguired,
together with other available funds, to pay and redeem such
Bonds, together with interest to the redemption date and
redemption premium, if any.

THE GENERAL ORDINANCE

Ordinance of City Council approved May 30, 1975 -
Bill No. 1871, as amended by Ordinance of City
Council approved July 26, 1979 - Bill No. 2068,

Ordinance of City Council approved July 31, 1980 -
Bill No. 274,

Ordinance of City Council approved September 22, 1982
- Bill No. 1316, and

Ordinance of City Council approved May 17, 1985 -
Bill No. 534

Pursuant to the authorization contained in the Act,
the City has adopted the General Ordinance. The City has
made a pledge of, and has granted a security interest in
all Project Revenues and all accounts, contract rights and
general intangibles representing Project Revenues for the
security and payment of all Bonds issued under the General

Ordinance.
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"City Charges" are defined to be the proporticnate
charges for services performed for the Gas Works by all
officers, departments, boards or commissions of the City
which are contained in the computation of Operating
Expenses of the Gas Works including, without limitation,
the expenses of the Gas Commissicn and the base payments to
the City contained in the agreement bhetween the City and
the manager of the Gas Works and all other payments made to
the City from Project Revenues.

"Fiscal Year" is defined as the fiscal year for the
Gas Works as provided in any ordinance of the City from
time to time enacted and, if no other fiscal year is
established by ordinance, it shall mean the fiscal year of
the City.

"Net Operating Expenses" are defined to be Operating
Expenses exclusive of City Charges.

"Operating Expenses'" are defined to be all costs and
expenses of the Gas Works necessary and appropriate to
operate and maintain the Gas Works in good operable
condition during each Fiscal Year including, without
limitation, the manager's fee, salaries and wages,
purchases of services by contract, costs of materials,
supplies and expendable equipment, maintenance costs, costs
of any property or the replacement thereof or for any werk
or project related to the Gas Works which does not have a
probable useful life of at least five years, pension and
welfare plan and workmen's compensation requirements,
provision for claims, refunds and uncollectible receivables
and for City Charges, all 1in accordance with generally
acceptable municipal accounting principles consistently
- applied, but shall exclude depreciation and interest and
sinking fund charges.

"Project Revenues" are defined to include all rents,
rates and charges imposed or charged by the City upon the
owners or occupants of properties connected to, and upon
all users of gas distributed by the Gas Works and all other
Project Revenues (as such term 1is defined in the Act)
derived from the Gas Works, and all accounts, contract
rights and general intangibles representing the Project
Revenues.



Additional Bonds

Bonds may be issued in one or more series as the City
may from time to time determine by supplemental ordinance
(a "Supplemental Ordinance"). The General ©rdinance
provides for the method of setting the details and terms of
the Bonds authorized by such Supplemental Ordinance. The
General Ordinance sets forth the manner of making payment
of principal, interest and premium, the requirements
governing such payment, the rules regarding registration,
transfer and exchange of Bonds, and general provisions
governing redemption and the effect thereof. The General
Ordinance authorizes the issuance of definitive and
temporary Bonds, provides for the execution of the Bonds
and provides for the issuance of Bonds to replace
mutilated, destroyed, lost or stolen Bonds.

Purposes For Which Bonds May Be Issued, Conditions of
Issuance - Engineering Report

Bonds may be issued to (1) pay the cost of projects
related to the Gas Works, (2) reimburse any City fund from
which such costs shall have been paid or advanced, (3) fund
any such cost for which the City shall have outstanding
bond anticipation notes or other obligations, (4) refund
any Bonds of the City issued for the foregoing purposes
under the Act, or (5) refund any general obligation bonds
of the City issued for the foregoing purposes. However,
the City covenants that it will not issue Bonds to provide
funds to refund general obligation bonds or notes issued
prior to January 1, 1974.

The City covenants that so long as any Bonds shall
remain outstanding, no Bonds will be issued unless the
financial report of the City's chief fiscal officer,
required by the Act to be filed with the City Council in
connection with such issuance, shall be accompanied by an
engineering report of an independent consulting engineer or
an independent firm of consulting engineers, in either case
having broad experience in the design and analysis of the
operation of gas works or gas distribution systems of the
magnitude and scope of the Gas Works and a favorable
reputation for competence in such field. The report must
contain a statement that the engineers have made an
investigation of the physical properties and of the books
and records of the Gas Works.

On the basis of such investigation, the engineering
report must contain the same matters, statements and
opinions as are regquired to be contained in the report of
the chief fiscal officer to the City Council, namely: (1} a

. et we T wa



p—

L T a1 L R R

brief description of the project or projects for which the
Bonds are to be issued; (2) a statement identifying the
sources from which the pledged Project Revenues are to be
derived:; (3) a statement that, on the basis of actual and
estimated future annual financial operations of the project
from which the pledged Project Revenues are to be derived,
the project will, in the opinion o©f the engineers, yield
pledged Project Revenues over the amortization period of
such Bonds sufficient to meet the payment or deposit
requirements of operating expenses, reserve reguirements,
debt service of all Bonds outstanding for which Project
Revenues are pledged and surplus requirements fixed by the
General Ordinance, or the Supplemental Ordinance
authorizing the issuance of any series of Bonds, and (4)
that the revenues upon which the preceding statements are
based comply with the definition of "Project Revenues"
contained in the Act. The General Ordinance also reguires
that the engineering report state that the pledged Project
Revenues are currently and will be sufficient to comply
with the Rate Covenant and that the Gas Works are in good
operating condition or that adequate steps are being taken
to make them so.

Prior to the issuance of the Bonds, a transcript of
the proceedings authorizing the issuance of the Bonds shall
also be filed with the Fiscal Agent, together with a copy
of the engineering report.

Security

The Bonds are and will be equally and ratably secured
by a pledge of and a security interest in all Project
Revenues and the Sinking Fund, including the Sinking Fund
Reserve.

Priority in Application of Project Revenues

Prior to default, the General Ordinance establishes
the following priorities in the application of Project
Revenues during each fiscal year:

First: to Net Operating Expenses;

Second: to required payments into the Sinking Fund to
pay the principal of and interest on all Bonds issued under
the General Ordinance and to accumulate, or to restore any
deficiency in the Sinking Fund Reserve;

Third: tc the payment of general obligation bonds

which have been adjudged to be self-liquidating on the
basis of expected revenues from the Gas Works:
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Fourth: to the payment of interest and sinking fund
charges of other general obligation debt incurred for the

Gas Works:; and

Fifth: to the payment of City Charges.

The balance of the Project Revenues in any fiscal year
may, upon the approval of the Gas Commission, be paid to
the City, provided that in a given fiscal year the balance
so paid does not exceed the amount of earnings on the
Sinking Fund Reserve <transferred and paid to PGW's
operating funds during the same fiscal year. The General
ordinance does not require the segregation of revenues upon
their collection prior to default. An ordinance adopted by
the City in September of 1983 allows the issuance of Gas
Works Revenue Notes secured by Project Revenues, payment of
which Notes shall be subordinated to the payments listed in
clauses First through Fourth above.

Rate Covenant

The -City covenants that it has authorized the
imposition of rates and charges by the Gas Commission
sufficient to comply with the Rate Covenant in the General
ordinance, and that it will not repeal or materially
adversely dilute such authorization.

The Rate Covenant requires the City, at a minimum, to
impose, charge and collect in each Fiscal Year such gas
rates and charges as shall, together with all other Project
Revenues to be received in such Fiscal Year, egqual not less
than the greater of: -

A. The sum of:

(1) all Net Operating Expenses
payable during such Fiscal Year;

(ii) 150% of the amount required to
pay Sinking Fund requirements for the
principal of and interest on all Bonds
issued and ocutstanding under <the
General Ordinance which will become due
and payable during such Fiscal Year;
and

(iii) the amount, if any, required

to be paid into the Sinking Fund
Reserve during such Fiscal Year; or
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B. The sum of:

(1) all Net Operating Expenses
payable during such Fiscal Year; and

(ii) all Sinking Fund deposits
required during such Fiscal Year in
respect of all outstanding Bonds and in
respect of all outstanding general
obligation bonds issued for
improvements to the Gas Works and all
amounts, if any, required during such
Fiscal Year to be paid into the Sinking
Fund Reserve.

Additional Covenants

The City further covenants: that it will pay or cause
to be paid from the Project Revenues the principal of,
premium, if any, and interest on all Bonds as the same
shall become due and payable; that it will continuously
maintain in good condition and operate the Gas Works; and
that it will not, in any Fiscal Year, pay from Project
Revenues any City Charges or deposit from the Project
Revenues in the general sinking fund of the City any
sinking fund charges in respect of general obligation bonds
of the City unless, prior to or concurrently with such
payment, it shall satisfy all Sinking Fund requirements on
Bonds outstanding under the General Ordinance for such
Fiscal Year.

Report Requirements

The City shall file with the Fiscal Agent not later
than 120 days after the close of each Fiscal Year a report
of the operation of the Gas Works, including specified
financial data, showing compliance with the Rate Covenant
and accompanied by a certificate of the manager of the Gas
Works that the Gas Works are in good operating condition
and a certificate of the Director of Finance that, as of
the date of such report, the City has complied with all
covenants and regquirements of the General Ordinance and
Supplemental Ordinances. Copies of such report will be
available to bondholders and may be inspected and copied at
all reasonable times by bondholders or their
representatives.



General Obligation Bonds - Junior Lien Revenue Bonds

The City reserves the right to finance Gas Works
projects by issuing general obligation bonds or revenue
bonds, under authorization other than the General Ordinance
and Supplemental oOrdinances, for the payment of which
Project Revenues may be pledged, provided that such pledge
is subject and subordinate to the prior payments in each
Fiscal Year of all Sinking Fund requirements of all Bonds
issued under the General Ordinance.

Sinking FPund and Sinking Fund Reserve

A Gas Works Revenue Bond Sinking Fund is established
for the benefit of all Bonds issued under the General
Ordinance which shall be held in an account separate and
apart from all other accounts of the City. On or before
each interest and principal payment date for the Bonds, the
Director of Finance shall deposit in the Sinking Fund from
Project Revenues the amount sufficient, together with
interest and profits on investments held therein, to pay
the principal of and interest on the Bonds due and payable
on such interest or principal payment date. The General
Ordinance authorizes the appointment, 1n accordance with
legal procedures, of one or more banks to act as Fiscal
Agent and/or paying agent for all Bonds or for any series
of Bonds issued thereunder and reserves to the City the
right to appoint other or additional banks from time to
time. The Fiscal Agent for any particular series will act
as registrar and Sinking Fund Depositary for that series.
The moneys in the Sinking Fund are required to be secured,
and invested and reinvested under the "management of the
Director of Finance. ’

The Sinking Fund Reserve is established as a separate
account in the Sinking Fund and is to be held by the
Sinking Fund Depositary. The Sinking Fund Reserve shall be
funded from the proceeds of each series of Bonds in an
amount equal to the maximum amount required in any Fiscal
Year to pay the debt service on the Bonds of such series
becoming due and payable in such Fiscal Year.

The moneys and investments (valued at market) in the
sinking Fund Reserve shall be maintained in an amount equal
at all times to the maximum principal and interest
requirements in any subsequent fiscal year of all Bonds
issued and outstanding under the General Ordinance;
provided, however, that the Supplemental Ordinance
authorizing the issuance of any such series may provide for
the funding of such amount from Project Revenues over a
period of not more than six Fiscal Years after the issuance
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and delivery of such Bonds. If at any time the moneys in
the Sinking Fund, other than in the Sinking Fund Reserve,
are insufficient to pay when due the principal of (and
premium, if any) or interest on any Bond or Bonds, the
Sinking Fund Depositary shall withdraw from the Sinking
Fund Reserve and pay to the Fiscal Agent the amount of such
deficiency. If, by reason of such withdrawal or for any
other reason, there shall be. a deficiency in the Sinking
Fund Reserve, the City covenants to restore such deficiency
by daily deposits of at least 50% of Project Revenues.

Transfer of Income on Sinking Fund Reserve

The General Ordinance provides that all interest and
income earned on moneys held in the Sinking Fund Reserve
may, to the extent not required to comply with the
requirements of the General oOrdinance relating to the
Sinking Fund Reserve, be transferred to the operating funds
of the Gas Works to be applied as Project Revenues in
accordance with the terms of the General Ordinance. To the
extent that in any Fiscal Year a balance remains in the
Project Revenues, such balance, upon approval of the Gas
Commission, may be paid to the City, provided that in a
given Fiscal Year such balance does not exceed the amount
of Sinking Fund Reserve Earnings transferred to the
operating funds during the same Fiscal Year.

Remedies; Limitations on Liabilities of City

In addition to the remedies provided by the Act, if
the City shall fail or neglect to make deposits into the
Sinking Fund, including the Sinking Fund Reserve, in the
amounts and at the times required by the General Qrdinance
or if, for any reascn, moneys in the Sinking Fund shall be
insufficient to pay debt service on any Bonds, the City
shall, immediately and without notice, deposit on a daily
basis 50% of all Project Revenues, or such dreater
percentage thereof as the Director of Finance shall
determine, in the Sinking Fund, so long as the default or
deficiency shall continue. The General Ordinance provides
that all remedies are enforceable only against pledged
Project Revenues and investments thereof, and that no
decree or judgment against the City on an action brought
under the provisions of the General Ordinance shall order,
or be construed to permit, the occupation, attachment,
seizure or sale upon execution of any other property of the
City.

Amendments

The General Ordinance and any Supplemental Ordinance
may be amended without the consent of any bondholders to
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cure ambigquities, formal defects or omissions, or to grant
to bondholders or any trustee therefor additional rights,
remedies, powers or security, to comply with mandatory
provisions of state or federal law or with permissive
provisions of such law which de not substantially impair
the security or right to payment of bondholders. The
General Ordinance may be amended in such other respects as
may be authorized by 67% in principal amount of the holders
of Bonds outstanding and affected, but no alteration of the
amount, rate or time of payment, respectively, of the
principal thereof or the interest thereon cor of the
redemption provisicns may be made without the consent of
the holders of all Bonds outstanding and affected.

Amendments Not Affecting Outstanding Bonds

The General Ordinance or any part thereof may be
amended and the foregoing covenants (including the Rate
Covenant) may be rescinded, amended or supplemented by
further covenants and agreements, from time to time by
Supplemental Ordinance, but no such amendments or further
provisions, terms, covenants or agreements contained in a
Supplemental Ordinance, other than those permitted by and
adopted pursuant to Section 8.01 of the General Ordinance
governing amendments generally, which shall be inconsistent
with, or would impair a prior covenant in, the General
Ordinance as at the time amended or supplemented, shall
become effective until all Bonds, the holders of which are
entitled to the protection of, or to force compliance with,
such prior provisions or covenants, shall cease to be
outstanding.

THE TWELFTHE SUPPLEMENTAL ORDINANCE

(Ordinance of City Council approved August 8, 1989,
Bill No. 511)

The Twelfth Supplemental Ordinance authorizes the
Mayor, ¢City Controller and City Solicitor (the "Bond
Committee®”), or a majority of them, to sell, in one or more
series, Gas Works Revenue Bonds 1n the maximum principal
amount of $135,000,000, provided that such maximum
principal amount may be increased to reflect sales of such
Bonds at discounts which are in lieu of periodic interest,
and authorizes a majority of the Bond Committee to
establish the terms and provisions of such Bonds.

. The Twelfth Supplemental Ordinance states that the
Bonds issued thereunder are to be issued for any or all of
the following purposes: (i) acquiring and constructing the



capital improvements included in the capital program of PGW
as from time to time included in the capital budgets of
PGW, as approved by City Council; (ii) the refunding of
certain maturities of the City's Gas Works Revenue Bonds,
Eighth Series, or such other series as shall be designated
by the Director of Finance; (i1ii) paying the costs of
issuing the Bonds, and making any required deposit to the
Sinking Fund Reserve; and (iv) paying any other Project
costs (as defined in the Act.) :

Based on the report of the Director of Finance filed
with City Council pursuant to the Act, the Twelfth
Supplemental Ordinance determines that Project Revenues
will be sufficient to comply with the Rate Covenant
contained in the General Ordinance and alsc toc pay other
costs, expenses and payments required to be paid therefrom
in their order of priority as set forth in the General
Ordinance.

The City covenants in the Twelfth Supplemental
Ordinance that the proceeds of the sale of the Bonds issued
thereunder for refunding of prior Bonds shall be deposited
in an escrow or similar account with the Fiscal Agent,
separate and apart from any other account of the City or
the Gas Works and further covenants that the proceeds of
such Bonds available for payment of costs of capital
improvements shall be deposited and held in and disbursed
from one or more unsegregated accounts of PGW which shall
be separate and apart from and not commingled with the
consclidated cash account of the City or any other account
of the City not held exclusively for Gas Works purposes.

The City covenants in the Twelfth Supplemental
Ordinance that, so long as any Bonds issued thereunder
remain unpaid, it shall make payments or cause payments to
be made out of the Sinking Fund at such times and in such
amounts as shall be sufficient to pay interest on and
principal of any Bonds when due.

It authorizes the Director of Finance and any member
cf the Bond Committee to make such covenants as may be
Necessary or advisable to assure that the Bonds issued
thereunder will not be "arbitrage bonds" as defined in the
Internal Revenue Code of 1986, as amended.

The Twelfth Supplemental Ordinance = authorizes the
City to accumulate from Project Revenues over a period of
not more than six Fiscal Years from the date or dates of
issuance and delivery of the Bonds issued thereunder the
amount required to be deposited in the Sinking Fund Reserve
in respect thereof.
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General

The Twelfth Series A Bonds are revenue bonds payable solely from
moneys derived, directly or indirectly, from the Project Revenues of
the Philadelphia Gas Works. The Twelfth Series A Bonds do not pledge
the credit or the taxing power of the City of Philadelphia or create
any debt or charge against its tax or general revenues or create any
lien against any City property other than the Project Revenues of
PGW, as 1s more fully described elsewhere in this 0Official Statement.
The information below regarding the City is provided in summary form
for general information purposes. More complete information
regarding the City and its finances can be obtained by writing the
city of Philadelphia, Office of the Director of Finance, 1420
Municipal Services Building, Philadelphia, PA 19102,

The City

The City of Philadelphia was founded in 1682. In 1854, the City
and County of Philadelphia were merged. In 1953 the City assumed all
powers and duties of -County government. Today the boundaries of the
City include an area of approximately 129 sguare miles with a
resident population of approximately 1.6 millicon people.

There are two principal governmental entities in Philadelphia:
the City, which performs both the crdinary municipal functions and
traditional county functions, and the Schoel District ©of
Philadelphia, Pennsylvania ("School District") which has boundaries
coextensive with the cCity and has responsibility for all public
education activities. The City is governed largely under the 1551
Philadelphia Home Rule Charter (the "Charter" or "Home Rule
Charter™), which provides for the election, organization, powers and
duties of the legislative branch ("City Council"): the powers and
duties of the executive and administrative branch; and fiscal and
budgetary matters, contracts, procurement, property and records.

Elected and Appointed Officials

The Mayor is elected for a term of four years and is eligible
to succeed himself for one consecutive term. Each of the seventeen
members of City Council is also elected for a four-year term which
runs concurrently with that of the Mayor. There is no limitation as
to the number of terms which may be served by members of City
Council. O©Of the seventeen members of City Council, ten are elected
from districts and seven at large, with a minimum of two of the seven
representing other than the majority party. Also elected at the same
time are the Clerk of Quarter Sessions, the Sheriff, and members of
the Board of Elections, who are officially known as City
Commissioners. Elected at the mid-point of the term of these
Officials are the District Attorney and the City Controller. 1In
Performance of his Home Rule Charter-mandated pre-audit functions,
the_City Controller, who has a staff of approximately 150 persons,
Yeviews each transaction involving a disbursement of City moneys.
The City CcController also reviews competitive bidding, which is
Tequired for all City purchases in excess of $2,000 except in the
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purchase of unique articles or services and items which for any othep
reason cannot be obtained in the open market.

The principal officers of the City's government appointed by the
Mayor are the Managing Director, the Director of Finance, the City
Solicitor and the City Representative and Director of Commerce|
These officials and the Housing Director currently constitute the
Mayor's Cabinet which, together with the Mayor, constitutes the major
policy making group in the City's government.

The Cffice of the Managing Director of the City is responsible
for supervising the departments and agencies of the City which render
the various municipal services provided by the City. The current
Managing Director, James Stanley White, has tendered his resignation
effective April 1, 1990. The City Representative and Director of
Commerce is charged with giving wide publicity to any items
reflecting the activities and accomplishments of the City's
inhabitants, commerce and industry and with promoting and developing
commerce and industry. The City Solicitor acts as legal advisor to
the Mayor, City Council and all the agencies of the City government
and heads the Law Department, established by the Charter. The Law
Department is responsible for all of the City's civil litigation, the
preparation and approval as to form of all of the City's contracts
and bonds, and for assisting City Council, the Mayor and City
agencies in the preparation of ordinances for introduction to City
Council. The Director of Housing is responsible for developing an
overall City housing plan and for supervising the housing programs
operated by the City or by delegated agencies funded by and under
contract with the City.

Under the Home Rule Charter, substantially all of the financial
functions of the City are placed under the Office of the Director of
Finance. The Director of Finance, who 1is the chief financial,
accounting and budget officer and 1is selected from three names
submitted to the Mayor by a Finance Panel, 1is responsible for
development of financial policy, development of the annual operating
budget, assistance in the development of the capital budget and the
capital program, supervision of the execution of the operating budget
and the financial aspects of the capital budget, development and
administration of the accounting system, collection of revenues
through the Department of Revenue, supervision of purchasing and some
aspects of property management through the Procurement Department,
oversight of pension administration as Chairman of the Board of
Pensions and Retirement, development and execution of the City's
program of temporary and long-term borrowing, direction of the
treasury functions handled by the City Treasurer appointed by her
and general coordination of other financial matters.

The Board of Revision of Taxes, which administers the assessment
of real and personal property taxes, is appointed by the Board of
Judges of the Court of Common Pleas of Philadelphia. -
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gcovernmental Services

Municipal services provided by the City include police and fire
protection; health care; construction and maintenance of streets,
nighways and bridges; trash collection and disposal; provision for
recreational programs and facilities:; water and sewer systems;
acquisition and maintenance of City real and personal property,
including vehicles; maintenance of building codes and regulation of
licenses and permits; maintenance of records; collection of taxes and
revenues; purchase of supplies and equipment; construction and
maintenance of airport facilities; and maintenance of the prison
system. The City also owns the Philadelphia Gas Works ("Gas Works"),
the sole gas distribution utility within the geographical limits of
the City. Funding for most public assistance benefits or payments
is provided by the Commonwealth and the Federal government. The City
chares responsibility with the Commonwealth for costs of the Care of
Dependent and Neglected cChildren Program and the Mental Health

Program.
Local and Governmental Agencies

There are a number of significant governmental authorities and
quasi-governmental nonprofit corporations which provide services
within the City. These include the Philadelphia Parking Authority,
the Philadelphia Municipal Authority, the Philadelphia Redevelopment
Authority, the Philadelphia Housing Development Corporation, the
Hospitals and Higher Education Facilities Authority of Philadelphia,
the Philadelphia Industrial Development Corporation and the
Philadelphia Authority for Industrial Development.

The Southeastern Pennsylvania Transportation Authority
("SEPTA"), which is supported by transit revenues and Federal,
Commonwealth and local funds, 1is responsible for developing and
operating a comprehensive and coordinated public transportation
system in the southeastern Pennsylvania region. As of January 1,
1983, SEPTA's' Regional High Speed Line Division assumed direct
operations of the commuter rail system formerly operated under
contract by Conrail.

DISCUEBION BY THE OFFICE OF THE DIRECTOR OF FINANCE
OF CERTAIN FINANCIAL INFORMATION

Independent Audit and Opinion of the City Conmtroller

_ The Office of the City Controller has examined and expressed
OPlnions on financial statements of the various funds of the City
Contained in the Comprehensive Annual Financial Reports of the
Director of Finance for all prior Fiscal Years of the City.

~ The City Controller has not participated in the preparation of
this Appendix nor in the preparation of the budget estimates and



projections set forth in the various tables contained in thls.:

Appendix or otherwise set forth herein. Consequently, the City-
controller expresses no opinion with respect to any of the datj .
contained in this Appendix. The financial statements, tables

PPN
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statistics and other information contained in this Appendix have beenji

prepared by the Office of the Director of Finance and can pe
reconciled to the financial statements in the Comprehensive Annua)
Financial Reports of the Director of Finance.

Caertificate of Conformance in Financial Reporting

The Government Finance Officers Association of the United States f

and Canada ("GFOA") awarded a Certificate of Conformance in Financia)]
Reporting, now called the Certificate of Achievement in Financia) i

Reporting ("Certificate"), to the City for its Comprehensive Annuai -

Financial Report for each of the Fiscal Years ended June 30, 1980 .

through June 30, 1988.

In order to be awarded a Certificate, a government unit must -
publish an easily readable and efficiently organized comprehensive -
annual financial report, whose contents conform to program standards .
and must satisfy both generally accepted accounting principles and -
applicable legal requirements. A Certificate is valid for a period :
of one year only. The GFOA has also awarded the City an award for *

Distinguished Budget Presentation for the Fiscal Years 1986-1989, as
well as an award for excellence in financial management in 1989.

Basis of Accounting

The City's basis of accounting for annual reporting purposes is
as follows:

(A) Governmental Funds (which include the General Fund,
County Liquid Fuels Tax Fund, Grants Revenue Fund, Community
Development Fund, Comprehensive Employment and Tralnlng Fund,

Hotel Room Rental Tax Fund, Capital Improvement Funds and Debtf

Service Funds) and Expendable Trust and Agency Funds are;
accounted for on the modified accrual basis. Under this method, :
revenues are recognized in the accounting peried in which they:
become both available and measurable. License and permit fees,.

charges for services, fines and forfeits and miscellaneous;

revenues are recorded as revenues when received in cash because;
they are generally not measurable until actually received..
General property taxes, self-assessed taxes and 1nvestment3
earnings are recorded when earned as they are measurable and;
available. Expenditures are recognlzed in the accounting period:
in which the fund llablllty is incurred, if measurable, excePt;
expenditures for debt service, prepaid expenditures, and other5
long term obligations which are recognized when paid. gﬁ

A
(B) Proprietary Funds (which include the Water Fund an‘l{

Aviation Fund) and Pension Trust Funds are accounted for on th%
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accrual basis, in which revenues are recognized in the
accounting period in which they are earned and expenses are
recognized at the time they are incurred.

During Fiscal Year 1979, financial statements for the
proprietary Funds were changed to conform to the description above
in order to bring their presentation into accord with generally
accepted accounting principles as recommended by the Naticnal Council
on Governmental Accounting as outlined in Statement No. 1. However,
the Proprietary Funds are shown in the tables herein on the mcdified
accrual basis for two reasons: (i) because the City's Operating
Budget is prepared on a modified accrual basis; and (ii) in order to
achieve a consistent presentation of the City's finances as a whole.

Budget Adoption Procedure

At least thirty days before the end of each fiscal year, as
required by the Home Rule Charter, the Council must adopt by
ordinance an operating budget, a capital budget for the ensuing
fiscal year and a capital program for the six ensuing years. Within
ten days after the adoption of each of such ordinances and its
receipt by the Mayor, he must approve or disapprove such ordinance
or the ordinance becomes effective.

The operating budget for the next fiscal year is prepared by the
Mayor in proposed form and is required by the Home Rule Charter to
be submitted at least ninety days before the end of the fiscal year
to the Council for adoption. The budget as adopted must be balanced
and provide for discharging any estimated deficit or using any
estimated surplus carried over from the current fiscal year and make
appropriations for all items to be met from City revenues. The
Mayor's budgetary estimates of revenues for the ensuing fiscal year
and of surplus or deficit, if any, for the current fiscal year may
hot be altered by the Council. Not later than the passage of the
operating budget ordinance, the Council must enact such revenues
measures as will, in the opinion of the Maycr, yield sufficient
revenues to balance the budget.

The capital program is prepared annually by the City Planning
Commission to show the capital expenditures planned for each of the
S1x ensuing fiscal years, including the estimated total costs of each
Project and the sources of funding (local, state, Federal and
Private) estimated to be required to finance each project. The
Capital program is reviewed by the Mayor and transmitted to the
Council for adoption with his recommendation thereon.

The capital budget ordinance, authorizing in detail the capital
€Xpenditures to be made or incurred in the ensuing fiscal year from
Council controlled or appropriated funds, is adopted by the Council
COncurrently with the capital program. The capital budget must be
: ;n full conformity with that part of the capital program applicable

G the fiscal year which it covers.



BUMMARIES OF FINANCIAL OPERATIONS

Tables 1 and 2 summarize the operation of the City's Genera)

Fund and its Principal Operating Funds (Debt Related), including the
General Fund, for the Fiscal Years 1983-1989, the adopted budget ang
the estimated operations of such Funds for Fiscal Year 1990,

FY 1989 Operating Results

The City's Fiscal Year 1989 General Fund audited financial

statements reflect a June 30, 1989 deficit of $75.2 million. The Fy
1989 deficit is a result of both revenue and obligation factors.

less
of:

Net General Fund revenues in FY 1989 were $15.9 million (0.8%)
than the original adopted budget. This variance was a function

' Local Taxes

Local tax revenues were $37 million lower than projected
in the original budget for FY 1989. Real estate tax receipts
were $12.5 million lower than anticipated reflecting a
continuing decline in FY 1989 of the Common Level Ratio (a
statewide standard ratio of assessed to market value); and a
shortfall of $21.1 million in realty transfer taxes reflecting:
(a) windfall tax yield in June of 1988 in advance of the July
1, 1988 rate increase followed by a period of lower real estate
activity after the July 1, 1988 rate increase, and (b) ar
overall softening in real estate values, particularly
residential real estate. Variances in other tax revenues totaled

$3.4 million. -
Locally Generated Non-Tax Revenue

The net variance against original budget was a positive
$6.5 million, consisting of a $16 million gain from the sale of
City Hall Annex (originally contemplated for FY 1988); a $7.¢
million shortfall in parking and parking amnesty revenue; a $5.!
million shortfall in fees for sliding scale contributions fo:
homeless shelter and housing services; and other miscellaneou:
net positive adjustments of $3.4 million.

Ravenue from Other Governments

There was a net increase ‘against the original budgete
$11.6 million in revenue from other governments, reflectin
additional state aid for children and youth Act 148 programs ©
$8.8 million; additional state awards for pension costs unde
Act 205 of $3 million; payments by the Philadelphia Por
Corporation of $1.5 million: a shortfall in state homeless al
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of $6.4 million; an increase in Utility Tax Refund payments of
$1.5 million:; and other net positive adjustments totaling $3.2

millieon.

Revenue from Other Funds

A net increase of $3 million against the original budget
resulted from higher than forecast reimbursements from the Water
Fund to the General Fund in FY 1988.

Net General Fund obligations in FY 1989 exceeded the original
adopted budget by $67.4 million, or 3.6%. The major variances

included:
Core Courts

The failure of the Commonwealth to appropriate funds
pursuant to a Supreme Court order requiring unified state
funding for ccunty courts combined with the Jlocal courts
overspending against the original budget resulted in a $60
million negative variance.

Judgments and Claims

The City settled long-outstanding litigation with the D.C.
33 labor union Employee Health and Welfare Fund, and an
unanticipated indemnity payment of $15 million in FY 1989
resulted. .

Employee Compensation

Negotiated one-time nonrecurring bonuses for civilians and
base wage increases for uniformed employees, awarded through
interest arbitration in combination with arbitrateor-awarded
health and welfare benefits for uniformed employees which
increased General Fund obligations by approximately $45 milliecn
in FY 1989. These additional costs were offset by a work force
reduction of over 2000 employees achieved with an early
retirement program and an incentive retirement program.

Additional reductions and cancellation of prior year and current
Year encumbrances allowed the City to limit the net negative variance
of General Fund obligations to $67.4 million in FY 1989.

FY 1990 current Outlook and Financial Strategy

The Fiscal Year 1990 budget reflected the view that prior to the
Consideration of any additional local taxes, the City should make
further expenditure reductions, reorder basic municipal priorities,
Pursue efforts to hold the state accountable for a fair share of



M.

mandated human services costs, and support local tax reform in or
to distribute local tax burdens more eguitably.

Several uncertainties faced the City as FY 1990 began: potent
weakening of the 1local economy, continued escalation of st
mandated human services programs, and the potential for adve
decisions in pending litigation. The current estimated net imp
of these uncertainties results in a projected Fiscal Year 19%0 end
deficit of $61.8 million. As shown in footnote (c) to Table 1, th
is a potential for a deficit of $86.8 million if the conting
liability for a negative outcome of realty transfer tax litigat
becomes recognizable in Fiscal Year 1990. See "LITIGATION AND OT

MATTERS" in this Appendix C.

The estimated $61.8 million cumulative ending General F
deficit for FY 1990 is a net estimate resulting from $83.9 mill
in projected favorable variances, $147.9 million in projec
unfavorable variances and a beginning fund deficit that was S
millien lower than originally stated in the FY 1930 General F
budget adopted in May, 198%. Favorable revenue factors are estima
at $12.1 million and favorable obligation factors are estimated
$71.8 million. Unfavorable revenue variances total approximat
¢77.8 million and unfavorable obligation variances are now estima
at $70.1 millien over the originally adopted FY 1990 budget.

The following describes the highlights of the current FY 1
forecast:

Revenue

As shown in Table 1, total General Fund revenue for FY 199¢(
currently projected at $65.7 million less than the original budc
of this total, $30.5 million represents State Pension ¥
contributions that were anticipated, received, and deposited direc
to the credit of the City's Pension Fund rather than passed thrc
the City's General Fund as had occurred in prior years. There i:
adverse financial impact from this change in deposit practice.
remaining shortfall reflects a slight weakening in the local ecor
resulting in a wage and earnings tax revenue shortfall of §:
million. This same weakening is also the cause of realty tran:
tax receipts being estimated at $7.4 million less than budgeted.
original FY 1890 budget assumed a bond refunding in FY 1990
would have provided $4.5 million to the General Fund; that refun
is not presently considered feasible. Other shortfalls of §
million are projected at this time, due primarily to lower par
and moving violation collections and decreased Philadelphia Nur:
Home reimbursements. These total unfavorable adjustments of §
million are partially offset by $12.1 million in favor
adjustments due primarily to increased child welfare reven
payment of Port arrearages and increased state trai

reimbursements for police.
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Obligations

As shown in Table 1, total obligations in FY 19%0 are prqjected
to be a net $1.7 million less than those provided for in the
originally adopted budget.

Four categories of obligations adversely impact the FY 1990
pudget: litigation and judgments, non-executive branch overspending,
caseload growth in state mandated human services programs, and
reductions in planned executive branch management savings caused by
increased prison caseloads, homicide cases and other demand factors.

(1) Litigation and Judgments

An excess of $21.5 million over budget in 1litigation
judgments and/or settlements is currently estimated. $10.9
million of this total represents additional uniformed employee
health and welfare benefits. The Fraternal Order of Police sued
to prevent competitive bidding of uniformed health and welfare
benefits. The City had proceeded with selection of an alternate
vendor for health and welfare plans but was prevented from
installing the alternative plans as a result of the suit.

The FY 1990 impact of the D.C. 33 settlement concerning
prior year health and welfare claims was $5.0 million and was
not known or anticipated at the time of budget adoption.

A $3.5 million arbitrator's award was rendered in favor of
a contractor originally inveolved in the MOVE reconstruction
project. See "LITIGATION AND OTHER MATTERS" in this Appendix
c. That award also had not been anticipated at the time of
budget adoption.

A $2.1 million City loan guarantee for a commercial
development 1in North Philadelphia (Strawberry Square) was
executed in 1984. The rental payments were lower than
originally anticipated and were insufficient to cover the FY
1980 debt service payment and, as a result, the loan guarantee
was drawn on. Legislation to approve a debt restructuring and
new cutside lender has been approved and the City is likely to
be repaid. However, the $2.1 million is still being reflected
as an FY 1990 expenditure, since there is no assurance that the
new loan will close in the current fiscal year.

(2) Non=executive Branch Overspending

A total of $22.1 million in spending over budget is now
forecast for non-executive branch agencies. $15.7 million of
this total reflects the impact of a mandamus action with respect
to court funding. See "LITIGATION AND OTHER MATTERS" in this

Appendix C.



$5.0 million reflects the additional amount over the Cityrg
original appropriation which it may contribute as part of the
City's share of SEPTA's budget.

The remaining $1.4 million is comprised of $900,000 for
indigent defense costs and $500,000 for Philadelphia Zoo'g
annual water bill liability.

(3) B8tate-Mandated Human Services Program Caseloads

The FY 1990 budget assumed an average 10% growth in aAct
148 state-mandated children and youth services, including foster
care, family services, care of medically needy infants,
delinguent youth, and abused and neglected children. Actua)
caseload growth is substantially in excess of 10%. The
additional state overmatch that would be required from the City
to meet the increased caselcad is now estimated at a minimum of

$8.6 million.

Prison overcrowding persists with concurrent escalation of
overtime, labor, and offender custody costs. $6.7 million in
prison overspending is currently forecast. .

(4) .Exacutive Branch Management Savings

More than $16 million in projected management savings were
budgeted for FY 19%0. The majority of those savings has been
realized. Shortfalls have occurred, however, because of
increased police overtime and failure to realize the anticipated
net additional revenue from expansion of the Philadelphia
Nursing Home. A total shortfall in sav1ngs of $8.6 million is

currently forecast.

The current estimate also contains a contingency for
overspending of approximately $2.6 million in order to cover
all other potential program overspending and savings shortfalls
that could occur during the balance of the year.

Positive Pactors

While the above-mentioned deposit of $30.5 million of State

funds directly to the credit of the City's Pension Fund will glVE
rise to lower stated General Fund revenues, it will also result in
an equal and offsetting savings in General Fund approprlatlons Oother
favorable developments affecting the General Fund include:

(1) Debt Bervice Bavings

Total savings of $13.0 million are currently projected in
FY 1990 for debt service. Of this, $9.0 million is associated



with the City's successful short-term note sale. The City sold
non-credit-enhanced notes at competitive sale for the first time
in more than ten years. The savings in issuance costs, smaller
sizing and lower than expected interest rates caused overall
costs to be $9.0 million below the original budget.

The City alsc delayed a planned general okligation bond
issue until early 1990. The delay will result in the deferral
of debt service payments originally estimated at $4.0 million
until FY 1991.

(2) Work Force and Other Savings

The value of the work force reductions in FY 1989 exceeded
the original FY 1990 budget estimates. In combination with
anticipated FY 1990 encumbrances that could lapse unexpended by
year-end, a total of $16.0 million in savings is anticipated
against original budget.

(3) Lower PY 1989 Deficit

The FY 1989 ending fund balance deficit was $2.2 million
lower than originally projected at the time the 1990 budget was
adopted. Because the City's Charter requires that any deficit
be fully discharged in the subsequent year's budget, the adopted
FY 1990 Dbudget contains an extra $2.2 million, which is
available to offset FY 1990 obligations.

{4) 2Additional Revenuas

The City currently anticipates receiving $12.1 million of
additional revenues, including state aid in excess of the
adopted budget, payments with respect to the Philadelphia Port
and additional reimbursement for police training from the
Commonwealth.

(5) Lease Payment Capitalization

The original FY 1990 budget included appropriations for
lease payments to the Philadelphia Municipal Authority with
respect to the Criminal Justice Center. Interest earnings on
construction funds accumulated during a project delay so that
$12.3 million in payments did not have to be made by the City,
thus reducing FY 1990 General Fund requirements.

Anticipated Course of Action

The City is taking measures to minimize the projected FY 1990

General Fund deficit, now estimated to be $61.8 million to $86.8
million.
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Oon December 28, 1989, the City released its Midyear Financiaj
Report and Five Year Outlook (the *1989 Financial Strategy") The
1989 Financial Strategy discussed the factors causing the projecteg
Fiscal Year 1990 General Fund deficit and which, if left uncorrectegq,
would lead to increasingly larger deficits in subseguent flscal

years. The 1989 Financial Strategy outlined the elements of ,
permanent solution which included the following:

(1) additional base state aid must be provided;

(2) cost containment--particularly of employee benefitsg.-
~must continue to generate real City cost savings i

future years;

(3) SEPTA and the Philadelphia School District must hav
stable and predictable streams of revenue; SEPTA must
have a dedicated revenue scurce; and

(4) the local tax structure must be revised so that th
additional 1local taxes that are required can b
imposed as equitably and with as little adverse ‘impac’

-on the economy and quality of life as possible.

Because most of the options described above reguire
combination of state and local legislative action and, in the cas
of (2) above, require in part renegotiation or revision of certai
collective bargaining agreements, the immediate implementation ¢
these options is not within the City's sole control. ©On January ‘3¢
1990, the Mayor announced <the formation of a Fiscal Advism
Committee to examine the current fiscal position of the City and ¢
recommend a viable course of action to, among other things, addres
the Fiscal Year 1990 estimated deficit. 1In addition, on February -
1990 the Mayor executed Executive Order No. 3-90, which impos:
spending controls on the City. The spending controls included (:
the imposition of strict hiring criteria for all currently authoriz
but unfilled positions, excepting certain uniformed police, fire a
correctional personnel; (2) a freeze on certain unobligated balanc
so that any additional expenditures and encumbrances would be subje
to prior authorization of the Director of Finance; and (3) pri
review and approval in writing of the procurement of goods a

services.

It is not anticipated that these spending controls Ww:

eliminate the FY 1990 deficit by June 30, 1990. In such case, 1
City Charter regquires that <the City Council adopt a balamn
operating budget for FY 1991, which includes revenues sufficient

discharge the PY 1990 deficit.

The 1989 Financial Strategy also outlined four budget balanc
options which the City must undertake, either separately or in s
combination, because the permanent solutions cited above cannot

immediately implemented:
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1. Further expenditure cuts affecting the level of municipal

services.
2. Sale and disposition of certain municipal assets, as a one-
time non-recurring source of supplemental revenues.
3. Increases in taxes, fees and fines imposed by the City.
4, Interim borrowing to cover operating gaps in the short-term

and to smooth the fiscal and economic conseguences of
adopting other long-term structural changes.

It is anticipated that the Mayor's FY 1991 budget proposal, to
be announced on March 29, 1990, will draw upon one or more of the
options enumerated above to satisfy the City Charter budget balancing
requirements. See "Budget Adoption Procedure" in this Appendix C.
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TABLE 2

CITY OF PHILADELPHIA
PRINCIPAL OPERATING FUNDS (DEBT RELATED)
SUMMARY OF OPERATIONS
(Mod¥ed Accrual Basis)
{Amounts in Miltions of Dollase)

Actualt
Current
{Acoped) Estimate
1883 1984 1985 1986 1587 1588 1pag 19sc 1990{d}
cumuiaiive Fund Balance
W} Beginmng o
NGBS . et $ 22 $ 188 $ 797 $ 675 § 504 $ 398 § 180 47.5 47.6
REVENUES
General Funas (a) . ....... 1.287.1 1,438.6 1.535.6 1,851.7 17313 1,830.0 1,545.9 20821 20164
water Fund (B) . ... ..., 211.7 201.2 26.2 2331 254.4 282.6 a2 2828 2828
Aviapon Fund (€} ......... 51.6 54,5 56.4 60.2 61.2 702 723 106.2 106.2
Oter Operating Funds . . . .. 19.7 17.4 18.3 18.4 18.2 18.7 19.4 65.1 65.1
TOTAL REVENUE ......... 1,570.% 17128 1.846.5 1,963 4 2,065.1 22015 23108 25382 24705
OBUGATIONS/
APPROPRLATIONS
personal Services ... ... ... 648.9 706.0 730.7 789.2 B34 8as.3 505.8 203.7 921.9
purchase of Supplies . ... .. 3529 3765 468.6 500.5 545.3 605.9 699.9 748.2 755.4
Maenals, Supplies anc
EQuipmen .. .......... 70.3 70.1 78.3 8.8 B4.5 g5 79.6 88.2 96.5
Empioyss Benefts . . ... ... 240.4 259.0 280.6 283.1 315.9 34 J55.4 390.0 3665
oemnmes, Taxes and
GritfEs . ... e 50.6 a5.4 436 55.4 65,8 84.4 66.5 48.1 56.6
Detx Service .. .......... 1997 77 2141 Z38.8 36.9 2172 . 214.6 261.8 291.1 280.2
fo 1 - - 04 21 - - - 50 5.0
Payments to Other Funas ., n.2 26.3 ¥.1 37.2 3.5 345 39.6 e<hl| 33.6
TOTAL OBLIGATIONS/
APPROPRIATIONS . ... ... 1.604,0 16874 18773 1,996.3 0957 22655 24108 25174 25167
COperating Surplus
{Cefica)
fortheyear .. .......... (33.9) 25.4 (30.6) (329) (30.6) {64.1) {99.8) 18.8 (452
Adjustmeres 10 Baginning .
FundBalance .......... 2.6 ass 184 158 20.1 423 M2 238 21.8
Adiustments o Ending .
Fund Balance .......... - - - -
Cumuiatve Fund Balance
(Dafich)
End ol Year ........... $ 183 S 797 $ E7.5 3 _504 $ 3598 $ 180 $ (47.6 s 10 S (69.0)
NOTES:

(0) See Tabie ! for cetals : :

(M)  Waer and Sewer Rates were increasad Juty 1. 1883 and January 10, 1886. Revenues of the Weler Fund are nox legally available for payment of other
DﬁigamdmCWWI.mmmm,mlmmmmeMrmwmmrummmmmm.m
hen only 10 the extert of $4.994,000 per year proviced cenain further condmons are satsfied. The Ciy has cetermnec that only 54,138,000 per year snall
be svalania for ransters om the Water Furkd 10 the General Fund provioed cenan oher conaions are met

{e) Arpon revenues are not avaitable for other City puTpCses.
(@  Esimae as of February, 1980,
Figures may not aad due 1o rounching.
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Revorue from Other Govenmens | |, .,
Receipts from Other City Funas ., . ...

1
§ 208
2334
575.2

Nt Profts T&X . ... oo i v e iuaas .3 34.9 33.1 257 31.3 s 21.7 Zia4

756
29.7
B45.2
77.6
248.9
15.4

TABLE ¢

CITY OF PHILACELPHIA
GENERAL FUND
SUMMARY OF OPERATIONS
[Moarfed Accrual Basis)
{Amourts in Milions of Dollars)

Curren
(Acoxed] Estmae
1984 1985 1388 1987 1588 1989 1990 1950(ch

17, $§ 255 § 1185 0§ 47 0§ 124 §(R) S(74A 3§05

238.3 228,3 2.2 261.3 275.2 286.7 e iy 27
671.2 7125 753.3 8036 856.7 8923 961.0 %373

86.8 107.1 1352 158.6 1657 201.7 2046 209.1
40.8 43.9 50.0 38 __B67 890 _ 1068 !
1.076.% 1,129.9 1.215.4 1.X26.6 1.415.9 1,491.4 1,618.6 1,588.1

g20 028 106.8 100.4 105.9 123.4 130.5 116.6
257.8 286.6 55 286.9 288.7 J10.8 111 21
13.9 16.6 14.0 17.4 19.5 20,2 21.9 .6

TOTALREVENUE ................. 1,287.1 14396 11,5356 _1.851.7 17313 18300  _1.5459 20831 20164
OBUGATIONS/APPROPRIATIONS
Porsonal Seraces . . ... ........... 589.9 5427 563.8 7126 753.9 797.0 8107 798.5 816.7
Puchase of Services . ............. 024 3314 411.9 435.5 4720 5331 621.9 6141 821.3
Mmeonais, Supplies and Equipment |, 43.0 492 51.8 50.9 48.4 5.7 513 57.8 A
Empicyse Baneftts ... ......... . ... 228 240.7 258.7 2692 286.4 3134 3213 348.5 126.0
Incemnties, Taxes and Grarms ) ., , .. 59.1 39 420 54.6 8.7 .0 59.9 435
DOt SOMICE . . .. .. ociia . 122 113.7 121.6 120.9 88.8 :<hg 129.3 137.5 1266
OB oo . 0.4 6.1 - - - 4.0
Payments to Other Funds . ... ... .. .. 7.9 104 _ tt2 175 116 __12$§ 14.5 12.0
TOTAL OBUGATIONS/

APPROPRIATIONS ... ............. 13423 14219 15614 1,661.3 17340 18944 20108 20177 20160
Cperging Surpius (Deficit)

forthe YO&F . .. ...ovuvnvnninni.n (55.2) 17.7 [25.8) {9.5) e2n (64.4) (65.0) 644
Agjustments to Begrining

Fund Blance .. ........-........ 16.5 256 11.8 28 10.4 18.9 21.8 13.0
Adjustmentt to Endmg

Fund Balamc® . ........«c.vvuivun.. - - - : -
Cumuimia Fund Balance

{Defica) Enc of Year ... ........... $ (17H $ 255 $ 115 347 3 24 § Q2 3 S 3 00 3 SUB)e)3 _(618)
NOTES:

o

()

(@

Figures may not add due to rounding.

Ordinance snacted by the Chy of May 31, 1584, moaaiadmMermmﬂeLbomeTnmmposednmeumgeTnbegmnngw1 1984, on
persons engaging IN businexs wihin the Cly. (Sﬂ'ﬁmmwnmdmCW Business Priviiege Tax' for explanation and tax rates.) -

Includes e Cy's contributions (0 the Schood OIS in Fscal Years 1983 (8226 mellior), 1984 (352 miflior), 1985 ($2.2 million), and 1988 (S8.0 milion),
There wers nO Contnbutons n Frscal Years 1986, 1987, 1989 or 1990, :

This number coes NGOt raflect a poss:bw airy of $25.0 million that could resuft from an adverse court decision regarding me City's reafty transter tax ltigaion.
{See "LITIGATION AND OTHER MATTERS: in this Appendax C.) ’

Estmnate as of Feoruary, 1930,



THE ECONOMY

The Philadelphia economy is composed of a diversity
industries. Virtually all classes of industrial and Commercyiy
business are represented. Philadelphia is a major business and
personal service center with strengths in insurance, law, finane
health, and education. When the Industrial Revolution transforped
America, Phlladelphla earned the title of "Workshop of the Worigw
Now the service 1ndustry is changing the way America works and, ong;
agaln, Philadelphia is responding with substantial growth in th
service sector.

The cost of living in Philadelphia is relatively moderat
compared to other major metropolitan areas. Along with a relatlvelj
low cost of living, Phlladelphza also offers a generally lower costd
for business operations. Philadelphia as one of the country-
education centers offers the business community a large diverse and
industrious labor pool. Robust office rental activity in Center cit
has resulted in rapid appreciation in rental rates. Between 1584 an
the end of 1987, average office rental rates per square fool
increased by approx1mately $1.85 (6 5 percent) for prime new spac
in Center City. Despite these increases in the rental cost pa
square foot, office rental rates in Philadelphia remained competitiwv
in comparison tc most other major cities. The table below compares
the rental costs available in Phlladelphla's central busines
district to average rates recorded in the central business dlstrlct
of other major cities. i
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TABLE 3

Average Cost Per Bquare Foot of Office ESpace
in Belected Cities

New Existing
city CBD Space City CBD_ Space
pittsburgh . . . . $27.50 Pittsburgh . . . . $18.59
gartford . . . . . 29.00 PHILADELPHIA . . . 22.10
PHILADELPHIA . . . 30.10 BHartford . . . . . 25.00
Los Angeles. . . . 34.00 Chicago . e e 28.95
washington . . . . 34.00 Washington, DC . . 32.00
chicago. - « =« . . 38.08 Los Angeles. . . . 34.00
Boston . . . .« . . 42.00 Boston . . . . . . 35.00
New York . . . . . 52.00 New York . . . . . 40.00
Notes: Rental costs include base rent plus operating costs. CBD

means central business district.

e
ol VTN A

Source: International Office Market Report - Spring/Summer 1988

it it oY .
'-Lﬁli"?&:jvi‘n LT A
e B

As shown in the table, Philadelphia was the third most
competitive among eight major cities for new office space and the
. second most competitive for existing space.

1
b
e g

s

54 Because of strong office development activity in recent years,

" . occupancy rates (the percent of total available space that is either
occupied or committed through pre-leasing arrangements), have
recently been decreasing. Set forth below is a table comparing office
vacancy rates in major U.S. cities, including Philadelphia:

Table 4

Office Vacancy Rates: Top Ten Cities

Vacancy

City Rate

New York City . . . . . . + « « «+ . 9.7%
Boston. . . . . . . + . « + & + « . 12.6%
San Francisco . . . . . + - + + « . 15.0%
Baltimore . . . . . . . . . . . . . 15.8%
PHILADELPHIA . . +« « o v o o + o+ = 16.5%
Chicago . . . . . « +« « « « « « « . 17.0%
los Angeles . . . . . - . .« .« . . . 19.0%
Dallas . . . . . & v v & o =« « « » 29.1%
Houston . . . . . +« +« « « + « « « . 31.8%
Detroit . . . . . . . « « « « o . . N/A

\
Ource: International Office Market Report, Spring/Summer 1988
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Employment
Since 1983,

percent
employment.

area's

overall employment has expanded.
1988 non-farm payroll employment represented approximately 33.s
of the metropolitan ;
The employment changes within the City principally have '
been due to declines in the manufacturing sector and the relatively g
stronger performance of the service industries. '

(Philadelphia

Philadelphiatg

PMSA)

The Philadelphia 3

tota)

unemployment rate has remained at or below the national average since Q}

1985.

Philadelphia (000)#*«

Labor Force . . . . . . .
Erployment . . 4 . . . .
Unemployment . . . . o
Unemployment Rate (%) . .

Philadelphia, PA - NJ

Labor Force . . . . . . .
Employment . . . . . . .
Unemployment . . . . .
Unenployment Rate (%)

United B8tates (000,000)

Labor Force . . . . . . .
Employment . . . . . . .
Unemployment ., . . ..
Unemployment Rate (%) . .

** Re-benchmarked Figures
Source:

Econometrics

TABLE 5

Labor Force Data

1980

694.7
634.5
60.3
8.7

PMBA (000) »»

2,173.5

2,025.9

147.6
6.8

107.0
99.3
7.7
7.2

C-18

1982

692.9
622.1
70.8
10.2

2,207.4
2,018.3
189.2
8.6

110.3

100. 4

8.3
7.6

2,253.9
2,101.1
152,7
6.8

_113.5
105.0
8.5
7.5

2,364.9
2,241.8
123.2
5.2

117.8
109.6
8.2
7.0

Commonwealth of Pennsylvania Department of Labor and Industry,
Office of Employment Security (Research and Statistics) and Wha

aigr

[+,

-
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TABLE 6

city of Philadelphia Non-Farm Payroll Employment

;r;tal Employment . . . . . .
fﬂanufacturlng : - - . - - ] - . N . -
ﬁnon—Manufgcturlng e e e e e e e e e
gconstructlon L SRR S
E¢ransportation/Pub11c Facilities .
prade .+ o+ . e e s e e
pinance/Insurance/Real Estate . . . .
: 'SerViCES 4 4 e o+ s e & e w e = s s «
ﬁovernme nt s e e s 2 s e e & e o« s s

gimounts in thousands

228,
140.

1985

755.
103.
652.
17.
45.
145.
66.
235.
141.

MU~ wNMm

1986 1987 1988
762.6 774.7 777.8
100.0 56.0 94.0
662.6 678.7 683.8
18.5 17.7 17.8
44.8 45.0 " 46.0
148.3 148.6 151.3
69.4 73.3 74.1
242.3 250.8 247.6
139.2 143.3 147.0

Commonwealth of Pennsylvania Department of Labor and Industry,
Office of Employment Security (Research and Statistics)
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Income

Over the past ten years, real per-capita income has generally -
outpaced the urban cost of living index, suggesting that on average,
the newly created service jobs have generated positive real 1ncome
growth for Philadelphia wage earners. The following table showg::
comparable data relating to personal and disposable income for the | 3
City, the Philadelphia PMSA, and the United States. '

TABLE 7

Income Statistics

1984 1585 1986
Personal Income (Billions$)
Philadelphia . . . . . . . . . 18.6 19.6 20.5
Philadelphia PMSA. . . . . . . 65.5 70.1 74.5

United States. . . . . + « .« . 3,012.1 3,314.5 3,485.7
Per Capita Personal Income

Philadelphia . . . . . . . . . 11,247.3 11,928.9 12,473.1

Philadelphia PMSA. . . . . . . 13,736.3 14,652.4 15,438.2

United States. . . . . . . . . 12,683.0 13,582.0 14,381.3
Disposable Personal Income

(Billions$)
Philadelphia . . . . . . . . . 15.5 16.4 17.4
Philadelphia PMSA. . . . . . . 56.5 60.3 64.2

United States. . . . . . . . . . 2,576.8 2,828.0 2,971.6
Disposable Personal Income
Per Capita ($) s
Philadelphia . . . . . . . . . 9,407.7 9,974.3 10,556.7 N/A

Philadelphia PMSA. . . . . . . 11,848.8 12,604.0 13,151.4 N/A
United States. . . .. . . . . 10,850.0 11,818.0 12,307.3 N/A

. . . ha 3§
Source: Wharton Econometric Forecastlng Associliates !
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retail Sales

Over the past decade, year to year retail sales performance has
peen somewhat unstable, but as a result of substantial decreases in
durable goods sales, overall retail sales in Philadelphia dropped 20

ercent between 1978 and 1987. In striking contrast, retail sales in

the Philadelphia PMSA increased by 79 percent. This disparity
suggests that the City lost a considerable amount of retail sales
activity to the suburbs, where retail construction has been extremely
strong. The following table compares retail sales activity between
the City, the City's PMSA, and the United States.

TABLE 8

Retail Bales

1983 1984 1985 198¢ 1987

philadelphia (Billions)

Durable Goods s e e e 1.3 1.4 1.2 1.1 2.1

Nen-Durable Goods . . . . . 5.0 5.1 5.3 5.1 4.8

Total . . e s 6.3 6.5 6.5 6.2 6.9

Total Per Caplta (S) « « .« 3,799.1 3,938.6 3,956.2 3,770.9 N/A
Philadelphia PMSA (Billions)

Durable Goods . . . . . . . 7.1 8.4 9.8 11.9 11.1

Non-Durable Goods . . . . . 14.8 16.0 17.3 18.0 18.5

Total . . . . . « . e 21.9 24.4 27.1 30.1 29.6

Total Per Caplta ($) . . . 4,619,0 5,125.0 5,659.% 6,246.5 N/A
United States PMSA (Billions)

Durable Goods . . . . . . . 395.8 463.0 511.3 562.8 421.9

Non~Durable Goods . . . . . 775.6 830.9 866.5 . 88B2.7 957.9

Total . . - - 1,171.4 1,293.9 1,377.9 1,445.5 1,41%9.8

Total Per Caplta ($) . . . 4,997.0 5,448.0 5,740.0 5,983.1 N/A

—

Bource: Wharton Econometric Forecasting Associates

:
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Infragtructure

Transportatijon. The residents of the City and surrounding
counties are served by a commuter system operated by the
Southeastern Pennsylvania Transportation Authority ("SEPTA"). Thig

system includes two subway lines, a network of buses and trolleys,
and a commuter rail network joining Center City and other areas of
the City to the surrounding counties. A direct high speed train
line runs from southern New Jersey to Center City and is operated
by the Delaware River Port Authority ("DRPA"). An important
addition to the area's transportation system was the opening of the
airport high speed line between Center City and the Philadelphia
International Airport in 1985, which places the airport less than
25 minutes from the Center City business district and connects
directly with the commuter rail network and the site of the planned
Convention Center. More than 100 truck 1lines serve the
Philadelphia Area. ©One major line has added eight terminals in

less than seven years.

The - opening of the commuter rail tunnel in 1984 provided a
uhified city transportation system 1linking the commuter rail
system, the SEPTA bus, trolley, and subway lines and the high speed
line to New Jersey, and the airport high speed line.

Amtrak, SEPTA, Conrail and CSX provide inter-city, commuter
and freight rail services connecting Philadelphia to the other
major cities and markets in the United States.

Airports. The City owns the Philadelphia International
Airport located eight miles southwest of Center City and a smaller
airport in Northeast Philadelphia. The International Airport is
accessible by major highways within the City and from surrounding
communities. Philadelphia International Airport is the principal
air carrier airport serving the City of Philadelphia and the
surrounding metropolitan area. Philadelphia is classified as a
large air traffic hub by the Federal Aviation Administration (FAA).

The Airport is served by 11 scheduled major and national
passenger airlines and 14 regional and commuter airlines.
Passenger enplanements increased steadily and rapidly from 4.5
million in Fiscal Year 1983 to 7.8 million in Fiscal Year 1988, an
average annual increase of approximately 10%.

In addition to increases in originating passenger traffic at
the Airport, connecting passenger traffic increased significantly
between Fiscal Year 1985 and Fiscal Year 1988, Much of the
increase in connecting traffic is a result of the increased
activity at Philadelphia by USAir, which began a significant
expansion of its hubbing operatiocns at the Airport in 1986. Midway
Airlines has begun hub operations in Philadelphia, making it the
second largest airline at the airport, and once again substantially
increasing airport traffic.

Cc-22



The Airport is also served by 5 international airlines, 5
charter airlines, and 9 all-carge airlines. Much of the charter
activity is by commercial airline flights for the Military airlift
Command (MAC).

Because of the increased activity in international traffic,
the City is in the process of completing an additional terminal
which it intends to operate as a joint domestic/international

facility.

In 1985, United Parcel Service, Inc. (UPS) selected the
Airport as its site for construction of a major East Coast hub
package handling and sorting facility. This facility began
operations in September 1989. More recently, the U.S. Postal
Service announced plans to construct a new 30-acre air mail
facility at the Airport.

Port of Philadelphia. The City's port is the world's largest
freshwater port and one of its highest tonnage ports. It is one of
the distribution centers for northeastern United States imports and
is utilized for the cruise business as well. Port facilities can
be purchased or leased in the foreign trade zone for international
business. General cargo facilities, including two modern container
terminals, are publicly owned and privately operated. A recently
completed auto import/export terminal further contributes to the
port's economic diversity. Plans to update and modernize existing
facilities are now being implemented.

In July 1989 the Governor of Pennsylvania signed legislation
Creating a state port authority, the Philadelphia Regiocnal Port
Authority, which is ultimately expected to unify operation of the
ports of Southeastern Pennsylvania and Socuthern New Jersey. The
establishment of this agency releases significant state funding
for improvements to Philadelphia's port. Other targeted goals
under the new authority include the development of a rail yard at
the Port.

UDtilities

"Water and Wastewater". The water and wastewater systems of
Philadelphia are owned by the City and operated by the City's Water
Department. The water system provides water to the City (129 square
tile service area) and a relatively smaller quantity of water to
the Bucks County Water and Sewer Authority. The City obtains
approximately 55 percent of its water from the Delaware River and
the balance from the Schuylkill River. Water treatment is provided
by three plants. The water system serves over 500,000 households
through 3,300 miles of mains and provides fire protection through
more than 26,700 fire hydrants.



The wastewater system services a total of 279 square miles of
which 129 square miles are within the City and 148 square miles are
in suburban areas. The total population served is approximately
2,354,900 according to the 1980 Census. The wastewater systenm
contains three water pollution control plants, 16 pumping stations
and approximately 2,920 miles of sewers. By order of the Delaware
River Basin Commission, the City is required to achieve effluent
limitations which are considered more stringent than those reguired
to achieve secondary treatment levels as defined in the Federal
Water Pollution Control Act Amendments of 1972.

"Philadelphia Gas Works". Philadelphia Gas Works ("PGW") is
owned by the City and stores, processes and distributes, as sole
supplier, gas within the entire 129 square mile area of the City.
PGW is managed by the Philadelphia Facilities Management
Corporation. Rates and charges are fixed by the Gas Commission,
established under the Home Rule Charter.

"Scolid Waste Disposal". The City is responsible for
collecting solid wastes from other than industrial or commercial
sources. Approximately 3,200 tons per day of scolid waste is
collected by the City. Municipal solid waste is disposed of at
various landfills operated outside City limits. The City has
entered into .an agreement through 1994 with a major private
contractor for landfill space.

Housing

Philadelphia boasts a diversity of neighborhoods and housing
opportunities. There are over 100 neighborhoods, some of which
trace their origin to the eighteenth century and the early
settlements of Philadelphia. The City offers a wide spectrum of
residential possibilities.

Although median sales prices of single family housing units
have doubled since 1980, housing prices in Philadelphia are still
relatively low in comparison to other major cities. Philadelphia
also has significantly higher percent of owner-occupancy than most
comparable major cities. New residential development in
Philadelphia has also been strong, particularly since 1%84. Most
of this activity has been concentrated in the far Northeast and in

Center City.



TABLE ¢
Housing Affordability in Major Cities
city Percentage (1
san Diego . . . e e e e e e e e e e 33.3%
New York City Area e e 4 s e e e e e e s 33.1
Boston AYea . . .« . +« ¢ ¢ ¢ + e s o & s o« 32.9
Los Angeles Area. . . . .+ + &+ « s s & » 31.7
San Francisco Bay Area. . . . . « « + o+ = 28.2
PhoenixX . . +« + ¢« v &« ¢ o« o &« o o o o o 4 28.2
U.S. AVETrage. . .+ &+ « « o o « o o o & o« 28.0
Washington. . . . . « « & « &« « o« « & . . 27.5
Atlanta . . . . . . . 4 o 4 h 0 e s 0 e s 27.3
Baltimore . . e e e e e e e e e e e e 27.1
Dallas-Ft. Worth e e e e e e e e e e e 27.0
Houston Area. . . . « « & v o« s 2 « s o = 25.3
PHILADELPHIA AREA . . . .+ « « &« 4 « » o« » 25.1
Chicago . . e e e e e e e e e e e 24.8
betroit-Ann Arbor e e e e e e e e e e e 23.4
Kansas City . . c e e e e e e e e . 22.9
Miami-Ft. Lauderdale e e e e e e e e s 22.1
Cleveland AXea. . . . « +« « « o o o s &+ 20.2
St. Louis . . . . . & i v e e e e e e e 18.2
Source: U.S. Housing Markets/The Lomas & Nettleton Co.

(1) Represents the percent of average income in each market needed
for payments on an average conventionally financed house

bought in 1987.

Real Estate

While the City's housing market has remained fairly stable,
there has been significant development in the commercial area.
Primarily fueled by the expansion of the service sector, commercial
and office construction has been strong since 1983. Total
investment in commercial and office development has been impressive
and compared to other major cities, rental and operating costs per
square foot in Philadelphia are still extremely competitive. The
tables below summarize certain information concerning real estate
assessments and construction activity.



TABLE 10
Canstruction Authorized by Buiiding Permit
Declared Valuation
{Millions of Dollars)
New Housing

. Units
Rasidential Commeicial Industrial ~  Other (a) Total  Authorized
1979, $56.9 $122.1 $9.6 $138.4 $327.0 $2,190
1980.........e 116.2 128.2 18.8 372.2 (b) 635.4 2,704
1981............... 99.1 160.9 16.0 151.9 427.9 2,060
1982 B8.0 111.4 11.3 166.9 377.6 1,768
1983................ 56.6 124.2 16.0 125.8 J22.6 1,152
1984................ 66.7 197.0 44.2 233.7 541.7 1,498
1985, 147.7 317.7 32.0 94.8 592.2 3,027
1986................ 113.6 187.7 378 281.4 630.8 2,592
1987 ... 96.8 {c) {c) 18.2 643.4 1,561
1988................ 143.5 (€) (c) 13.0 896.0 (d) 2,549
(a) Includes construction by government, medical and educational units.
(b) Major projects were undertaken by the Water Department, the Community College,
the City (Commuter Tunnel) and various hospitals. .

(c) Commercial! and industrial building permits aggregared $528)3 in 1987 and §$739.4 in ]1988.

(d) Amounts shown for 1988 are for the eight months ended August 31, 1988.

Figures may not add due to rounding.

Source: City of Philadelphia, bepartment of Licenses and Inspections.



‘I........‘...........-...---.-.-.------------nnnnn--q‘

TABLE 11

Ten Highest Certified Market and Assessment Values
For Tax Year 1989 of FPully Taxable Properties

Location

1500-42 Market St. . .
1600-22 Market St. .

Market
Value

$212,676,000

1414A-38 S. Penn Sqg. (Air Rights)

1414-38 S. Penn Sg. (Land)

1700-40 Market St. .
1818-28 Market St.
1601-23 Market St.

130 N. 18th St . .
1801-21 Market St.
2000-24 Market sSt.--...
200 N. 1l6th st . . . .

-

.

125,000,000

99,387,000
8,067,850

107,454,850

92,583,100
85,465,200
79,306,000
75,029,100
74,797,000
73,337,000
73,000,000

Assessment

Value

$64,228,152

37,750,000

30,014,874

2,436,491

32,451,365

27,960,096
25,810,490
23,950,412
22,658,788
22,588,694
22,148,046
22,046,000

Source: City of Philadelphia, Board of Revision of Taxes



TABLE 12

Ten Highest Certified Market and Assessment Values
For Tax Year 1989 of Real Estate Tax Abated Properties

Taxable Exempt

Assessment Assessment j

Location Market value Value Value -

2001-51 Market Street . . . . . $123,000,000 $6,984,705 $30,161,295 §
1650 Market Street . . . . . . 111,914,400 3,925,517 29,872,632 B
701-39 Market Street . . . . . 100,000,000 3,400,000 26,800,000 3
4301 Byberry Road . . . . . . 94,530,000 7,746,300 20,801,760 ¥
1835 Market Street . . . . . 87,269,400 1,948,502 24,406,857 %
1101-11 Market Street . . . . 85,000,000 1,387,900 24,272,100 3
1601-29 JFK Boulevard . . . 74,439,000 7,787,000 14,693,759 §
200 South Broad Street . . . 70,545,000 5,760,000 15,544,590 &
124-48 South Sixth Street . . 70,000,000 8,500,000 12,640,000 %
One South Delaware Avenue . . 68,134,900 -0- 20,576,740 &

Source:

City of Philadelphia, Board of Revision of Taxes




LITIGATION AND OTHER MATTERS

The following discussion concerning claims against the City,
prepared by the Law Department of the City, does not include
litigation concernlng the Philadelphia Gas Works or the School
pistrict, which is a separate governmental entity. A discussion
of litigation involving the Philadelphia Gas Works is set forth in
the section entitled "LITIGATION" included in the forepart of this
Oofficial Statement.

The City 1is represented in its 1litigation by the <City
solicitor and her staff which comprise the Law Department. The Law
Department does not represent the Gas Works or the School District:
however, the Law Department acts on behalf of the City and the
school District in respect of matters arising from the selection
of subjects of taxation and rates of taxation by City Council and
collection of taxes by the City for the School District.

Generally, judgments and settlements on claims against the
City are payable out of the General Fund, except for claims against
the Water Department and the Aviation Division. Claims against the
Water Department are paid first from the Water Fund and only
secondarily from the General Fund which is then reimbursed by the
Water Fund. Claims against the Aviation Division, to the extent
not covered by insurance, are paid first from the Aviation Fund and
only secondarily from the General Fund. The Act of October 5,
1980, P.L. 693, No. 142, known as the "Political Subdivision Tort
Claims Act," establishes a $500,000 aggregate limitation on damages
arising from the same cause of action or transaction or occurrence
or series of causes of action, transactions or occurrences with
respect to governmental units in the Commonwealth such as the City.
The constitutionality of that aggregate limitation has been upheld
by the Pennsylvania Supreme Court. In February, 1987, an appeal
of that decision to the United States Supreme Court was dismissed
for want of jurisdiction.

General

Various claims have been asserted against the City from time
to time, and in some cases suits thereon have been instituted.
Many of these claims are reduced to judgment or otherwise settled
1n a manner requiring payments by the City. As of March 1989, the
estimate of the aggregate loss which would result from claims in
which some amount of loss is deemed to be probable was
approximately $34,000,000. The City believes that these claims
will not have a materlal adverse effect on the financial position
of the City. Included among these claims are several actions
1nvolv1ng catastrophlc 1n]ur1es. The potential exposure in many
0f these cases is well in excess of $500,000, and in certain of
these cases the City may be liable in such amounts, notwithstanding
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the §$500,000 limitation on cases brought under the Political
Ssubdivision Tort Claims Act mentioned above.

specific Litigation
Not included in the above claims are the following matters:

As part of the City's budget adoption process for Fiscal Year
1989 beginning July 1, 1988, City Council enacted an ordinance
increasing the City realty transfer tax by 1.57% of the value of
the property. The Ordinance, Bill No. 164, was signed by the Mayor
on June 16, 1988, On June 24, 1988, a taxpayer and a consumer
activist organization filed suit in the Court of Common Pleas of
Philadelphia County (June Term 1988, No. 3659), alleging that the
tax increase ordinance was improperly enacted. On June 30, 1988,
the Court granted a preliminary injunction restraining
implementation of the tax increase pending full hearing of the
case. The injunction was upheld on appeal by the Commonwealth
Court on November 15, 1988. On December 16, 1988 the City filed
an immediate petition with the Pennsylvania Supreme Court for
permission to appeal to that Court. Both the original plaintiffs
and the Philadelphia Board of Realtors, who have joined as
plaintiffs in the suit, filed briefs in opposition. On October 24,
1989, the Supreme Court denied the City's petition. On October 31,
1989, the City filed an application with the Supreme Court for
reconsideration of its order denying the City's petition for
appeal. No ruling has been made to date. On December 8, 1989, the
Court of Common Pleas, in consclidating the preliminary and
permanent injunctive hearings before it, ruled that the City was
permanently enjocined from enforcing the provisions of Ordinance No.
164 and imposing and collecting any increase in the amount of real
estate transfer tax pursuant to Ordinance No. 164 on or after July
1, 1988. The City has notified the Supreme Court of this order and
has requested the Supreme Court to consider the consolidated record
of the Court of Common Pleas as part of the record currently before
the Supreme Court on reconsideration. Since the appeal process has
precluded the injunctive order of the Court of Common Pleas from
going into effect, the City has collected the entire increased tax
for Fiscal Year 1989. Meanwhile, another year's (Fiscal Year 1990)
budget has been adopted. As part of that process, City Council
enacted a new realty transfer tax ordinance, Bill No. 440, which
was signed by the Mayor on June 1, 1989. Bill No. 440 includes a
retroactive provision that maintains the 1.57% increase in the tax
for Fiscal Year 1989 if the Supreme Court strikes down Bill No.
164, On July 10, 1989, the Board of Realtors filed in the Court
of Common Pleas a motion to amend the complaint in the case
challenging Bill No. 164. The proposed Amended Complaint alleged
that the retroactive provisions of Bill No. 440 are invalid. On
November 13, 1989, the Court of Common Pleas denied the motion to
amend the complaint. On November 2, 1989, a group of taxpayers,
who paid the increased realty transfer tax in Fiscal Year 1989,
filed a class action suit in the Court of Common Pleas (Haas, et
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al., v. Department of Revenue, City o iladelphia, October Term
1989, No. 7152) seeking refunds for all taxpayers who paid the
increased realty transfer tax in Fiscal Year 1989. On January 16,
1990, the City filed preliminary objections to the class action
suit. Meanwhile, the Board of Realtors, with the approval of the
class action plaintiffs, has petitioned the Pennsylvania Supreme
court to assume extraordinary jurisdiction over "this matter"
(i.e., the prior suit and the class action suit) and order refunds.
The City bellieves that this petition 1s meritless and that the
Supreme Court will not take such jurisdiction. The City will
continue to vigorously defend the validity of both tax increase
ordinances and believes that its position is supported by
persuasive legal precedent. In the event both Bill No. 164 and the
retroactive provisions of Bill No. 440 are eventually held invalid,
the City may be required to rebate all or a portion of amocunts
collected as a result of the 1.57% increase. The total collection
of such amounts for Fiscal Year 1989 was $25 million.

The largest City employees' union, District Council #33,
American Federation of State, County and Municipal Employees, AFL-
CIO ("District Council #33"), and the Trustees of that union's
Health and Welfare Fund, instituted three suits against the City
in the Court of Common Pleas of Philadelphia County alleging
underpayment by the City in its contributions to the District
Council #33 Health and Welfare Fund. The first suit (C.P. January
Term 1983, No. 3504), relating to payments due under the collective
bargaining agreement in force between July 1, 1982 and June 30,
1984, was litigated through the appellate courts and ultimately
resulted in court ordered payments by the City totaling $27.2
million, including $3.9 million being withheld pending resclution
of a dispute over proper allocation of attorneys' fees. The second
suit (C.P. May Term 1585, No. 4134), concerns an agreement in force
between July 1, 1984 and June 30, 1986, in which District Council
#33 seeks damages described in the Complaint as in excess of $17
million. In the third suit (C.P. June Term 1986, No. 59832),
concerning an agreement in force between July 1, 1975 and December
31, 1982, District Council #33 seeks damages described in the
Complaint as in excess of $20 million. On June 29, 1989, the City
entered into a settlement agreement with District Council #33
concerning the second and third suits pursuant to which the City
has agreed to pay District Council #33 the sum of $35,270,175.00
over a six-year period beginning in Fiscal Year 1991 and ending in

Fiscal vear 199%6.

On December 1, 1988, the Supreme Court of Pennsylvania ordered
the City to spend an additional $54 million to fund the operations
©f the Philadelphia court system during Fiscal Year 1989. The
order was entered in an Action in Mandamus against the City
initiated in June 1988 by the Court of Common Pleas of Philadelphia
c°9nty, other local judicial agencies, and the Sheriff of
Philadelphia, encaptioned Bradley, et al. v. Goode, et al., June
Term 1988, No. 5132. The same plaintiffs had alsoc filed an Action
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in Mandamus against the Commonwealth of Pennsylvania in the
Commonwealth Court, encaptioned Bradley, et al. v. Casey, et al,,

No. 1573, C.D. 1988, seeking to enforce compliance with a December
1987 decision of Pennsylvania Supreme Court (County of Allegheny
v. Commonwealth, 517 Pa. 65, 534 A.2d 760) requiring that the
Commonwealth fully fund local judicial operations. On consolidateq
hearing of both Actions in Mandamus, the Commonwealth Court helq
that the Commonwealth is not responsible to provide funding for the
Philadelphia judicial system for Fiscal Year 1989 and barred the
City from presenting evidence of its overall financial situation
as a factor in the Court's determining the "reasonable ang
necessary" funding of the system. The Supreme Court's Order of
December 12, 1988 was entered on the City's and Common Pleas
Court's appeals from the Commonwealth Court's decisions. On June
16, 19589, the same plaintiffs filed an action against the City in
the Court of Common Pleas seeking in excess of $25 million for
additional funding of local court operations in Fiscal Year 1990
(Bradle et al. v. Goede, et al., June Term 1989, No. 2595). The
City is vigorously defending this action. On August 31, 1989, the
trial court entered an Order, based upon stipulation of the
parties, directing the commission of an independent study of local
court management and financial needs, and directing the City to
provide interim funding of the local courts until completion of the
mentioned study, at the level of previous Fiscal Year funding with
certain increases reflecting anticipated salary increases for
certain local court employees. Upon completion of the study, the
parties will resume 1litigation of this matter, relying upon
estimates and recommendations of the study. The City will continue
to vigorously defend this litigation. The City believes the
additional expenditures occasioned by the stipulation will not have
an adverse effect on the cash position of the General Fund.

On December 26, 1985, the City was served with a complaint
alleging sex discrimination in its employment practices. The suit
was filed in the U.S. District Court for the Eastern District of
Pennsylvania (C.A. No. 85~7418) by District Council #33 and ten
individual City employees. The complaint was not accompanied by
any request for preliminary relief. On August 14, 1986, the City's
motion to dismiss the complaint was denied. ©On January 20, 1988
a class was certified and discovery has begun.

on January 18, 1990 a jury in the Federal Court for the
Eastern District of Pennsylvania entered a verdict in the amount
of $2.4 million against the City and some officials in Keenan V.

City of Philadelphia, et al., C.A. No. 88-7156. The case involved
allegations of sex discrimination in the Police Department. The

City has already filed post-verdict motions asserting major errors
with the verdict, particularly its amount, and intends t0

vigorously argue its appeal.

Tn October 1588 fifteen (15) Police Detectives filed an age
discrimination Complaint against the City encaptioned Brignola V.



city of Philadelphia, No. 88-8116. The Detectives allege they were
transferred from the Homicide Unit to other Police Department

Detective Units based on their age. Although the plaintiffs seek
over $2,000,000.00 in damages, the City has denied any liability
and intends to vigorously defend against the suit.

On October 23, 1989, a complaint was filed against the City
in the Court of Common Pleas encaptioned Temple University v. City
of Philadelphia, October Term, 1589, No. 4518, The plaintiff is
seeking declaratory and injunctive relief which would require the
City to pay for emergency and non-emergency inpatient and
outpatient hospital care rendered by Temple University Hospital to
indigent City residents. Although the plaintiff is seeking an
amount in excess of $20,000 for free care allegedly provided by it,
the City may incur multimillion dollar liability should it lose
this case. The City has filed preliminary objections to the
complaint, denying liability for such payments.

On May 13, 1985, when City Police were attempting to serve
warrants on members of the radical organization known as "MOVE",
a fire occurred which destroyed approximately 60 homes and caused
damage to numerous others. The City has rebuilt the destroyed
homes, repaired the damaged homes and resolved many property damage
claims. To date, 38 lawsuits have been filed arising out of the
fire, 28 of which have been settled, withdrawn, dismissed or
consolidated. Of the 10 active cases, 9 are pending in federal
district court and 1 case is pending in state court. The federal
court cases include: a class action, filed on behalf of all persons
(except MOVE members) who lived in the sixty homes and sustained
damage as a result of the fire and have not yet reached settlement
with the City:; 1 case involving persons who have opted out of the
Class; 3 suits filed on behalf of persons who died in the fire; 2
suits by the surviving residents of the MOVE house; and 2 suits
disputing prior settlements. All federal court actions seek
compensatory and punitive damages in an unspecified amount in
excess of $75,000 in addition to attorneys' fees and costs, for
claimed viclations of federal constitutional law and state law.
In the state court, one of the actions was commenced by summons
only and was brought on behalf of perscons who died in the fire.
The other action, brought by the child of a deceased MOVE member
and the child's father, seeks compensatory damages in an amount in
excess of $20,000 in addition to attorneys' fees and costs, for
claimed violations of state law, and it duplicates an action
brought in federal court. Since more than four years have now
Passed from the date of the incident, the City does not expect any
more suits to bhe filed. While participating fully in relief
efforts, the City also intends to defend vigorously all claims
asserted in the described suits. Oon the basis of information
Currently available, the City does not expect any litigation or
Oother claims arising from this incident to have a material adverse
effect on the financial condition of the City.



In May 198%, an action was instituted against the City in the
Court of Common Pleas (Bulkhandling Inec. v. City of Philadelphia,
May Term, 1989, No. 2183), asserting liability on the part of the
city, in excess of $4.5 million, in connection with a contract in
which Bulkhandling Inc. had agreed to dispose of a gquantity of
incinerator ash from the City's Northwest Incinerator. The City
denies any liability in this matter and has asserted a counter-

claim against Bulkhandling Inc.

In July 1989, an action was instituted against the City in the
Court of Common Pleas encaptioned Tonvy DePaul & Sons v, City of
Philadelphia, July Term, 1989, No. 2426. This claim is brought by
the general contractor on the East Market Street reconstruction
project. The plaintiff is alleging that the City is liable to
plaintiff for damages in excess of $1 million for breach of
contract and delay on the project. The City has answered the
complaint, denying all liability. Discovery is proceeding.

In 1971 and 1982, two complaints were filed against the City
which alleged that the City was violating the constitutional rights
of the plaintiffs by imprisoning them in overcrowded and deficient
prison facilities (Jackson v. Hendricks, February Term, 1971, No.

2437 was filed in state court in 1971; Harris v. Reeves, C.A. No.
82-1847 was filed in federal court in 1982). Remedies claimed
include expanded prison facilities (which, if undertaken, would be
incorporated in the City's capital budget), as well as increased
staff and repairs to existing facilities. If these remedies were
implemented, the cost for repairs could be as much as $10 million,
and the increase in annual personnel costs could be as much as $7
million. On August 4, 1988 the court approved a consent decree
entered into by the City and the plaintiff in respect to the
remedies requested. On January 4, 1990, the court ordered the City
to comply with the consent decree. In consideration of budget
constraints and a need for timeline flexibility, the City filed a
motion with the court for reconsideration of the January 4, 1990
order. The City's motion was granted.

In July, 1986, an action was instituted against the City in
the U.S. District Court for the Eastern District of Pennsylvania,
Walton v. City, et al. (C.A. No. 86-3964) asserting liability on
the part of the City in excess of $3 million in connection with a
particular case of child abuse involving permanent brain injury.
The asserted City liability is premised upon alleged negligence and
violation of the child's civil rights by failing to protect the
child from parental abuse. The City denies any liability in this
matter. Proceedings in WwWalton v. City were suspended by the
District Court pending a decision by the United States Supreme
Ccourt in a related case. The February 22, 1989 decision by the
Supreme Court in Deshanevy v. Winnebago County Dept. of Socia

Services et al., 57 U.S.L.W. 4218 (1989), has released the case
from suspension. The Court in Walton v. City established an
activity schedule on March 14, 1988. The City believes the
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peshaney decision greatly increases the likelihood of its success
in the case, and has filed a motion regquesting that judgment be
entered in faveor of the City. The motion is currently pending.

In 1986, a complaint was filed against the City in federal
court (McLaughlin v. City of Phjladelphia, 693 F.Supp. 318 (1988))
challenging the City's decision to remove a child from the care of
the plaintiff foster parents allegedly because of the race of the
plaintiffs., 1In 1988, the court issued an injunction ordering the
city to make plans to return the foster child to the care of the
plaintiffs. The City has complied and the plaintiffs currently
have physical custody of the child. However, there is a damage
issue remaining in this case in which the plaintiffs are seeking
in excess of $1 million. Settlement negotiations are in progress
and there is a likelihood that the City will be able to settle this
issue for less than $1 million.

In 1988, a complaint was filed against the City and the
Commonwealth in federal court (Edward K. v. City of Philadelphia,
C.A. No. 88-3358) by patients at the Philadelphia State Hospital
known as Byberry. The plaintiffs are seeking to force the City and
the Commonwealth to fund community-based treatment facilities, to
replace services being discontinued by the Commonwealth. The cost
of operating such facilities is estimated at $28 million to $45
million per year. The City and the Commonwealth have jointly filed
papers with the court which indicate that such costs should be
borne by the Commonwealth. After months of negotiations, the
Commonwealth has halted all activity regarding closure of Byberry
due tc three deaths by former patients who were placed by the
Commonwealth into the community. The City believes that the court
will rule that the Commenwealth is responsible for funding
community-based treatment facilities, if necessary, and that the
City has zero liability in this respect. .

In 1988, representatives of a child killed while in foster
care filed a suit against the City in federal court (Campbell v.
City of Philadelphia, C.A. No. 88-6976), alleging that the City's
Department of Health and Human Services was negligent. Damages
claimed will probably be in excess of $1 million. The City has
filed a motion for summary judgment, which is currently pending
before the court. If the motion is denied, the City will probably
pursue an out-of-court settlement.

In 1989 and 19%0, four suits were filed against the City
arising out of a riot at Holmesburg Prison on October 28, 1589.
Butler v, Cjty of Philadelphia, C.A. No. 85-7922 was filed in
federal court as a class action suit involving up to 125 potential
Plaintiffs. Benson v. City of Philadelphia, C.A. No. 89-8571 was
filed in federal court by 27 individual plaintiffs. Robinson v.
City of philadelphja, C.A. No. 89-3098 was filed in federal court
by 4 plaintiffs. Matos v. City of Philadelphia, C.A. No. 90-1309
1s being litigated by a single plaintiff in federal court. All of
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the above-referenced cases allege injuries from excess use of force

by guards when they regained control of the prison. Damagesg
include treatment costs, punitive damages, attorneys fees and costg
to improve prison facilities. The City has answered all the

complaints described above and believes it can prove that the force
used was justifiable and that the City is not 1liable for the
damages claimed. However, the City's potential liability in these
cases is well in excess of $1 million.

In 1989, a complaint was filed against the City in federal
court (T.M. v. City of Philadelphia, C.A. No. 89-4630) alleging
that the City had an obligation, through court funding, to provide
guardians ad litem for all children in Family Court cases. 3
judgment against the City could result in liability in excess of
$1 million. The City is currently conducting negotiations with the
plaintiffs to settle the case for a considerably lesser amount.

In 1988, the City was joined as a defendant in an action
against the Commonwealth (Castille v. Commonwealth of Pennsylvania
v. City of Philadelphia, Commonwealth Court, No. 2533 C.D. 1988).
This case began when the Philadelphia District Attorney's office
filed a Mandamus against the Commonwealth of Pennsylvania to
enforce removal of juveniles committed tc Commonwealth-facilities
from the Youth Study Center. The Commonwealth joined the City of
Philadelphia alleging that the City's failure to adequately
contract for private placements results in over utilization of the
state facilities in the delinguent system. The City counter-
claimed and challenged the now existing cap on the allocations for
Children and Youth Services. The court threatened to hold the
Commonwealth in contempt for failure to remove their juveniles from
the Youth Study Center in a timely fashion. The court ordered that
if the state did not remove its juveniles within ten days of its
commitment order it will be fined $5,000.00 per day per Jjuvenile
in the Youth Study Center. At a hearing on January 17, 1990, the
court determined that the Commonwealth was not in contempt of such
order. The Commonwealth petitioned the family court for a change
in the commitment order of 40 Jjuveniles committed to open
placements in the Commonwealth system. The Commonwealth approached
private providers and asked that they review the juveniles and also
discussed contracting with them. The likelihood of success in the
City's challenge of the Commonwealth cap on reimbursement of
Children and Youth Services is at least 50/50. The chances for
success diminish if the case proceeds through the appellate system.
The risk is that the City will continue to be underfunded and the
City will exceed its budget. On March 7, 1990, the parties argued
preliminary objections before the court en banc. Essentially, the
objections were jurisdictional in nature and filed by the
Commonwealth against the City's counterclaim. A decision is

pending.

on October 10, 198%, a complaint was filed against the City
and certain officials of the City in the Court of Common Pleas,



philadelphia County, by persons alleged to be taxpayers of
philadelphia, and various organizations alleged to be representing
sucH taxpayers (Weiner, et al. v. Cjtv of Philadelphia, et al.,

october Term, 1989, No. 1575). The plaintiffs, in reaction to the
city's plan to construct a convention center in Philadelphia, are
challenging the validity of a Lease and Service Agreement between
the City, as lessor, and Pennsylvania Convention Center Authority
(the "Authority"), as lessee. The Authority was created pursuant
to state law and given broad powers, by itself or in agreement with
others, to develop, finance, construct, maintain, operate and lease
convention centers within the Commonwealth. The plaintiffs also
challenge the validity of the City ordinance (Bill No. 533, June
29, 1989) which authorizes the City to enter into the Lease and
service Agreement, The plaintiffs contend, in the above-~regard,
'that the Lease and Service Agreement and the ordinance are
violative of state law and the City's Home Rule Charter,
respectively. In Counts I and II of the complaint, plaintiffs
complain that the Service Fee to be paid by the City to the
Authority under the Lease and Service Agreement, which includes an
amount sufficient to enable the Authority to make payment of the
annual debt service on the bonds issued by the Authority to finance
the construction and development of the convention center,
constitutes an impermissible debt of the City. The plaintiffs
further complain in Count 11T of the complaint that,
notwithstanding legislation authorizing the financing and
construction of the convention center, this matter should first
have been submitted to a public referendum. The plaintiffs are
seeking a declaratory and injunctive order from the Court which
would declare the Lease and Service Agreement null and void and
preclude the City from performing its obligations under the Lease
and Service Agreement. The City contends that the Service Fee does
not constitute debt of the City under applicable state law and,
with respect to Count III of plaintiffs’ complaint, the City
contends that it has complied with applicable state law and the
City's Home Rule Charter in enacting Bill No. 533 and that no
public referendum was required prior to the Bill's enactment. The
Clty has filed preliminary objections to the complaint and has
requested the Court to dismiss the complaint for failure’'to state
2 cause of action. Similar claims have been consistently rejected
by the Pennsylvania Supreme Court and the City has every reason to
believe that this litigation will be resolved in favor of the City
and the Lease and Service Agreement and the ordinance will be
upheld as valid and binding on all parties.

On December 1, 1987, a complaint was flled against the
Pennsylvania Convention Center Authority (PCCA) and the City in the
Court of Common Pleas, Philadelphia County, by persons allegedly
Tepresenting two classes of taxpayers (Paustian, et al. v.
Pennsvivania Convention Center Authority, et al., November Term,
1987, N&. 5396). The first class of plaintiffs is comprised of
those persons who do not reside in Pennsylvania but stay in
Philadelphia hotels and pay the City's Hotel Room Rental Tax prior
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to the completion of construction of a convention center withip
Philadelphia. The second class of plaintiffs is comprised of three
persons who reimburse members of the first class for theip

expenses. The plaintiffs contend that the Hotel Room Rental Tay
violates the egqual protection and due process clauses of the 14th
and 15th amendments to the United States Constltutlon
respectively; and that such tax burdens interstate commerce and
infringes on the right to travel, all allegedly in violation of the
U.S. Constitution. on July 19, 1988, the Common Pleas Court
decided this case in favor of PCCA and the City and ordered the
plaintiff's action dismissed. The Commonwealth Court, on appeal
by the plaintiffs, affirmed the decision of the Common Pleas Court
on August 4, 1%89. Thereafter, the plaintiffs filed a petition
requesting the Pennsylvania Supreme Court to hear their appeal.
The PCCA and the City filed a response contending that the
Pennsylvania Supreme Court should not hear this appeal.

The following environmental matters are currently being
litigated:

Amtrak filed an amended third-party complaint naming the City
as a third-party defendant in a suit inpstituted in the U.s.
District Court for the Eastern District of Pennsylvania (U.S. v.
SEPTA, et al., E.D. Pa., C.A. No. 86-1094) by the United States
Environmental Protection Agency ("EPA")} against Amtrak, Conrail,
Monsanto Company and SEPTA, for clean-up of PCB's at the site known
as the Paocli Yard located in Chester County, Pennsylvania. While
EPA has not announced any estimated PCB clean-up cost, SEPTA has
estimated the cost to be approximately $30 million. The City
denies any responsibility for the Paoli Yard pollution. In
addition, the City has been named as a defendant or third party
defendant in at least 61 private suits for damages and equitable
relief, involving over 254 individual plaintiffs, now pending in
the Court of Common Pleas, Philadelphia County (In re: Paoli
Railroad Yard PCB Litigation, CCP, Philadelphia County, Master
Dockets, January Term, 1990, No. 1046), in one such private suit
pending in the Court of Common Pleas, Chester County (Stewart v.
SEPTA, et al., CCP, Chester County, No. 87-02291) and in an
additional five such private suits pending in the United States
District Court, all based upon the same alleged site pollution.
Argument has been scheduled on a joint petition of defendants to
transfer venue in all cases pending in the Court of Common Pleas,
Philadelphia County, to Chester County. The City denies any
liability in these private suits. In November 1988, the U.S.
District Court granted partial summary judgment for all defendants,
including the City, on personal injury claims in 21 private law
suits involving 38 plaintiffs, pending before that court. This
decision has been appealed to the U.S. Court of Appeals for the
Third Circuit and a decision is expected shortly. The cases
pending in the Court of Common Pleas, Philadelphia County, have
been assigned to a single judge, and discovery has begqun. The City
will file motions for judgment on the pleadings or for summary
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gment in all cases, on the basis that all plaintiffs' tort
claims are barred by governmental immunity and that the plaintiffs
cannot assert a claim against the City under the Federal Employers

Liability Act.

jud

The City has been named as a defendant in two suits for
damages in the Court of Common Pleas of Philadelphia County
regarding the Clearview site, a landfill located in Delaware
county, Pennsylvania (Smalls, et al. v. Korman Corp.,, et al., CCP,
philadelphia County, April Term, 1985, No. 633 and January Term,
1986, No. 781). The suits were brought in April 1985 and January
1986, respectively, by approximately 100 nearby residents. The
site has not been declared a hazardous site by either federal or
state agencies. The cases have been assigned to a judge and are
in discovery phases. The City believes that it has very strong
defenses, including immunity under state law against certain types
of claims which are alleged by the lawsuits. A motion for summary
judgment will be filed once discovery is completed.

A putative class action against the City relating to the
city's Northwest Incinerator was filed in the Court of Common Pleas
of pPhiladelphia County, encaptioned James J. Passalacqua v. City
of Philadelphia, September Term, 1988, No. 1223. The action has
been removed to the United States District Court for the Eastern
District of Pennsylvania, Civil Action No. 88-7755, and trial is
scheduled for May, 1990. Plaintiff sought certification of a class
of "all persons residing in zip codes 19127 or 13128 who have
sustained cancer or brain tumors or who have died therefrom." The
motion for class certification was denied. Damages have alleged
to be in excess of $20,000. The City has denied all liability and
has filed a motion for summary judgment in its favor on the basis
that these claims are barred by the Political Subdivision Tort
Claims Act. The City has alsoc filed a motion for sanctions,
seeking dismissal of the case, with prejudice.

In October, 1988 EPA served upon the City three complaints
alleging violations of the Toxic Substances Control Act. The
complaints arise out of a December, 1987 inspection of transformers
inr certain City buildings and the City's alleged failure to comply
with PCB reporting and labelling requirements. It has been
Proposed that the City pay approximately $140,000.00, consclidating
2ll three complaints, as penalty for the alleged violations. In
July, 1989, EPA served upon the City a fourth complaint alleging
violation of the Toxic Substances Control Act. This complaint
arose out of a December, 1987 inspection of certain facilities at
the philadelphia International Airport and the City's alleged
failure to comply with PCB reporting and labeling requirements.
It has been proposed that the City pay approximately $740,000.00
8S penalty for such alleged violations. Settlement negotiations
are currently in progress involving all four complaints which have
been consolidated. A greatly reduced settlement is probable.



In June 1987, SEPTA instituted an action against the City ang
Urban Engineers, a private engineering firm, asserting that one or
both of the defendants were responsible for the removal of loosge
asbestos alleged to be present as insulation on pipes located ip
certain tunnels beneath Suburban Station railroad station. The
suit brought in the Court of Common Pleas of Philadelphia County
(June Term 1987, No. 5781) alleges that the subject tunnels wers
incorporated into the ventilation system for an underground raij
link, known as the Center City Commuter Tunnel, constructed by the
City. Because of the presence of asbestos, the ventilation systenm
has not been put into operation. The cost of asbestos removal ig
alleged by SEPTA to be in excess of $3 million. The City denies
any liability in the matter and disputes the alleged cost of

removal.

In November 1989, the Environmental Protection Agency filed
a complaint against the City in the United States District Court
for the Eastern District of Pennsylvania (United States of America
v. Aluminum of America; Ccitv of Philadelphia, et al., Civil Action
No. B89~7421) pursuant to the Comprehensive Environmental Response,
Compensations and Liability Act {CERCLA), known as the "Superfund
Law." The site, located in Montgomery County, Pennsylvania, is the
former Moyer's landfill. currently there are seventeen other
defendants named in the complaint. The EPA has estimated the cost
of cleanup at $28 million. After adding various appurtenant costs
as well as cost over-runs, the City believes the outside cost
might be as high as $40 million. The City was named as a defendant
because it shipped incinerator ash to the site. The City is
seeking dismissal from the case based upcn the fact that the ash
does not meet the definition of a hazardous substance pursuant te
the Superfund Law and EPA has in the past explicitly confirmed the
same.

In May, 1989, another of the City's ash-haulers filed suit
against the cCity in the Court of Common Pleas of Philadelphia
County, Joseph Paclino & Sons, Inc. v. City of Philadelphia, May
Term, 1989, No. 5762, The plaintiff alleged causes of action for
breach of contract and unjust enrichment/quantum meruit, claiming
that the City refused to pay $630,005.81 under an ash-hauling

requirements contract. The City filed preliminary objections to

the quantum meruit/unjust enrichment claim, which were sustained.
The ash-hauling involved in the case is that of the M/V "Khian
Sea". The City bhelieves that its defense in this case is very
strong. Under the contract, the plaintiff was required to dispose
of the ash in strict accordance with the regulations of governing
state and local envirenmental agencies and to perform all work and
services in compliance with all applicable laws, statutes,
ordinances, rules, regulations, methods and procedures. The CitY
contends that plaintiff did not comply with these provisions, %nd
has never provided the City -- despite repeated requests -— with
documentation from any environmental agency or authority that the
ash was disposed of in accordance with applicable law.
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The following Water Department matters are currently being
jitigated:

The following are description of lawsuits against the Water
pDepartment in which some amount of loss or an adverse determination
ijs reasonably possible. In the opinion of the City, the resclution
of these cases will have no material adverse effect on the
financial position or future operations of the Water Fund.

Consumer Education and Protective Association v. Philadelphia

water Department 1is an appeal by ratepayers from the Water
commissioner's 1985 rate determination, effective January 10, 1986,
which challenges the constitutional validity of the administrative
rate determination procedure as well as the appropriateness of the
rates. The Court of Common Pleas dismissed the appeal on August
3, 1988. The Consumer Education and Protective Association has
appealed this ruling to Commonwealth Court, whose decision 1is

pending.

United States of America v. City of Philadelphia, C.A. No. 88-
6791, is a federal civil enforcement action in which the EPA and
the Pa. DER are seeking substantial penalties for the discharge of
pollutants into the Delaware River from the City's Southwest Water
Pellution Contrel Plant in amounts alleged to be in excess of those
allowable. The City answered the complaint on October 21, 1988 and
the EPA and the Pa. DER have filed a motion for summary judgment.
Discovery is on-going. Settlement negotiations with those agencies
are currently in progress.

Contractor Curtis T. Bedwell and Sons Inc. has initiated four
actions in the Court of Common Pleas against the City totaling $7
million in contract disputes over four major construction projects
at the Northeast and Southwest Pollution Contreol Piants. Bedwell
alleges that the City has wrongfully withheld the contract balance
and moneys for additional work performed and delay damages.
Bedwell 2lso seeks indemnification for damages resulting from suits
brought against the plaintiff by its subcontractors. The City
denies liability.

~ The City is the defendant in litigation instituted by certain
Private parties in the United States District Court for the Eastern
District of Pennsylvania, docketed as C.A. No. B5-14, concerning
odors alleged to be emitted from the Water Department's Northeast
Watgr Pollution Control Plant. The plaintiffs are nearby
residents. By order dated July 25, 1986, the District Court
enjolined maintenance or operation of the plant in any manner which
Causes odor emission viclative of state or city air management
Tegulations and ordered the City to proceed with "debugging" of air
management control equipment incorporated into the plant.
FOLlowing a hearing concerning alleged odor incidents subseguent
to the July 1986 order, the Court held the City to be in contempt
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of the order. The Court then directed by order dated January 2g

1987, that with respect to odor incidents occurring thereafter, an§
issuance of three or more air management code violation noticeg
within a thirty-day period shall be deemed a violation of the
injunction for which the City shall pay a $10,000 penalty. The
January 28, 1987 order also directed the City to cantract for ap
independent study of the plant and odor problem, which study was
made by Malcolm Pirnie. ©On March 31, 1988, the United States Court
of Appeals for the Third Circuit denied the City's Appeal from the
District Court's January 28, 1987 order and in September 1988, the
City's petition for writ of certiorari was denied by the United
States Supreme Court. Plaintiffs seek to have the recommendations
made in the Malcolm Pirnie study made mandatory and to have Malcolnm
Pirnie retained to meonitor compliance. The City has objected to
this request on the grounds that all recommendations in the study
have either been implemented or alternatives have been offered.
The City and plaintiffs have agreed to have the independent
consultant return to the Plant to review implementation and the
effect of the recommended and adopted odor control program. In
light of <this agreement, the Court has dismissed as moot
plaintiffs' motion to make mandatory the recommendations of the

Malcolm Pirnie report.

Claims of City responsibility in connection with alleged
pollution wvioclations at the Gems Landfill, located in Gloucester
Township, New Jersey, arise primarily out of the action of a
subcontractor of one of the City's contractors in placing on the
site as a closure material residue from dismantled City Water
Department "Imhoff" tanks, a substance approved for such use by the
New Jersey Department of Environmental Protection. Accordingly,
the City strenuously denies that the material in question is a
"hazardous substance" and denies any responsibility for necessary
site clean-up or site-related alleged injury to private parties.
The City is named as an additional insured under policies of
insurance obtained by the City's contractor providing coverage of
approximately $11 million, and applicable in the City's opinion to
the claims now made. The contractor is also contractually
obligated to indemnify the City for any loss suffered as a
consequence of such claims and, in connection with award of the
subject contract, filed a performance bond in the amount of $28.9
million payable to the City. With respect tec the Gems Landfill,
the City is currently a defendant in site clean-up proceedings
instituted by the New Jersey Department of Environmental Protection
wherein claims relating to the City's use of the site for trash
and incinerator residue disposal for three months during 1980 have
also been raised. In February 1989, without admitting any
liability, the City entered into a settlement agreement for "Phase
I" of a site clean-up that would commit the City to pay $1.5
million dollars. One million dollars of the settlement amount was
paid by the City's primary insurance carrier. The additional
$500,000.00, plus punitive damages (Philadelphia v. Fireman's Fund
Insurance Company, D.N.J., C.A. 80-1547), and on May 10, 1989 filed
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a confession of judgment action on the performance bond executed
py the excess linsurance carrier. "Phase II" of the site clean-up
is expected to cost substantially less and also be covered by the
city's insurance. The City is also a named defendant in at least
nine private actions for damages in the New Jersey state courts
including twe class actions.

Fourteen homeowners have brought lawsuits against the City for
property damages allegedly caused either by the Water Department's
failure to timely repair a leak in the water conveyance system
which occurred immediately before the strike by municipal employees
in July, 1886 cr an underground stream allegedly encapsulated by
the City. These complaints were filed in the Court of Common Pleas
and the matters are in discovery. The City contends that the
aggregate value of these claims is subject to the limitation
imposed by the Political Subdivision Tort Claims Act discussed

above.

In addition to the above described litigation, variocus claims
for property damage and personal injuries involving the City's
Wwater Department are asserted against the City from time to time.
In Fiscal Year 1989, $4.9 million was paid out of the Water Fund
to cover losses due to such claims. For Fiscal Year 1990, the
aggregate estimate of +the losses which c¢ould result due to
unfavorable 1legal determinations rendered against the Water
Department with respect toc these claims is $4.5 million.

The City and School District receive significant assistance
from numerous federal, state and local government agencies in the
form of grants and federal revenue sharing entitlements. The
disbursement of funds received under these programs generally
requires compliance with terms and conditions specified in the
grant agreements and is subject to audit. Any disallowed claims
resulting from such audits and relating to the City could become
a liability of the General Fund or other applicable funds. 1In the
cpinien of City officials, the only significant contingent
liabilities related to matters of compliance are the unresolved and
questioned costs in the City's Single Audit of Federal Financial
Assistance for the Fiscal Year ended June 30, 1989, which amounted
to $57.2 million for all open program years as of December 19,
1989. Of this amount, $40.1 million represents unresclved costs
due to the inability to obtain audit reports from subrecipients.
In addition, the U.S. Department of Housing and Urban Development
has demanded repayment of approximately $14 million disbursed for
emergency repairs to privately owned apartments rented to the poor.
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AMBAL Indammniry Corporation
. . . /o CT Corporason Systmns
Municipal Bond Insurance Policy 222 W eashingion v, Madison, W1 53703
Onc Swe Street Plaza, New Yook, NY 10004

Issuer: Policy Number:

Bonds: Premium:

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance Company

in consideration of the payment of the premium and subject 10 the terms of this Policy, hereby agrees to pay to the United
Seares Trust Company of New York, as trustee, or its successor (the “Insurance Trusiee™). for the benefit of Bondholders, that
porton of the principal of and interest on the above-described debr obligations (the "Bge®g™) shich shall become Due for
Payment but shail be unpaid by reason of Nonpayment by the lssuet

AMBAC will make such payments to the Insurance Trustee within 5 days follopa ) AMBAC of Nonpayment
Upan a Bondholder’s presenion and surrender to the [nsurance Trusteg s su) E Or appurienant coupons,
uncanceled and in bearer form and free of any adverse claim. the [nsygndg v R the Boridholder the face

amount of principal and interest which is then Due for Pavment b

=r1t. AMBAC shall become
the gwner of the surrendered Bonds and coupons and shall g

Mde. AMBAC shall be subrogated o all of the Bondholders' rights to
rance disbursements 5o made. - .

% ption daee for the zpplicmjcn of 2 required sinking fund installment ha.s bc:n

hny cnrhcr dare on which pavment is due by reason of call for redemption (other than by
application of requirky fund insallments), acceleranon or other advancement of maturity: and, when referring 10
interest on the Bonds, FWhen the saed date for payment of interest has been reached. "Nonpayment”™ mezns the failure
of the Issuer to have provided sufficient funds o the paying agent for payment in full of all principal of and interest on the
Bonds which are Due for Payment
This Policy is noncancalable. The premium on this Policy is not refundabie for any reason, including pavment of the Bonds
prior to marurity. This Policy does not insure against lass of any redempion, prepayment or acceleration premium which at
any time may become due in respect of any Bond, nor against risk other than Nonpavment
In witness whereof AMBAC has caused this Policy 1o be affixed with 2 fesimile of is corporaze seal and 1o be signed by it
duly authorized officers in facsimile 1o become effective as its original s¢al and signatures and binding upon AMBAC by virue
of the counter-signarure of tts duly authorized represenative.

o’.:-?r?
'
m/ il
’
President “ ‘, ,‘
O j
\ . “a,m.\\" /."
Effecove Date: A
: Authorized Represenrive
UNTTED STATES TRUST COMPANY OF NEW YORK acknowledges thar it R
has agreed o perform the dudes of Insurance Trustee under this Policy. w_._17
D-1 Authorized Officer

Form# S66-0003 (2/84)
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APPENDIX E

PROPOSED OPINION OF CO-BOND COUNSEL



March 29, 1990

City of Philadelphia
1420 Municipal Services Building
Philadelphia, Pennsylvania 18102

Re: $50,420,551.45 <City of Philadelphia,
Pennsylvania, Gas Works Revenue Bonds,
Twelfth Series &

Gentlemen:

We have acted as co-bond counsel in connection with the
authorization, issuance and sale of City of Philadelphia,
Pennsylvania, Gas Works Revenue Bonds, Twelfth Series A (the
"Twelfth Series A Bonds"), under and pursuant to authority
contained in the Act of the General Assembly of the
Commonwealth of Pennsylvania of October 18, 1972 (P.L. 955)
(the "Act"), the city of Philadelphia General Gas Works
Revenue Bond Ordinance of 1975, as amended (the "General
Ordinance"), and the Twelfth Supplemental Ordinance thereto
approved August 8, 1989 (the "Twelfth Supplemental
Ordinance"). The Twelfth Series A Bonds.. consist of
$42,025,000 aggregate principal amount of the Twelfth Series
A Bonds bearing interest each May 15 and November 15,
commencing May 15, 1990 (the '"Current Interest Bonds"), and
$8,395,551.45 initial principal amount of Twelfth Series A
Bonds issued at a discount from the amount payable thereon
at maturity (the "Capital Appreciation Bonds"). The Twelfth
Series A Bonds have been issued for the purpose of providing
funds which, together with certain funds available therefor
under the General Ordinance, will be applied for and towards
the refunding of certain outstanding maturities of the City
of Philadelphia, Pennsylvania, Gas Works Revenue Bonds,
Eighth Series, making a deposit to the sinking fund reserve
created under the General Ordinance and payment cf costs of
issuance of the Twelfth Series A Bonds.

Eleven series of Gas Works Revenue Bonds have
heretofore been issued pursuant to the General Ordinance and
approximately $547,475,000 in aggregate principal amount of
such bonds are presently outstanding, including $40,685,000
of Eighth Series Bonds to be refunded with the proceeds of
the Twelfth Series A Bonds. The Twelfth Series A Bonds are
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equally and ratably secured with all such prior bonds and
will be equally and ratably secured with all bonds issued in
the future under the General Ordinance (all such prior
bonds, the Twelfth Series A Bonds and all bonds to be issued
under the General Ordinance in the future, collectively, the
"Bonds") .

The City of Philadelphia (the "City") has made a pledge
of, and granted a security interest in, all Project Revenues
(as defined in the General Ordinance) and all accounts,
contract rights and general intangibles representing Project

Revenues to secure the payment of the Bonds. Prior to
default, the General Ordinance establishes the following
priorities in application of the Project Revenues: (1) Net
Operating Expenses, as defined therein; (2) required

payments into the sinking fund to pay principal of and
interest on the Bonds and to accumulate, or to restore any
deficiency in, the sinking fund reserve in respect thereof;
(3) payment of general obligation bonds which have been
adjudged to be self-liguidating on the basis of expected
revenues from the Philadelphia Gas Works ("PGW"):; (4)
payment of interest and sinking fund charges of other
general obligation debt incurred for PGW; and (5) payment of
City Charges, as defined therein. Under certain
circumstances, the remaining balance may be applied to octher
proper purposes of the City. In the Twelfth Supplemental
Ordinance, the City has covenanted that, as long as any of
the Twelfth Series A Bonds 1issued thereunder remain
outstanding, all Project Revenues shall be deposited 1in,
held in and disbursed from one or more unsegregated accounts
of PGW which shall be separate from and not commingled with
moneys or accounts of the City not held exclusively for PGW
purposes. -

We have examined (a) such constitutional provisions,
statutes and regulations as we deemed necessary, including
the Act, the General Ordinance and the Twelfth Supplemental
Ordinance, (b) the proceedings authorizing the issuance and
sale of the Twelfth Series A Bonds, and (c) such
certificates, oplinions, receipts and other documents as we
have deemed necessary, including a non-arbitrage certificate
of the City. In making the aforesaid examinations, we have
assumed the authenticity of all original documents and the
conformity to original documents of all conformed copies
and photocopies of documents, the genuineness of all
signatures, the due authorization, execution and delivery
of all documents and the authority to do so of all persons
executing such documents.

On the basis of the foregoing, we are of the opinion
that:

1. The City has the power to perform its
obligations under the General Ordinance, the Twelfth
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supplemental Ordinance and the Twelfth Series A Bonds and is
authorized to issue the Twelfth Series A Bonds.

2. The terms of the Twelfth Series A Bonds comply
with the requirements of the Act, the General Ordinance and
the Twelfth Supplemental Ordinance, and the purposes for
which the Twelfth Series A Bonds have been issued are lawful
purposes under the Act and the General Ordinance.

3. The Twelfth Series A Bonds constitute valid,
legal and binding obligations of the City, enforceable in
accordance with their terms (subject to any applicable
bankruptcy, insolvency, moratorium or other laws or
equitable principles affecting the enforcement of creditors'

rights generally).

4. Under existing statutes, regulations, rulings
and court decisicns, interest on the Twelfth Series A Bonds
is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes
of the federal alternative =minimum tax imposed upcn
individuals and corpecrations. It should be noted, however,
that, for the purpose of computing the alternative minimum
tax imposed on corporations (as defined for federal inccme
tax purposes), such interest is taken into account 1in
determining adjusted net book 1income (adjusted current
earnings for taxable years beginning after December 31,
1989). Oownership of the Twelfth Series A Bonds may give
rise to certain collateral federal income tax consequences
as to which co-bond counsel express no opinion.

5. Under the laws of the Commonwealth of
Pennsylvania (the "Commonwealth"), as enacted and construed
on the date hereof, the Twelfth Series A Bonds are exempt
from ©personal property taxes in the Commonwealth and
interest on the Twelfth Series A Bonds and the gain frem the
sale thereof are exempt from the <Commonwealth personal
income tax and the Commonwealth corperate net income tax.

The initial public offering price of the Capital
Appreciation Bonds and the initial public offering price of
the Current Interest Bonds scheduled to mature on May 15,
2012 (the "Discount Bonds") is less than the amount payable
ocn such Twelfth Series A Bonds at stated maturity. The
difference, in each case, between the initial public
offering price of the Capital Appreciation Bonds and
Discount Bonds and the principal amount payable thereon at
maturity, constitutes interest. A portion of such interest
(the "Original Issue Discount”), depending on the holding
period of any Capital Appreciation Bond or Discount Bond by
each owner, will, upon the disposition of such Capital
Appreciation Bond or Discount Bond by each owner {including
redemption or payment at maturity), be treated as interest
excludable from gross income for federal income tax

E-3



purposes. Owners of any of the Capital Appreciation Bonds
or Discount Bonds should consult their own tax advisors with
respect to the conseguences of owning such Capital
Appreciation Bonds or Discount Bonds, including the effect
of such ownership under applicable state and local law.

In providing this opinion, we advise you as
follows:

(a) It may be determined in the future that
interest on the Twelfth Series A Bonds, retroactive to the
date of issuance thereof or prospectively, will not be
excluded from gross income of the owners of the Twelfth
Series A Bonds for federal income tax purposes if certain
requirements of the Internal Revenue Code of 1986, as
amended, are not met subsequent to the issuance of the
Twelfth Series A Bonds. The City has covenanted in the bond
authorization of the cCity relating to the Twelfth Series A
Bonds to comply with these reguirements.

(b) The Twelfth Series A Bonds constitute
limited obligations of the City and are payable solely from
the Project. Revenues, as defined in the General Ordinance,
and amounts‘in the sinking fund, including the sinking fund
reserve created under the Act and the General Ordinance.
The Twelfth Series A Bonds do not pledge the credit or
taxing power of the City or create any debt or charge
against property of the <City other than the Project
Revenues and amounts in such sinking fund, including the
sinking fund reserve.

(c) We do not express any opinion as to the
accuracy or completeness of the preliminary or final
Official Statement of the City relating to the Twelfth
Series A Bonds, including the appendices thereto.

Very truly yours,
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AMBAL Indemnity Corpomnon

. e . c/o CT Corporation Systems
Municipal Bond Insurance Policy 222 W, Washington Ave., Madison, Wiscony
. Administrative Office:
One State Street Plaza. New York, NY 10QC
Issuer: CITY OF PHILADELPHIA, PENNSYLVANIA Policy Number: 4413EE
Bonds. 550,420,551.45 Gas Works Revenue Bonds, premium. $456; 773.13

Twelfth Series A, dated March 1, 1990

(except for the Capital Appreciation Bonds,

which are dated their date of delivery) consisting of:
$12,515,000 in aggregate principal amount of CQurrent Interest
Bonds maturing on May 15 in the years 1991 through 2000, both
inclusive; (as further described on the reverse hereof:)

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance Company

in consideration of the payment of the premium and subject to the terms of this Policy, hereby agrees 10 pav 1o the L'nited
States Trust Company of New York. as trustee, or its successor (the “Insurance Trustee ), for the benefit of Bondhoiders. that
portion of the principal of and interest on the above-described debt obligations (the "Bonds™) which shall become Due for
Payment but shall be unpaid by reason of Nonpayment by the Issuer.

AMBAC will make such pavments to the Insurance Trustee within 5 days following notification 10 AMBAC of Nonpayment.
Upon a Bondholders presentation and surrender to the Insurance Trustee of such unpaid Bonds or appurtenant coupons,
uncanceled and in bearer form and free of anv adverse claim. the Insurance Trusiee w1l disburse 1o 1the Bondholder the fac:
amount of principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, AMBAC shall becor
the owner of the surrendered Bonds and coupons and shall be fuily subrogated w all of the Bondholders rights 1o paymernt

In cases where the Bonds are issuable only in a form whereby principal is pavable o registered Bondholders or their assign
the Insurance Trustee shall disburse principal to a Bondholder as aforesaid only upon presentation and surrender 1o the
Insurance Trustee of the unpaid Bond. uncanceled and free of any: adverse claim. together with an instrument of assignment.
in form satisfactory to the insurance Trustee, duly executed by the Bondholder or such Bondholders duly authorized
representauve, so as (o permit ownership of such Bond to be registered in the name of AMBAC or its nominee. In cases
where the Bonds are issuable onlv in a form wherebv interest is pavable to regisiered Bondholders or their assigns. the
Insurance Trustee shall disburse interest 1o a Bondholder as aforesaid only upon presentation 10 the insurance Trustee of
proof that the claimant is the person entitied to the pavment of interest on the Bond and delivery to the Insurance Trustee
of an instrument of assignment. in form satisfactory to the Insurance Trustee, dulv executed by the claimant Bondholder or
such Bondholders duly authorized representative, transferring to AMBAC ail rights under such Bond 10 receive the interest
in respect of which the insurance disbursement was made. AMBAC shall be subrogated to all of the Bondholders' rights to
pavment on registered Bonds to the extent of the insurance disbursements s0 made.

As used herein. the term "Bondholder” means any person other than the Issuer who, at the ume of Nonpaymenit. is the owne
of a Bond or of a coupon appertaining to a Bond. “Due for Payment”, when referring to the principal of Bonds. is when the
stated maturity date or a2 mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer 1o any earlier date on which payment is due by reason of call for redemption (other than by
application of required sinking fund instaliments), acceleration or other advancement of maturity: and, when referring o
interest on the Bonds, is when the stated date for payment of interest has been reached. “Nonpayment” means the failure

of the Issuer to have provided sufficient funds to the paying agent for payment in fuil of all.principal of and interest on the
Bonds which are Due for Payment - -
This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Bonds
prior to maturity. This Policy does not insure against loss of any redemption, prepayment or acceleration premium which at
any time may become due in respect of any Bond, nor against risk other than Nonpayment.

In witness whereof AMBAC has caused this Policy 10 be affixed with a facsimile of its corporate seal and to be signed by its
duly authorized officers in facsimile to become effective as its original seai and signatures and binding upon AMBAC by virtu
of the counter-signarure of its duly authorized represenmative.
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AMBAC Indemnity Corporation
One State Street Plaza

New York, New York 10004
Telephone (212) 668-0340

March 29, 1990

city of Philadelphia Dilworth, Paxson, Kalish &
Philadelphia Gas Works Kauffman

800 W. Montgomery Street 2600 The Fidelity Building
Philadelphia, PA 19122 Philadelphia, PA 19109

The First Boston Corporation
Tower Forty Nine

12 East 49th Street

New York, NY 10017

Gentlemen:

This opinion has been requested of the undersigned, a Vice
President and an Assistant General Counsel of AMBAC Indemnity
Corporation, a Wisconsin stock insurance company ("AMBAC
Indemnity"), in connection with the issuance by AMBAC Indemnity of
a certain Municipal Bond Insurance Policy, effective as of the date
hereof (the "“Policy"), insuring $50,420,551.45 in aggregate
principal amount of the City of Philadelphia, Pennsylvania (the
"Issuer"), Gas Works Revenue Bonds, Twelfth Series A, dated March
1, 1990 (except for Capital Appreciation Bonds which are dated
their date of delivery) (the "Bonds").

In connection with my opinion herein, I have examined the Policy,
such statutes, documents and proceedings as I have considered
necessary or appropriate in the circumstances to render the
following opinion, including, without limiting the generality of
the foregoing, certain statements contained in <the oOfficial
Statement of the Issuer dated March 15, 1990, relating to the Bonds
(the "official Statement"”) under the headings "MUNICIPAL BOND
INSURANCE", and "APPENDIX D ~ MUNICIPAL BOND INSURANCE POLICY".

Based upon the foregoing and having regard to legal considerations
I deem relevant, I am of the opinion that:

1. AMBAC Indemnity is a stock insurance company duly organized
and validly existing under the laws of the State of Wisconsin
and duly qualified to conduct an insurance business in the
Commonwealth of Pennsylvania.



2. AMBAC Indemnity has full corporate power and authority to
execute and deliver the Policy and the Policy has been duly
authorized, executed and delivered by AMBAC Indemnity and
constitutes a legal, valid and binding obligation of AMBAC
Indemnity enforceable in accordance with its terms except to
the extent that the enforceability (but not the validity) of
such obligation may be limited by any applicable bankruptcy,
insolvency, liquidation, rehabilitation or other similar law
or enactment now or hereafter enacted affecting the
enforcement of creditors' rights.

3. The execution and delivery by AMBAC Indemnity of the Policy
will not, and the consummation of the transactions
contemplated thereby and the satisfaction of the terms thereof
will not, conflict with or result in a breach of any of the
terms, conditions or provisions of the Certificate of
Incorporation or By-Laws of AMBAC Indemnity, or any
restriction contained in any contract, agreement or instrument
to which AMBAC Indemnity is a party or by which it is bound
or constitute a default under any of the foregoing.

4. Proceedings legally required for the issuance of the Policy
have been taken by AMBAC Indemnity and licenses, orders,
consents or other authorizations or approvals of any
governmental boards or bodies legally required for the
enforceability of the Policy have been obtained; any
proceedings not taken and any licenses, authorizations or
approvals not obtained are not material to the enforceability
of the Policy. '

5. The statements contained in the Official Statement under the
heading "MUNICIPAL BOND INSURANCE", insofar as such statements
constitute summaries of the matters referred to therein,
accurately reflect and fairly present the -information
purported to be shown and, insofar as such statements describe
AMBAC Indemnity, fairly and accurately describe AMBAC
Indemnity except that the final paragraph under said heading
was not supplied by AMBAC Indemnity.

6. The form of Policy contained in the Official Statement under
the heading "APPENDIX D - MUNICIPAL BOND INSURANCE POLICY" is
a true and complete copy of the form of Policy.

Ver yours,

oy

Mary . )
Vide PF¥esident and
sistant General Counsel

MPM/mit




CERTIFICATE OF CHIEF CLERK
OF THE COUNCIL OF THE
CITY OF PHILADELPHIA

1, CHARLES H. SAWYER, JR., Chief Clerk of the Council
of the City of Philadelphia ("Council"), do hereby certify that:

(a) The Copy of the Ordinance attached hereto

(identified as Bill No. 1871) is a true and correct copy of the
original Ordinance on file in the office of the Chief Clerk of

the Council;

(b) The Ordinance has been duly adoptéd by the
Council; and

{c) The Ordinance has not been repealed and is in full
force and effect on the date of this certificate.

Ll i

ghief Clerk of thes ounc1l of
the City of Philadelphia

{SEAL)

Dated: September 6, 1989
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thirtieth day of Maw Al

 FRANK L R¥
Mayor of Philt

T BiLl-/87/ /975 -

* AN ORDINANCE

Authorizing, generally, the issuance and sale by the City of
Gas Worka Revenue Bonde of the City of Philadelphia,
preseribing the form of bonds, their execution, transfer,

. exchange, payment and redemption, prescribing the con-
ditions precedent to the issue of specific series of bonds,
including a supplemental authorizing ordinance, pledg-
ing the revenues of the Gax Works of the City as mecurity,
adopting & rate covenant, and ditxcting the Gas Com-
mission to impome rates mufficient Lo comply therewith,
designating a fiscal agent and sinking fund depositary,
establishing a Sinking Fund, including a Sinking Fund
Renerve, and providing for its managementy, providing
remediex upon default. and for amendments and modifi-
cationa. '

The Conncil of the City of Philadelphia hereby ordains:
Secrion 1.

ARTICLE 1
AUTHORIZATION. SCOPE AND PURPOSE—
SHORT TITLE

1.'M|l Ordinance in enacted pursuant to the provisions of
The First Ciass City Revenue Bond Act approved October
18, 1972 (Act No. 234, 53 1'.S. £15901 to 15924) for the
purpose of suthorizing the issuance from time to time of
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works revenue Ronds of the City to he secured by a
of the revenuer of the Gas Works of the City, in
principal amounts as shall from time to time be au-
thorised by further ordinance of the Council as more per-
ticularly hereinafter set forth. This Ordinance shall be
known as the General Gan Works Revenue Bond Ordinance

L

4

ARTICLE 11
DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

SecTION 2.01. Definitions. For all purposea of this Ordi-
nance and any ordinance suppiemental hereto, except as
otherwise expressly provided or unless the context otherwise -
requires:

Act means The First Clasa City Revenue Bond Act ap-
proved .October 18, 1974 (Act No. 234, 53 P.S. §15901 to
'13924) as from time to time amended. The words and
phrases which ure defined in the Act shall have such defined
meaning when used in this Ordinance.

Bond or Bonds means any gas works revenue bond of the
City issued and outstanding pursuant to the Act under this
Ordinance and any supplemental ordinance and shall in-

clude installment bonds, temporary bonds and interim cer-
tificates.

Bondholder means the holder of any bearer bond and the
registered owner of any registered bond and the term
Holder, or Holders unless the context otherwise requires,
shall be deemed to include the registered owners of any
bond or bonds as well as the holders of bearer bonds.

City means the City of Philadelphia, Pennsylivania.

City Charges means the proportionate chargen, if any,
for mervices performed for the Gas Works of the City by
all officers, departments, boards or commissions of the City
which are contained in the computation of operating ex-
Penser of the Gas Works, including, without limitation. the
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™
" expennea of the Gax Commission, and also means the base

payments to the City contained in the Agreemernt between
the City and the Manager and all other payments made to
the City from Project Revenues,

Divector of Finance means the chief financial, accounting
and budget officer of the City as established by the Phila-
delphia Home Rule Charter.

Fiseal Agent meana the bank named an such in Section
8.02 or its successor, -

Fiscal Year means the fincal vear of the City.

Gas Works means all property, real and personal. owned
by the City and umed in the acguisition or manufacture,
storage and distribution of natural, liquified, synthetic or
manafactured gas or in the maintenance, management or
administration therecf, and also means, as the context may
require, the business entity managed by the Manager.

Manaoer means The Philadelphia Facilities Management
Corporation currently managing the Gas Works pursuant
to an ordinance of Cityr Council approved December 29,
1972, setting forth the Agreement between the City and
The Philadelphia Facilities Management Corporation, or
its successor or such other person, corporation, board, com-
mission or department of the City, which may be designa
by ordinance to manayge the Gas Works. :

Net Operating Erpenses mesns Operating Expenses ex-
clusive of City Chargea. -

Operating Erpenses means all costs and expenses of the
(1as Works necessary and appropriate to operate and main-
tain the Gas Works in good operable condition during esch
{iacal year of the City, and shall include, without limitation,
the Manager's fee, salaries and wages, purchases of service
by contract, costs of materials, supplies and expendabie
equipment, maintenance costa. costa of any property or the
repiacement thereof or for any work or project, related to
the Gas Worka, which does not have a probable usefu! life
ofatlunﬁveyummionandwe!fanphnaadwwk-
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men's comprosution requirements, provision for claims,
pefunds snd uncollectible receivables and for City Charges,
all in aceordance with generally accepted manicipal account-
ing principies consistently applied, but shall exclude depre-

.cistion and interest and sinking fund charges.

Project Revenues means the revenues pledged for the
security and payment of the Bonds as set forth in Section

4.02.

Rate Covexant means the rate covenant contained in
subsection (b) of Section 4.03.-

Series 'when applied to Bonds means collectively all of
the Bonds of a given issue authorized by Supplemental
.Ordinance a8 provided in Ariicle TV thereof and may also
mean, if sppropriate, a subseriea of any series if, for any
reason, the City should determine to divide any series into
-one or more subseries of Bonds.

Sinking Fund means the Gas Works Revenue Bond Sink:
ing Fund established by Section 6.01.

Smkmy Fund Depositary means the bank named as such
in Section 6.02 or its successor. :

Sinking Fund Reserve means the Sinking Fund Reserve
established by Section 6.04.

Supplemental Ordinence means an ordinance supple-
mental hereto enacted pursuant to the Act and this Ordi-
nance by the Council of the City authorizing the issuance of
a series of Bonds. )

SECTION 2.02. Interpretation. All references in this
‘Ovrdinance to articles, sections and other sub-divisions of
the Ordinance are to the designated articles, sections or
other sub.divisions of this Ordinance as originally enacted.
‘The words “herein,” “hereof,” “hereby” and “hereunder”
and other words of similar import refer to this Ordinance
as & whole and not to any particular article, section or
other sub-division,

-SECTION 2.03. Descriptive Headings. The descriptive
h-di:unﬂfﬂresznularﬁda:_ndnctm of this Ordi-

) R,
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pance are inmerted for convenience only and shall not con-
trol or affect the meaning or comstruction of any of its

provisiona.

SECTION 2.04. Serernhility. [n case any one or more of
the provisiona contained in this Ordinance or in any Bond
or coupon insued pursuant hereto shall for any reason be
held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or umfombilitv ahall not affect
any other provizions of this Ordinance or of szid Bonda or
roupons, and this Ordinance or ssid Bonda or coupons
shall be construed and enforced as if such invalid, {llegal
or unenforcesble provicions had never heen contained |
therein.

Secmon 3.

ARTICLE 111
CONCERNING THE BONDS

SECTION 3.01. Forme Generelly.  All Bonds, and the cou-
pons, if any, sppertaining thereto, shall be in substantially
the forms set forth in this Article, with such appropriate
inmertions, omisxions, substitutions and other variations as
are required or permitted by thix Ordinance, and may be
dexignated as of such Series by date., number, letter or
otherwise and may also have such individual letters, iden-
tifying numbers or other marks, and ruch descriptive pan-
els, registration panels, legend: or endorsemonta placed
thereon, as may, consintently with thia Ordinance and the
Act, be determined by the Director of Finance. The Bonds
may aiso have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and
an gppropriate certificate as to its correspondence with an
executed counterpart may be included on the face or on the
reverse of the Ronds. Any portion of the text of any Bond
may be set forth on the reverse thereof with an appropriate
‘refevence on the face of the bond.

“SECTION 3.02. Form of Fully Registered Bond. Fully
" registered bonds shall be substantially in the following
form:
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~(Form of Fully Registered Bond)
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PRILADELPHIA
GAS WORKS REVENUE BOND

‘[Numerical Designation] 3
[Series Designation]
{Interest Rate: % Semi-annual Interest § ]

The City of Philadelphia, Pew isylvania (the City), for
value received. hereby promises to pay in lawful money of
‘the United States of America to

or registered assigns, on
, unjess this Bond shall be redeemable
and shall have previously been called for redemption and
payment of the redemption price made or provided for,
from the rentals, revenues and moneys of the City pledged
for the payment hereof pursuant to the General Gas Works
Revenue Bond Ordinance of 1975 (Ordinance No.
approved , 1975) of the City (the 1975
Ordinance) but solely therefrom and not otherwisre, upon
-surrender hereof, the princiral! sum of
Dollars (8 ). and the pay interest on such prin-
cipal amount in like money, but solely from =aid rentals,
revenues and monevs aforesaid, to the registered owner by
check or draft mailed to the registered owner at his address
as it appears on the bond register., from the interest pay-
ment date next preceding the date hereof, unless the date
hereof shall be an interest payment date, in which case
from the date hereof, initially on
and thereafter on each subeequent and
until payment of such principal amount, or
provisions therefor, shall have been made upon redemption
or at or after maturity, at the annual rate shown hereon.
The principal of and interest on this bond and the premium,
if any, pavable upon redemption are pavable at the prin-
cipal Philadetphia office of
I Agent of the City. in Philadelphia. Pennsyivania, or
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. at the principal office of any auccemmor Fincal Agent ap-

- potrted under the 1975 Ordinance.

This Bond in one of s duly atthorized imsue -of bondn of
- the City designated s ita Gas Works Revenue Bonda of the
- Series designated hereon (the Bonds), limited in agpregate
: jamountto § jzmued or to be iwsved pur-
.suant to The First Class City Revenue Bond Act (Act No.
284 of the Pennaylvania General Assembly approved Octo-
. ber 18, 1972, 53 P.S. §159801) (the Art) ond~r the 1975
- Ordinance and supplement i ordinance dated.

. “The Bonds, together with all previous bonds of the City, if
any, imsved under the 1875 Ordinance and under previcus
.sapplemental ordinances and together with all bonds of the

City heresfter issued under the 1975 Ordinance and all sub-
sequent supplemental ordinances, are and will be equally
and ratably secured under the 1975 Ordinance by a pledge
of all the rents, rates and charges imposed or charwed by
the City for the use of or services rendered by the Gas
'Works of the City and of certain uther moneys derived {rom
' the Gas Worka and from the investment of guch revenve.
“The 1975 Ordinance requires such revenves to be zpplied
‘in order of priority to net opersting expenses, sinking fond
paywents required by the 1975 Ordinance, peyroent of gen-
era] obligation bonds of the City adjudged to be wilf.
liquidating from -Gas Works revenues, debt service on other
reneral obligation bonda iesved for the Geas Works, City
charges and any other proper purpose of the City.

“The City covenanis, ro long as this Bond shall remsin
outstanding, to make payments of interest on the indebted.
Teas represented by this Bond. out of its Gas Works Rev-
enue Bond Binking Fond, in the semi-anmual smount whown
hereon on each interst payment dste of this Bond, or as
the cese may be, the proportionate part thereof from the
dte hereof to the mext interent payment date, and to pay.
apon surrender hereof, from mid Sinking Fund on the
‘wmturity date hereof or, if this Bond shall be nelected for
Twndatory or optional redemption, then on the spplicable
- “redemption date, the principal smoant hereof with the ap-
plicable premium, if sny. ‘

= N Ry PRy & A - =
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Reference is Lareby made to the 1975 Ordinanee for &
statement of the terwm and eonditions under which previous
bewnds, if any, have been inmsed, under which the Bonds sre

-{eswed and under which additiona) bonds will be {ssued, and
for a statement of the particular rentals, revenues and
.meomeys pledged for the security and payment of all bonds

jssued under the 1975 Ordinance, the nature, extent and

manner of enforcement of the security, the terms and eon-

ditions under which the 1975 Ordinance may be smended

-or modified, and the righta-of the holders r registered

owners of the Bonds wit*. respect to such s xurity. The

City ‘hereby represents to and covemants with the Tegis-
‘tered owner of this Bond that no Gas Works revenue bonds

of the City have been or will be issuved for the payment of
which the hoider has or shall have a prior lien on or secu-

‘rity interest in the revenues piedged for the payment of this

Bond or a prior right to payment therefrom and that'all
Gas Works revenue bonds which have been or will be
equally and ratably secured by such pledged revenues have

.and will t- feswed in accordance with the provisions of the,

'1975 Ordinance. However, nothing herein eontained shall be
coustreed to prevent the City from financing Gas Works

‘projects by the inmrance of ita general obligation boads or
by the insasnce of Gas Worka revenue bonds under other

agthorization for the payment of which project revenues
of the Gas Works may be pledged subject and subordinste
in each fisca) year to the prior payment from such revenves
of all ‘principal, ‘premium, interest and sinking fund -re-
quirements payabie during such finca]l year under the 1976
Ordinance in respect of Gax Works Revenue Bonda issuwed
sod cutstanding thereunder.

In the mammer and upon the terma and conditions pro-
vided it the 1975 Ordinanee,

‘(nere imsert specific provisions with respect to ‘redemp-
‘then, ‘including, if . spplicable, mandatory redemption)

If lens than an entire year’s maturity is to be redecmed
4t any particular time. the Bonds or portions thereof to-be
‘redeemed shall be chosen by the Fincal Agent by lot.
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Each such redemption shall be made after notice by pub-
lieation once a week for two succennive weeka in not lena
than two or more than four daily newspapers published
and of general circulation in tne City of Philadelphia,
Pennnylvania, the first publicution to be not iess than thirty
(30) days or more than sixty (80) days prior to the date
fixed for redemption. Notice having been so given and pro-
vinion having been made for redemption from funds on
deponit with the Fiscal Agent or Sinking Fund Depcsitary.
all interest on Bonda called for redemption accruing sfter
the date fixed for rede.aption shall cease, and the holders
or registered owners of the Bondr called for vedenrption

shall have no security, benefit or lien under the 1975 Ordi- -

nance or any right except to receive payment of the redemp-
tion price.

This Bond is transferable gnd exchangeable by the regis-
tered owner hereof in person or by his attorney daly

authorized in writing, at the principal Philadeiphia office

of the Fincal Agent, but only in the mammer, subject to the
limitations and upon payment of the charpes provided in.
the 1975 Ordinance, and upon surrender and cancellxtion
of this Bond. Upon any such iransfer or exchange, the
City shall imsue in the name of the transferee or of the

‘registered owner hereof, and shall deliver in exchange for

thir Bond, to or upon the order 7f such registered owner. a
new rexintered Bond or new regintered Bondr in authorised
denominations aggregating the principal amount hereof or
a coupon Bond or copon Bonds of such denominstions and
Aggregate principal amount with coupons stteched repre-
seniting all unpaid interext due or to become due and. in each
case, maturing on the same date and besring interest gt the
rame rrie an thin Bond, and bearing the same designation
as o serien or subseries as thia Bo~d.

Ar provided by the Act, thin Bond, itr transfer and the
income therefrom (including any gainn made on the aale
thereof other than underwriting profits in a distribution
thereof) shall at all times be free from taxation within and
by the Commonwealth of Penneylvania but this exemption
shall not extend to underwriting profits or to gift, sveces
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. rectly on this Bund, the receipt of income therefrom, or the
“ pealisation of gains on the mle thereof.

The City and the Fincal Agent may treat the perwon in
whose name thiz Bond ir registered ar the absolute owner
hereof for zll purposex whether or not this Bond or any
instaliment of interest be overdue, and neither the City
nor the Fincal Agent shall be affected by any notice to the
contrary. All paymenta of the primcipal, or premium upon
redemption, of thix Bond or of jnterest hereon to such regin-
tered owner in the manner herein and in the 1975 Ordinance
set forth shall be valid and effectual to satisfy and discharge
the liability upon this Bond to the extent of the sum or
suma so paid whether or not notation of the same be made
hereon, and any conment, waiver or other action taken by
such registered owner pursuant to the provisions of the
1975 Ordinance shall be conclusive and binding upon such
registered caner, his heirs, succersors or assigns, and upon
all transferees hereof whether or not notation thereof be
made hereon or on any Bond issued in exchange or transfer
hereof. S

In canre an event of default, as defined in the 1875 Ordi-
nance, shall oecur, the principal of all bonds then outstand-
ing under the 1575 Ordimance may be declared or mmy
become due and payable and any such declarations may
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thereafter be annulled. all upon the conditions and in the
manner and with the effect provided in the 1975 Ordinance
and in the Act. '

This Bond is a special obligation of the City payable
solely {from the pledged rentals, revenues and monevs and
neither the credit nor the taxing power of the City is
pledged for the payment of the principal of, premirm, if
ANy, or interest on this Bond, nor shall this Bond be
deemed to be & general obligation of the City.

It is hereby certified that a!l conditions, scts and things
required (o exist, happen and be performed under the Act
and under the 1975 Ordinance precedent to and in the issu-
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ance of this Rond, exist.'have happened and have been per-
formed, and that the inmeance and delivery of this Bond
have been dnly authorived by Urdinance of the City duly
adepted.

N WITNESS WHERFOF, the City of Philadelphia has
caused this Rond to be properly executed by its Fiseal
Agent, by two ruly authorized officera thereuf, and the
facsimile of the sesl of the Citv of Philadelphia to be
imprinted herron, and to b doly counlervigred aund attested
by a facsimile signature of the City Controller. an of

CITY OF
PRILADELPHIA
. 3. 2R
Fiscal Agent
Ceuntersigned and Attested BV ................... ..
by {Facsimile Signature) " Authorived Officer
City Controller | 32 '
. Authorized Officer

SECTION 3.03. Form of Conpen Bond and Form of Cowpon
for Interest. Coupon Bonds and the coupnns thereunto ap-
vertaining shall be substantially in the following form:

(Form of Coupon Bond)

UNTTED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PHILADELFHIA
GAS WORKS REVENUE RONDS

{ Numerical Deai:mati‘on) $
(Seriex Designatinn)

%

The City =f Philadelphia, Pennxyivania (the City), for
Valwe received, herehy promises to pay in lawful money of
the United States of America to the besrer. or if this Bond
is regristered as tu principal an hereinafter provided. to the
Texintered owner hereof, on unieen this
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/  Rond shall be redeemable and ahall have previously heen
ealled for redemption and payment of the redemption price
-wade or provided for, from the rentals, revenuex and
moneys of the City pledged for the payment hereof pursu-
‘ant to the General Gas Warks Revenue Rond Ordinance of
1975 (Ordinance No. approved , 1978) of
the City (the 1975 Ordinance) but solely therefrom and not
¢ uwerwine, upon surrender hereof, the principal sum of

Dollars ($ }, and to pay interest on such
principal amoant in like money, hut nolely from aaid rentals,
revenunes and moneys aforesaid, from the date hereof in-
‘ftially on and thereafter on each sahsequent

and until payment of much

‘prineipal amount, or provision therefor, shall have been
made upon redemption or at or after maturity, at the an-
nua! rate shown hereon, but, with respect to interest -ac-
erued at or prior to maturity, only upon presentation and
surrender of the coupons for interest hereunto appertaining

’ as they meverally mature. The principal of and interest oh
- "this Bond and the premium, if any, pavable upon redemp-
tion, are payable at the principal Philadelphia office of
. Fincal Agent of the City,

in Philadelphia, Pennsyivania, or at the principal office of
any successor Fincal Agent appointed under the 1975 Ordi-

‘Bance.

s T

gyt

. . M
PR Y NP - .

LS T

gt g

S "‘This Bond is one of a duly authorized issue of honds of
' ‘the City denignated as itn Gas Works Revenue Ronda of
the series designated hereon (the Bonds) limited in aggre-
gate principal amount to $ , insued or to be issued
pursaant to The First Class City Revenue Rond Aet (Act
No. 234 of the Pennsylvania Genera! Assembly approved
'Oetnber 18, 1972, 53 P.S. §15001) (the Aet) unicr the 1975
Ordinance and suppiemental ordinance dated
. The Ronds, together with all previous homds
of the City, if any, issued under the 1975 Ordinance and
- under previour supplemental ordinances and together with
all bonds of the City hereafter isxued under the 1978 Ordi-
nance and all subseqnient supplemental ordinances, are and
will be equally and ratably secured under the 1975 Ordi-
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pance by a pledge of all the rentx, rates and charges im-

or charged by the City for the use of or rervices ren.

~deored by the Gas Works of the City and of certain uvther

moneye dertved from the Gas Works and from the inveat-

. ypemit of such revenue. The 1975 Ordinance requiren such

pevermen to he applied in order of priority to net operating
expennes, sinking fund paymenta required by the 1875 Ordi-
Tance, mt of general obligation bonds of the City ad-
judgred to be self-liquidating from Gas Worka revenues, debt
service on other general obligation bonds issued for the Gax
Works, City charges and any other proper purpmse of the
City.

The City covenants, so jong as this Bond shall remain
outstanding, to make pavyments of intereat on the indebted-
Tiess represented by this Bond, upon surrender of the appli-
cable coupons, out of its Gas Work« Revenue Bond Sinking
Fund in the amount shown on the respective coupons here-
unto appertaining on each intereat payment date of this
Bond and to pay, upon surrender hereof, from raid Sinking
Fund on the maturity date hereof or, if thix Rond shall be
selected for mandatory or optional redemption, then on the
applicable redemption date. the principal amount hereof
with the applicable premium. if any.

Reference is hereby made to the 1975 Ordinance for a
atatement of the terms and conditions under which previous
_btmds. if anv, have been issued, under which the Bonds gre
insued and ander which additional bonds will be iasued, and
for a statement of the particular rentals, revemues and
moneys pledged for the security and payment of all honds
inmued under the 1975 Ordinance. the nature, extent and
manner of enforcement of the recurity, the terms and con-
ditions under which the 1975 Ordinance may be amended or
modified, and the rightx of the holders or registered owners
of the Bonds with respect to such secarity. The City hereby
Tepresents to and covenantiz with the holder of this Bond

.that no Gax Works Revenue Bonds of the City have been

or will he innued forthe payment of which the holder har or
#hall have & prior lien on or security interest in the revenues

' pledged for the peyment of this Bond or a prior right to
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peyment therefrom and that all Gaz Works revenue bonds
-writich have been or will nmmmm by
.soch pledyed revenues have and will be isxued in accordance
with the provisions of the 1975 Ordinance. However, noth-
tng herein contained shall be construed to prevent the City
from fmancing Gas Works projects by the ingaance of ita
general obligation bondx or by the issuance of Gas Works
pevenue bonds under other authorization for the payment of
which project revenues of the Gas Works may be pledged
subject and subordinate in each fiscal year to the "prior
payment from such revenues of all principal, ‘premium,
fnterest and sinking fund requirements payable during such
‘fiscal year under the 1575 Owlinance in respect of Gas
Works P ovenue Bonds issued and satstanding thereunder.

In the manner and upon the terms and conditions provided
in the 1975 Urdinsnce,

(here inmert specific provisions with mpectto'ndanp-l

tion, including, if applicable, mandatory redemption)

If lesa than an entire year's maturity ia to be redesmed at
any particular time, the Bonda or portions thereof to be
‘redeemed shall be chosen by the Fiscal Agent by iot

‘Each such redemption shall be made sfter notice by
publication once a week for two successive weeks in not
lens than two or more than four daily newrpapers pablivhed
snd of geners! circulation in the City of Philadelphia,
Pennsayivania, the first publication to be not less than thirty
(30) daya nor more than sixty (60) dayn prior to the date
fixed for redemption. Notice having been so given and
provision having been made for redemption from funds on
deporit with the Fincal Agent or Sinking Fund Depositary,
all interest on Bonda called for redemption accruing after
the date fixed for redemption shall ceare. and the holders or
rexintered awners of the Ronds called for redemption shall
have no mecurity, benefit or lien under the 1975 Ordinance
:1::7 right except to receive payment of the redemption

This Bond is transferable vy delivery uniess registered
an to principal in the name of the owner on the bond rexister

e
i
T
o7
pre
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of the City to be kept for that purpose st the -principal
Philsdelphia Office of ‘the Fiscal Agent, such reyistration

. -t9-be notad hereon by the Fiscal Agent on behalf of the City.

. After ‘such Tegistration no transfer hail be valid unless

| made by the registered owner in person or by his duly

authorized attorney and similarly noted opon said bond reg-

. {ster and hereon. This Hond, however, may be discharged

4rom registration by being in like manner tramsferrved to
bearer, and thereupon transferability by delivery shsll be
restored sfter which thix Bond may again from time to time
be yegistered or made transferable by delivery as before.
Such registration, however, shall not afiect the negotiability
of the coupons for interest hereto attached. which shall al-
-wayn tontinue to be pavable to bearer and to be tranwfer-

‘sble by delivery.

"Thia Bond ia exchangeabie by the holder or, if rexistered
sa to principal, by the registered owner inpernon or by his
attorney duly authorized in writing at the principal Phila-
deiphia office of the Fincal Agent, but only in the mamner,
-subject, to the {imitations, and upon payment of ‘the .charges
provided in the 1975 Ordinance, and upon surrender of this
Bond. Upon request for such exchange, the City shall issue
in the name of the holder or registered owner of his nominee
or in bearer form at the option of ‘the holder or registered
owner, and shall deliver in exchange for this Bond, to or
upon the order of the holder or registered awner, a new
‘regintered Bond or new registered Bond in authorized de-

‘mominations aggregatinyg the principal amount hereof or

a new coupon Rond or eoupon Bonde of such demoninations
and agpregate principal smount with coupons sttached
‘representing all unpaid interest due or to become due and,
in each case, maturing an the same date and hearing interest
at the same rate ax thicx Bond, and bearing the rame designa.
“tiun an to aeries or rubserien an thisa Ror.d.

As provided hy the Act. thin Bond, ita tranafer and the
income -therefrom (including any gains made on ‘the sale
‘therenf ather ‘than underwriting profite in a distribution
thereof) xhall at all timen he free from taxation within snd
by the Commonwesith of Pennavivania but this exenmption




b "shall pot extend tuthennd«rwﬁtmzpmﬂuorwmt.
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divectly on this Bond, the receipt of income therefrom, or
the realization of gains on the sale thereof.

“The City and the Fincal Ayent may treat the holder of
.4his Bond if it shall not at the time Le rexistered as to
.principal, the rexistered owner of this Bond if it shall at
the time be no registered. and the hoider of sny coupon
sppertaining hereto, whether or not thin Bond shall be 80
.pegistered, as the absolute owner of this Bond or such
ooupon, as the cane may be, for all purposes whether or not
- ¢this Bond or sucl. coupon be overdue, and neither the City
nor the Fiacal Agent shal)l be affected by any notice to the
contrary. Any consent, waiver or other action taken by the
hoider or regirtered owner hereof pursuant to the provisions

such holder or registered owner, hisx heirs, successors or
assigns and upon all trans{erees hereof whether or not
notation thereol be made hereon or on anv Bond ismued in
sxchange hereof. .

In ease an event of default, an defined in the 1976 Ordi-
nance, shall occur, the principal of all bonds then outatand-
ing wnder the 1976 Ordinance may be declared or may
N ‘become dve :and pavable and any such decizrations may
o ;- ‘thereafter be annulled. all upon the conditions and in-the
; ~manner and with the effect provided in the 1975 Ordinance
and im the Act.

Thin Bond ix n special obligation of the ity psyable
solely from the pledged rentais, revenuer and moneys snd
adtherthecmdnnorthetmnzmerofthe(ttyu
pledged for the parment of the principal of. premium, if
&ny, or imterest on thirn Bond, nor shall this Bond be deemed
to be a yeneral obiigation of the City,

Jt in hereby certified that all conditions, acts and: things
‘required to exist, hsppen and be performed under the Act
and under the 1976 Ordinsnce precedent to and in the
{asvance of this Bond, exint, have haprened and have been
Performed. and that the issusnce and delivery of this Bond

of the 1975 Urdinance shall be concluxive and binding wpon ™
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e ™~
.~ have been duly suthorized by -Ordinance of the City duly N
adupted. ]

IN WITNESS WHEREOF, The (ity of Philadelphia hax
eaused thiz Bond (o be properly execuled by ita Fisesal
Agent, by two duly authorized officers thereof, and the {ac-
aimile of the seal of the City of Philadelphia {0 be imprinted _
hereon. and to be duly countersigned and attewted by a B
{acsimile signature of the City Controvller, and has aleo g
caused the coupona hereto atisched to be authenticated with ]
the {acrimile signature of the City Controller, as of -

R

Countersigned and )
Attested by CITY OF PHILADELPHIA
( Faesimile Signature) By ............... e
City Controlier Fincal Agent
By ......... s ot v]
Authorized Officer
By .
Authorized Officer  °
{ Form of Coupon)
-Cowpon No. $
On . the City of Philadetphia

upon surrender of this Coupon will pay to the benrer unless
the Bond hereinafter mentioned shall have been calied for
previcus redemption and payment of the redemption price
‘made or provided for, st the principal Philadelphis office
of in Philadelphia, Pennnylvania,
bt only out of the rentals, revenues and moneva veferred
to in the Bond hereinafter mentioned, the amount shown
Bereon, in lawful money of the United Staten of Americs.

rbeing interest then due on itr .Gas Works Revenue Bond, *
, dated as of . .
And npymbered.
3 - 2P ;

i B Y

City Contreiler
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204 -Generel Form, Content end Popwant of
: Bends shall be zeneraliy designsted as Gas Werks
tleniie Bonds of the City and shall be issuved in ewch
enios ‘and within such cories in such subseries as the City

i part of one or more instaliment Bonds in fully registersed
form payable as Lo princips] or subject t0 mandatory re-

foregoing, shall be issued in wuch agygregate principal
amount, ahall b de*ad on or as of such date or dates, shall
be in such denominations, rhall mature or be subject to
mandatory redemption in such principal amounts and on
such dates, aball bear interest from such date or dates and

.. 8t sueh times and wpon much terms, and ahall contain such
other terma and conditions not inconmistent with this Ordi-
. BaDee or the Act, all as shall be determined by the City and
#2t forth in the supplemental ordinance under which such
donds are insued, or an ahall Le determined by a destynated
_officer or officers of the ity thereunto authorized by the
=Bupplemental Ordinance. or in the sbmence of such pro-
~wislons or desiznstion, as mhull be determined by the Di-
T™etor of Finance as specified in Sectjon 4.05.
"The principal of and interest on (except the final install.
mert of principal and the interest then payable) and the
' ,,%i:w premium, if any, and accrued imterest paynble
. PUn partial redemption with respect Lo, all fully rexistered
ymnﬂld&andthemmnbk in respect of
Bonds, shall be payable by echeck or iraft
9% the Fiscal Agent mailed to the registered owner of such
o~ “th!lddfmofwdlmeraitsmnmthe
MMer.lndthemrdaoftbthﬂJMﬂllhe

e



ive as to'such payment and shall bind ench wwner,
his sucesmors aAnd assigns whether or not such payment be
noted on such Bond. Except az afcresaid, the principa! of
all Bonds, the premium. if any, payacie upon redemmption
theveof, and the interest on all eoepon Bonds peyable at
or prior to maturity, shall be payable in izwful money of
the United States of America st the principal Philadetphia
oTce of the Fiscal Agent in Philadelphia, Penngyivania, or
.at the principal office of 3 paying agent designzted in such
Bonds. but with respect to such principal, only wpot presen-
tation and surrender of such Bonds, or with respect to
{nterest ‘payable at or prior to maturity of such coupon
Bonda, only upon presentstion.and surrender of the respec- .
tive eoapons for imterest, exeept as otherwise herein pro-
vided with respect to mutilated, destroyed, loat or stolen
Bonds or coupons.

Each Bond executed and delivered upon any transfer,
exchange or substitution, shall exrry all the rights to imter- * ES
est sccrued and unpaid, and to sccrue, which were carried .
'by the Rond or Bonds surrendered upon such ‘transfer or A
exchange, or as the case may be, the part thereof yepre-
sented by such new Bond or Bonds, rzad notwithstanding
anything to the contrary contained ia this Ordinance, such
new Bond, if a fully registered Bond, shall be »so dated,
and, if a eoupon Bond, ahall have attached thereto such
coupons, that neither gain nor loes in interest shall resuit
from such tramafer, exchange, or substitution.

.The foregoing provisions of this Section. any other pro-
vision in this Ordinance to the contrary notwithstanding,
ure subject to the express understanding thst the principa!
of and interest on ali Bonds issued bereunder and the
Premium, if any, pavable on redemption thereof, shall be
‘Payable only from the rentals, revenues and moneys of the
City pledged for the payment therec! purmmnt to this
‘Ordimance and not otiverwise.

Rzmu 8.05. Repistration of Bomds, Rewistrar, Bond
egister. The City shall keep or cause to be kept at the
Principal Philadeiphia office of the Fincal Agent, books for
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r and tranefer of Bonds entitied to regintra-
" dmdef-mdﬂteﬁtvmllmﬂerwumferor
mbhemnrmfen-edmmn as herwinafter
: and wnder such reasonable reguiations as may be
mbvthemmtornfhmmanvﬂadsmﬂed
ﬁhnmﬂredormsfermd. wpon presentstion for
. The Fincal Apent iz hereby appointed the

of the City for the purpose of registering, trans-

" ferving and exchanging the Bonds. The books kept pursuant
< ¢p this Section are herein snd in the Bonds referred to as

\SprTION 3.06. Bonds are Newotiehble Inctruments. “The
" Bomds shall kave the qualities of wepotiable instruments
under the izw merchant and the iaws pertaining to megoti-
. able instrements of the Commonwealth of Permsvivanis,
sobject to the provisions for registration and traasfer con-
7 ¢ained in Section 3.07 and 3.08 and in the Bonds.

- +SWCTION 3.07. Transfer of Cowpon Bemds.  All cowpon
Bonds shall be negotisble and title thereto shall pass by
+dettvery wniess rexistered as to principal in the mamwer
' hereinafter provided. The bearer of anv coupon Bond ‘snay
' have the ownership of the principal thereof vegistered on
*the bond register required to be kept purruant to Section
305, and wuch registration shall be noted on the Bond.
After soch registration no transfer shall be valid unless
'Mmmhtmhbrtherqim'edminm'cr
'by his duly authorized attorney, and wmilarly moted on
% ‘the Bond : but such Bond may be discharyed fromrexistrs-
2 tion by being in like manner transferred to bearer, and
thumtnndmbihtybvdelwm shall be restored ;2an’
‘fuch mmmmfmmmtotmbemmw
dinckaryed from regictration in the same mxwaer an before.
'Such reyixtration. however, shall not sffect the wegotiability
by delvery of the coupons, but every such cowpon shall con-

tinve to be transferabie brddmwa.nd shall vesmain pay-
able to benrer.

-~ ‘SEctTI0M Sﬁfl Registration end Trensfer of Fully Rewis-
tered Bomdr. “The mames and sddressen of the rexistered

.
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™
wwners of il fully regintered Rrmde together with a brief
description of the Rondr so regintered shall be recorded in
the hond reginter. Any Tully vegintered Rom! may be trams-
ferredt at the ‘principal Philadelphia office of the Fioeal
.Agent or surrendered for tranfer at the principal offiee -of
.one of the paving agents denignated in wach Bond, -upon
aurrender of such Rond .mccompanied by delivery of a
~eritten imetrument -of tranefer in form approved by the
Director of Finance, duly executed by the regintered owner
of suoch Rond or hix .duly”.authorized -sttorner, ‘and there-
.upon the City and the Fincal Agent shall -execate in~the
‘nmme of the transferee or traneferees, and the Fineal Awent
whall deliver, a new Tully registered Rond. or new fully reg-
jetered Ronds, of like form, of the same Rerien, bearing the
ame Tate of imerest, of the xasme mxturity, .&nd for the

same.agEregate principal amount.
SEeToN 3.09. Erehangr of Bondz. All Bonds of =y
- Qpries imved hereunder shall be exchangeable for like Bonds

of different authorized denominationn or for Ronds in dif--

ferent form of the same Seriex, as the case may be, :and, in
each case, in the same apgregate principal amoont, matar-
ing on the xame dnten and hearing the same rate of imterest
ar the Ronda to be exchanged, .all in the manner ‘herein.
sfter provided. The halder of any hexrer coupon Bond -or
‘Ronds or the registered owner of .any registered Bond or
Remds - dexiring to exchange such Rand or Bonds rhall rur-
Tender {(or. in the ense of registered Banda, vhall exowe his
attorney thereunto duly authorized to wurrender) wmuch
Bond or Bonds in negntiable form or. as the vase may be,
serompanied by an appropriate instroment -of transfer,
‘togrether with all wymatured coupons gppertsining to cou-
‘pon Ronds «n surrendered, at the principal Philadetphia
-office of the Fiseal Agent or at the principal office of one of
“the paving apents denignated in the Ronds, topether with
& written requeat for exchange, in form .approved by the
Dirertor of Finance, setting forth the form -of Bond or
Ronds requented to he imued in exchange, the denvwrination
or denaminationx thereof and, if to be isxged in partizl or
fully registered form, the perenn or pereons in 'whose mame

..
2

H
]



A Bonds:are to be registered. Thervunon and mubject to
provisions of Section 3.10, the City and the Fisesl
Agent shall execute and deliver to the permonn thereunto
‘entitied a - vew Rond or new Rands in the form req:.exted in
- :aathorized denominations aggregating the nrincipal xmount
" of the Rond or Ronds wurrendered. maturing as to principal
" onthe same date or dates, bearing the same rate of interest,
and bearing the same dexignation as to series. All fullr
vegictered Bonds immed in exchange for Bonds of mny
series vhall he dated on the date of imsuance thereof and
shall bemr interest from the date from which interest was
initinlly payabie with respect to such Sevien or from the
'mxt preceding interest pavment date of xuch Series, which-
+oyer is later, or, if the date of authentication rhall be an
‘trterest ‘pavment date of such Seriex, from such date. All
eoupon Bonds issued in exchange for Bondr of any Series
shall be dated a8 of the date of the initial immuance of wuch
Series and ali matured coupons shall be removed from such
Bonds prior to their anthentication and delivery in ex-
‘change. For the purpose of exchange, a fully registered ,
inataliment Rond nshall be deemed to represent separate
Bonds ,each in the amount and of the maturity of the
snnual inktallments of principal provided for in such Bond.

. SEcToN 3.10. Cort of Bond Regirtration, Tronsfer or
Erechangc, Miscellanenns Provisions -Governing Tronsfers
and Erchanges. Registration, transfer. dincharges from
Teyistration, and exchanges of Ronds authorized under thia
Article whall be ‘without expense to the Holders of ruch
Bonda, but any taxex or other povernmenta] charpes ve-
quired to be prid with respect tn the xame xhall be paid by
‘the Holder requesting any much transaction. as » condition
‘Precedent to the exercine of such privilege.

The City shall not be required to make (a) any exchange
or trunsfer of any Bonde during the period of fifteen busi-
"W dayn ‘next preceding any interest pavment date for
sach Bond 1, or (b) any exchange or transfer of anv Bonda
mﬁem of twenty business dave mext preceding

; ‘puablication or i
of wach ' mailing of mmuttee of vedemption
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survenderad for exchange and the cowpens, if

V' attached thereto and sl repistered Ronda withoat

surrendeved for transfer, ahall be cancelled an the

- principa] thereof and the coupons severaily become due and

/  payable and after such due date, may he eremated, ahredded
or otherwise dentroved by the Fincal Agent.

All Ronds executed, authentirated and delivered in ex-
change for Honds eurvendered nr upon the tranafer of
registered Bonda shall be wvalid obligationn of the City,
evidencing the same debt as the Ronda surrendered, =nd
shall be secured by thia Ordinance tn the same extent aa
ruch surrendered Bonxds, -

‘SECTION 3.11. Ownernhip of Rondz., The Uity, the Fia-
ca] Arent and any paving apgent designated in any Bond
may treat the holder of any coupom Rand if it shall not at h
the time be rerirtered as to mincipal, the reristered owner ;
of any coapon Bond if it rhall at the time be o registered, :
" the holder of any coupon appertaining to a coupon Bond
whether or nat such coapon Romd shall be so registered, *
and the registered awner of any foliv registered Bond, as
the abmolute owner of such Rend or much ecoupon, as the
care may be, for all purpemes whether or not such Rond
or such coupon shall be overdne, and neither the City, the
‘Fincal Agent nor any paring a~ent shall he affected by
any notice to the eantrary. Any comsent. waiver or other
action taken hy the hoider of any hearer empon Rond or
by the registered owner of any Rond other than a bearer
coapn Bond pursuant to the provisions of thia Ordinawes
thall be conclusive and binding upon mich Holder, hix
heirn, snccemmors or assigns, and npen all transferees of
mach Bond whether or not natation of «uch consent, waiver
or other action shall have bren made on such Rend or em
sy Bond ismued in exchange therefar,

SPCTION 3.12. Nefinitire and Temporary Rondr. Bonda
.in definitive form shall be fully engraved or printed or
on rtee]l engraved borders. Until Bords in de-

Initive form of anv Series are ready for detivery, the City
and the Fincal Agent may execute, and, upon the vequst




City in wridng, the Fiscul Agent shall deliver in
2 of any such Bands, and-subject to the same provisiona,
" limitations and condilions, one or more printed, litho-

2/ " grapbed or typewritten Bonds in temporary form, substan-

matur:

St
|xee | .
muni.)

malir ..

lreeution af Runds,

tially of the tenor of the Bonds hereinbefore deacribed,
without coupona or with one or more coupons, and with
appropriste omissions, variations and ineertions. Sach
Bond or Bonds in temporary form may be for the amount
of any authorized denomination or any multiple thereof,
as the Director of Finance may determine. Until exchanged

for Bonds in definitive form such Bonds in temporary form

shall be entitled to the benefit of thia Ordinance. Unlesa

otherwise agreed with the Holder of such temporary Bond

or Bonds, the City shall, without unreasronable delay, pre-

pare, exe.ute and deliver to the Fiscali Agent, and there

apon, upon the presentation and surrender of any Bond

or Bonds in temporary form, the Fiscal Agent shal execute

and deliver, in exchange therefor, a Bond or Bonds in de-™

finitive form of the aame Series and same maturity for the

.. SAme aggregate principal amount as the Bond or Bonds in
temporary form surrendered. Such exchange shall be made

by the City at its own expense and without making any

charge therefor. Until such Bonda in definitive form are

resdy for delivery, thc Hoider of one or more Bonds in

temporary form may, with the consent of the City, ex-

change thc same, upon surrender thereof to the Fisecal

Agent ior cancellation, for Bonds in temporary form of

like u; vrecate principsl amount, «f the same Series and

it thorized denominations and bearing all un-
s if any.

The Bonds shall be

1 of the City by the Fiscal Agent by the

wlaiares of two of ita duly authorized officers,
onder the seal of the City which shall be either sffixed or
reproduced thereon in facsimile and shall be countersigned
and attested by the manual or facsimile signature of the
Contrulier, il in accordance with the Act of March 24,
1949, P. L. 312, or in such other manner as shall be su-
thorized by law und prescribed by suppiemental ordinance.
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aitached to econpon Rondn shall be executed on
‘the City bv .the facrimile signature of the City
ir. Any rsuch Rondx or coupons may he executed,
and delivered notwithstanding that one or more of
_ y officers signing such Bonds or whoee facsimile signa-
o Ill! ghall be upon such Ronds or coupons or any thereof,
AN "ghall have ceased to be such officer or officers at the time
) wlm guch Bonds shall actually be delivered, and although
at the nomina) date of the Bond any such person shall not
"have been such officer.

© 7 SpcTIoN 3.14. Mutilated, Deatrowed, Lozt or Stolen
Bonds. Upon receipt by the Fiscal Agent and the City of
evidence satisfactory to both of them that any outstanding
“ Bond or coupon has been destroyed. lost or stolen. and of
" indemnity satisfactory to both of them, then., in the ab-
sence of notice to the City or to the Fiscal Agent that such
Bond or coupon, if alleged to have heen lost or stolen, has
been acquired by a bona fide purchaser. or if a Bond or
coupon has been mutilated. the City in itr discretion acting
through the Director of Finance, may execute and deliver
a new bond of the same Serien and rame maturity and of
like 'tenor (which shall have attached the same correspond-
ing coupons, if any. ax the mutilated. destroved, lost or
stolen Bond if such Bond were a coupon Bond) in exchange
and substitution for, and upon surrender and cancellation
of, the mutilated Bond and coupons, if any, or in lieu of
and in substitution for the Rond and enupana, if any. ro

destroyed, lost or stolen.

“The City may, for each new hond authentlcated and
delivered under the provisions of this Section, require the
‘payment of the expennen, including eounse! fees, which mayv
be incurred by the City and the Fiscal Agent in the prem-
_bu. In care any such mutilated, lost or stolen Bond or
coupon has become or is about to become due and payable,
the City. in ita discretion. may, instead of issuing a new
Bond or coupon, direct the payment thereof at maturity
and the Fircal Agent shall thereupon pay the same.

* _ Any Bond or eoupon issued ander the provisions of this
Bection in lieu of any Rond or coupon alleged to be de-
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stroyed, Jost or :tolen shall constitute an original addi-
tional contractual obligation on the part of the City whether
" op pot the Bond or coupon so alieged (o be destroyed, lost
i or stolen be at any time enforceable by anyone, and shall
be eguslly and proportionately entitied to the benefits of
this Ordinance with all other Bonds and coupons issved
under thia Ordinance.

SectioN 3.15. Inataliment Bownds—Interim Certificates.
Nothing in this Ordinance shall be constrved to prohibit
the author:zation by supplemental ordinance of inatall-
ment Bonds in the forms above provided with approprinte
modifications or to prohibit the issuance of interim eertifi-
cates pending the delivery of definitive Bonds in.such form
as shall be zspproved by the City Solicitor.

SecrioN 4.
ARTICLE TV .
ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SECTION 4.01. Purpnse of Bands. The Ronds iszsoed un-
. der this Ordinance shall be issued for the purpuse of paving
the cost of projects, as such term it defined in the Act,
related to the Gas Worka, of reimburxing any fund of the
City from which such costr zhall have been paid or ad-
vanced, of funding any of such costa for which the City
shall have outstanding bond anticipation notes or other
obligations, of refunding any Bonds of the City issuved for
the foregoing purposes under the Act. or of refonding
peneral obligation bonds of the City issved for the fore-
KON purposes,

SECTION 4.02. Pledgr nf Reremwes: Grant of Secwrity
Interest; Application of Revewwes. The City hereby
pledges for the security and payment of all Bonds and
coapons, if any, iasped under this Ordinance and hereby

. mntn a security interest in, all renta, rates and charges
mposed or charged by the City upon the owners or occu-
pants of properties connected to. and upon all users of,
xan distributed by the Gas Works and all ather revenuves
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derived therefrom (the Projoct Revenuen) an such term in
defined in the Art and all acceunts, coutract righta and
genersl intangibles representing the Project Revenues, and
in each cuse, the proceeds of the foregning. For the purpore
of compliance with the filing requirements of the Uniform
Commercial Code in order to perfect the security intereat
herein granted, the Fiscal Agent shall be deemed to be and
the City herehy recogmizes the Fiscal Agent us, the repre-
sentative of bandholders to execute financing statementa
as the secured party. Subject to the provisiona of Section
7.02 hereof. all Project Revenuer as and when collected in
each fiscal vear shall be applied first to Net Operating Ex-
‘penses: second, to required payvments into the Sinking
Fund herein created to pay the principal of and interest
on all Bonds issued hereunder and. if required, to accumu-
late, or to restore any deficiency in, the Sinking Fund Re-
perve; Liird, to the pavment of any general obligation
bonds adjudged to he self-liquidating on the basis of such
expected revenues; fourth, to the payment of interest and
sinking fund charges of other general obligation debt in:
cirred for the Gas Works, and fifth, to the payment of
City Charges. Anv baiance remaining may be applied to
any proper purpose of the City, The foregning provisions
shall not be construed to require the segregation upon col-
lection aof revenues prior to default in the payment of the
principal of and interest on Ronds.

SECTION 4.03. Particular Covenants, The City cove-
nants with the Holders of all RBonda from time to time and
at the time outatanding under this Ordinance. that so long
an any such Bonds shall remain outstanding:

(&) No Bonds will be issued by the City hereunder or
ander any ordinance supplemental hereto uniess the
financial report of the chief fircal officer of the City re-
quired by Section 8 of the Act to be filed with the City
Council shall be accompanied by an engineering report
of an independent consulting engineer or an independent
“firm of consulting engineers, in either case having broad
experience in the design and analvsis of the operation
of gar works or gas distribution aystems of the magni-

e i e s
A RS CUNN A

-t x By



o 515

tude and acope of the Gas Waorks and a favorable repu-
tation for competence in such feld (the Enginesrs) set-
ting forth the qualifications of the Engineers and:
(i) containing a statement that the Engineera have
made such investigation of the phyrical properties in-
cluded in the Gas Works and of the hnoks and records
of the Gas Works maintained by the City or by the
Manager, as they deemed necessary: and
(i1) on the basin of such investigation containing:
(aa) the same matters, statements and opinion
as are required by Section 8 of the Act to be con.
tained in the financial report of the chief fiacal
officer mupported by appropriate schedules and
sumMmaries;
(bb) a statement that the Gas Worka rents, rates
and charges, on the basis of which the statementa
required by the foregoing clanse (aa) are made;
are currently and will be sufficient to comply with
' the Rate Covenant set forth in Section 4.03(b);
and
{cc) a statement that, in the opinion of the engi-
neers, the Gas Works are in good operating con-
dition or that adequate steps are being taken to
make them no.
(b) it will, at a minimuom, impose, charve and eollect in
each Fisca! Year such gac rates and charpes as shall,
together with all other Project Revenunes (as defined
in the Act) te be received in such Fiscal Year. equal not
less than the greater of :

A. The sum of :

(i) all Net Operating Expenses pavable during such

Fiacal Year;

(ii) 1507 of the amount required to pay sinking
' fond requirementa for principal of and interest on

all Bonds isrued and outstanding hereunder which

will become due and pavable during such Fincal Year;

and

b,
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(iii) the amount, if any, required 1o be paid into
‘the Sinking Fund Reserve during euch Fincal Year:

or

B. The ~m of:
(i) All Net Operating Expenses payable during such
Fiscal Year; and

(1) ‘all Sinking Fund deposits required during such
Fiscal Year in respect of all cutstanding Bonds and
in respect of all outstanding general obligation bonds
insued for improvements to the Gas Works and all
amounts, if anv, required during such Fiscal Year
to be paid into the Sinking Fund Reserve,

The Gas Commission in hereby authorized and directed.
without further authorization, to impose and charge and
to collect, or cause to be collected, rents, rates and charyes
which shall be aufficient in each Fiacal Year to comply
with the foregoing Rate Covena:t. .

(c) 1t will pay or cause the Fiscai Agent or paying
agent to pay from the Pruject Revenues deposited in
the Sinking Fund the principal of, premium, if any, and
interest on all BRonda as the same shall become due and
payable and as more particularly set forth in the Bonds.

(d) It will continuously maintain in good condition and
oontinuously operate the Gas Works.

(e) 1t will not.in any Fiscal Year pay from the Project
Revenues any City Charges or deposit from the Project l
Revenues in the general sinking fund of the City any

sinking fund charges in respect of general obligation

bonda of the City uniess prior thereto or concurrently

therewith all sinking fund charges in respect of Ronds

iesued and outstanding hereunder for such Fiscal Year,

then payable, shall have been deposited in the Sinking

Fund created hereby.

(f) It will not refund from the proceeds of Bonda any
debt of the City represented by genera! obligation bonds
or notes {ssued prior to January 1, 1974.
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T4 That it . has, by Ordinance, anthorized the imposi-
s of ratea and charges by the Gas Comnission suf.

: set forth in Section 4.03(b) and that it will not repeal
or materially adversely dilute such authorization.

B%(h) 1t will. not later than 120 days following the clone
e zof each Fiacal Year, file with the Fiscal Apent a veport
=1 of the operation of the Gas Works setting forth, among
7 ather thinga, in reasonable detail financial data con-
o oerning the Gaa Works for ruch Fiscal Year, including
54, & balance sheet, statements of income, equity, and
. changes in financial condition, and un analyzis of funds
-+ pvailable to cover debt service (in each case not incon-
gintent with the statements of income, expemses, and

Q_’_'eordmce with penerally recognized municipal accounting
LA ‘principles conristently applied, showing compliance with
S " the Rate Covenant, accompanied by a certificate of the
™ .. Manager of the Gas Works that the Gas Works are in
v.. pood operating condition and by a certificate of the
. Director of Finance that as of the date of such report
- the City has complied with all of the covenants in this
i ‘Ordinance and in all ordinances supplemental hereto on
R its part to be performed. Such report shall be furnished
.+ to the Finca)l Agent in such reasonable number of copies

- <7 as shall be required 10 meet the written requesta of Bond-
¢ holdera therefor on a first come firat served bagis. The
o Fincal Agent shall keep nn file a.copy of each report and
‘" Ita accompanying certificates for a period of ten (10)
= ' Years and ahall exhibit the rame to, and permit the cops-
<. ¢, Ing thereof by, any Bondholder or his authorized repre-
AREE nentative at all reasonable times.

T~

.. BECTION 4.04. Romds to be Pority Rowis. All bonds
iguod hereumder shall be parity Ronds equally and ratably
Locured by the pledge of and grant of security interest in,
i the Project Revenues without preference, priority or dis-
; &Mﬂmutolimorotherwine.exmptasotherwisem

5 other accounta of the City audited by the City Comtrol._
¥ lor) prepared by the Manager of the Gas Works in ac-

LIy P = 3 o pat

¥

[ S




518

*ﬁpr pmvillal. of anyv ane Bond or coupen aver any other

Jnd or coupon or as between principal and interest,

'Th;'{‘-lty hereby reserves the right. and nuthing herein
ﬁfbe construed to impair auch right, to finance improve-
nta to ita Gas Works by the isauance of ita general obli-
ZZation bonds or by the iseuance, under ordinances other
R than Supplemental Ordinances, of Gas Workae bonds for the
Lp‘-ﬂ’mem of which Project Revenues of the Gas Works may
b'e..pletlged aubject and subordinate in each Fiscal Year to
hé prior payment from such revenues of all principal,
pemium, intercst and sinking fund requirements payable

e time to time supplemented and amended. in respect of

Bondn.

C O RECTION 4.05. Sale of Rondx; Tares Not to he Arsumed;
: ‘Terma and Provicions: Authority of Director of Finance.
To the extent, pursuant to Section 4.U6, that the Supple-
mental Ordinance authorizing anv Series of Bands here-
= fneer chall not othermvise provide:

*

(a) All bond= shall be sold at public, private or invifed
Arle as & majority of the Mavor, the City Controller and
the City Solicitor may determine 1o be in the hest inter-
eat of the City and, if sold at competitive public sale,
rhall be sold to the purchaser or purchasers submitting
the higheat and best bid upon such terms and conditions
of the bidding ax shall be specified in an ofticial notice
of nale issued in the name of the ity by the Director of
Finance ;

. (b) no caovenant ta pay ‘or assume any taxes shall be
' included in auch Bonds: and

{c} mibject to the foregoing, the terms upon which or
the prices for which the Ponda are to be rold or ex-
chanwed. and the farm, terms and provisions of the
Bomda incfuding. without limitation, the matters re-
ferred 10 in Section 3 of the Aet, and in the aseond
Paragraph of Section 3.04 of this Ordinance shall be
determined by the Directnr of Finance who is hereby
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wated an the officer of the City to make ruch determi.

jons based, to the extent applicable. on the pricex, in-
rest rates or other torma set forth in the highest and
st propossl conforming to the bidding specifications
“ascertained and accepted on behalf of the City by the

Sﬁhoﬂ 4.06. Caonditionr of lssuing Bonds, Sxpplemental
linance: Filing of Transcript; Use of Proceedx: Refund.
g Bonds. Prior to the insuance of any series of Bonds,
the Council shall adopt an ordinance supplemental hereto
abecifying the aggregate principal amount or maximum
3 srate principal amount. and authorizing the issuance

{ such Bonds: stating that such Bonds are imaned in re.
apect of capital costs of a Gas Works project or projects
o the City or to fund or refund bond anticipation or other
“obligations of the City insued in respect thernof or for the
' of refunding debt insued for such purpose: making

of the City required by Section 8 of the Act that the Project
Revenues pledged hereunder will be rufficient to comply

% with the Rate Covenant and also to pay all costa. expenses
S5 'and paymenta required to be paid therefrom and in’the
. order and priority stated in Section 4.02; and contaiming
= the covenant as to the pavment of deht mservice required

2

+tlon. Such Supplemental Ordinance may specify such form,
- terms and provirions of the Ronds to be isaued thereunder,
may specify a particular methnd of rale: may rpecify the
terms upon which, or the prices for which, the Bonds are
> {0 be sold or exchanged, including, if applicable, rompeti-
tive bidding specifications: may contain such smendments
to this Ordinance, including amendments or rencission of
the eovenants hercin contsined. snd mav contsin or au-
) 3¢ such further covenants and agreements, including
e much covenantsa ax may be appropriate under existing regu-
: & #o that the Honds may nnt be deemed to be “arbi-

trage bonds” an such term in defined in the Internal Reve-
hue Cade and applicahle mgulations, all ax the Council may
Eypropriate and proper and ax shall be authorized
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. the Act but no such amendmenta, -provi-
w;.::;j Bymmn*! or agreementa {other than those
2 mitted under Section 8.01 and adopted pursuant thereto)
gi'iich shall be inconsistent with the provisions of,-or if
s hey would impair a prior covenant contained in, this Or-
nance an at the time amended or supplemented, ahall
L hecome effective until all Bonds the holders of which are
- sntitled to the protection of, or to enforce compliance with
such prior covenant, shall cease to be outstanding.

-‘.Prior to the issuance of any. Series of Bonds hereunder
2 the Director of Finance shall, in addition to the filing re-
=" quirements of Section 12 of the Act, file with the Fiscal
gent & transcript of the proceedings authorizing the issu-
ynce of such Series of Bonda which shall include (i) a cer.
+ ¢ified copy of this Ordi:ance (unless previously so filed) :
(11} a certified copy of the Supplemential Ordinance; (iil)
- 1.8n exccoted or certified copy of the report of the Director
(of Finance required by submection (a) of Section 8 of the
.Act; (iv) an executed copy of the opinion of the City
i Bolicitor required by subsection (b) of Section B of the
< Aet; (v) an executed copy of the Enwineer's report re-
;.quired by subsection (a) of Section 4.03; and (vi) a cer-
: ificate of the Director of Finance that there in no default
i in  the payment of the principal of, interest on, or pre-
g miuma, if any, payable in respect of. any Bonds, that the
-+ Amounta currently on deposrit in the Sinking Fund Reserve
- meet the requirements of Section 6.04 that the report for
the latest completed Fiacal Year required to be filed pur-
suant to submection (h) of Section 4.03 has been filed and
 that during wuch Fincal Year the City was in compliance
- with the. Rate Covenant as therein shown, and that: the
':City is currently in compliance with the.Rate Covenant
- and all other covenantx contained in this Ordinance: snd
- all Buppiemental Ordinances, and thereupon - the -proper
- officers of the City and the Fincal Agent shall be sathorized
- {0 execute and deliver the Bonds so sathorized, to-receipt
for the purchase price thereof and te execute and deliver
.z‘_z behalf of the City the usual cloxing statements. affi.
= @avits and certificates,

-
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se Director of Finance, the City Bolicitor, the City Con-
r.and -such other officers of the City as-may be appro-
o are authorized in connection with the issuance of any
""of Bonds hereunder, to prepare, execute and file on
wglf of the City such statements, documents or other ma-

as ‘may accurutely and properly reflect the financial
ondition of the City or other mattera relevant to the -issu-
m or peyment of such Bonda and as may be required or
e te to comply with applncable state or federal laws

mhﬁms

.ihdl bo disbtmled therefrom, in accordance ‘with estab-
'lllbed ‘precedures, for the caml of the- project or mmts-

{ unless othcrmse dlmted by the Supplemental Ordtmnce
be deposited in a special account in the Sinking Fund here-
-ingfter. suthorized and deposited, invested (if Appropriate)
.and disbursed under ‘the direction of the Director of Fi-

dunded or refunded.

.'1f the City shall, by Supplemental Ordinance, .authorize
the issusnce of revenue refunding bonds pursuant to Sec-
tion 10 of the Act. in the abmence of mpecific direction or
'inconsistent . authorization contained in the Supplemental
‘Ordinance, the Director of Finance in hereby suthorized
in rthe name and on behalf of the City to ‘take all such
., ‘etion, including the irrevocable pledgre of proceeds and/or

; 'the fmeome. and profit from the investment thereof for the
“Payment and - ‘redemption of the fanded or refunded -bond
=" OF 2iotes and ‘including the ‘publication of all Tequired re-
OnN Notiemn or 'the giving of frrevocable instructions

» 88 Ay ‘be necemsary or appropriate to accom-

.
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™
= the fanding or reiunding and o comply with ‘the

i mu of Section 10 of the Act.

ARTICLE 'V
'"REDEMPTION OF RONDS

mn 501. 'Bowdz May Be Subject to Redewmption.
,of;nv Serien mav be smubject to either optiom) or
r vedemption at the bmen. in the arder, -in “the
e aents 2t the redemption prices, and. other such terms,
U rgeinditions. and - restrictions, all.as may be -set forth in the
ﬁlpplaneutll Ordinance authoriziny the inzgance of muweh
avies or. in the absence of such provisions, as may be set
-in the Bomds at the direction of the Ihrector of Fi-
me xnd ‘shall be mset forth in the official natice of wale.

mh’ 5.02. Naotice, Seleetion by Lot, Whenever the

ol nes

el or part of the Bondw of any merien in acerrdance with
i the right reserved nn to do, or when the City or the Fincal
Agent shall be required to redeem Bondr purszant tp man-
datory redemption proviriong, the City or the Fincal Awent.
A1 the ease may be, xhail cause a natice of intention to-re-
deem, sizmed in the name of the City by ‘the Fincal Agent.
;b0 be published once a week for two consecutive weeks, ‘the
ptfirst publication to be at leax thirty dave and naot more than

-+ 0T mere than four daily newspapers published in the Eng-
liah langaaye xnd of genera! circulation in the Citv. At least
, 'thirty dayn before the redemption date the Fisca) Agent
;:.:_lhll'!mil ruch notice to each registered owner appearing
1:9Pon ‘the benid rerister of the registered Bondx to-be ve-

doemed,  but failure a0 to mail any such notice wiall mot
affect: the validity of the proceeding« for redemption. Sweh
.hee rhall specify, uniens a pertinent Suppiemental Ordi-
!mpnce ‘ahall otherwise pravide, the Series.and the muturi-
i tiew of the Bonds no to be redeemed and aino, if lexa than all
 then outatanding Bends of 2 maturity are to-be redeemed,
the mumbers of the Tionds to be redeemed which way be ex-
;'Premed in dexiynated -blocks, if applicable, and the date

City mball, by ordimance of Council, determine to redeem’

.
.
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ext thereon will cease in sccTve.

trr with the redemption of leax than all the
';J. ,;wammwmﬁtycrmunm.\m
" "'h-mﬂnmmb«.-rofﬁ:eﬁondstobem
armer an it shall deem proper unless' the Supple-
'edinance extablishing the terma and provisions of
Nhda or the vedemmtion provisions of the particular
i 9rovides that they shall be redetmable in the erder

2 aa order of their umbers or that mach Bonds ghall
Sl amable in the order or inverse order of their ma-
25 and all Bende of 3 particular matarity or ma-
s are being redeemed. For the purpose of any draw-
, Fincal Agent shall assign a mumber for each basic

TIOR ‘3.03. Effcct -of Redemption, Paoyment. Notice
4 been given in the manmer hereinbefore provided in
‘Article or irrevocable instructions to give such natice

: 4,_3! thereof. and funds complying with the provi-
A of aubparagraph (1) of Section 10 of the Act having
fi-deporited in trust with the Fiscal Agent or havimg
BN aet aride with the Sinking Fand Depoxitary in a
" ' account in the Sinking Fund. prior tn the date fixed
OF vedemption. the Ronde or portions thereof no called for
pemption, shx!l become due and navable an the redemp-
le a0 denignated, and interest on such Ronds or per-
A thereo! shall cease from such redemption date,
gner ruch Bonds be presented for vedemmtion or not.
NG 3he coupone representing the interest on any of maid
300ds thereafter to acerue shall from that date be veid
1,10 effect. The principal xmount of all Bemds or por-
thereol ao called for redemrtion. together with the
Bem, {f any, and sccrued interest thereon, shall be
3Dy the Fincal Agent, upon prenentation and morrender
Bof. in negotiable form. accompanied by oupons, if

|TePreventing xuch tnterest. All coupoms mataring sub-
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;’;' to the date of r’edﬂ'ﬂ‘ﬂf-km munt accompany each
, Mﬂ’lt I
e s B.04. Partial Redemption. Upon presentation
any Bond which ix to be redeemed in part only, the City
LR the Fincal Agent shall execute and deliver to the
2 Holder t}mnofatthemofthe(}rtyam&ndor
“Ronds of authorized denominationa in principal amount
.qultolnd of the aame Seriex and msaturity as the unre-
deemed portion of the Bond or Bonde o presented, wirich
sew Bond or Bonds shall. at the option of the Holder, either
be .2 coupon Bond or Bonds with all unmstured coupons
thereto sppertaining or a regiatered Bond or Bonds with-

ARTICLE VI
SINKING FUND

. SecTioN 6.01. Extablishment of Sinking Fund. There
o k’,»ln hereby extablished a rinking fund to be known as the
., City of Philadelphia Gar Workx Revenue Bond Sinking
% * Fond (referred to in this Ordinance as the Simking Fund)
. for the benefit and mecarity of the Holders of all Ronds.
;. ‘The Sinking Fund shall be held in the name of the City in
hlnlcmntnracmuntsnparxte and zpart from all other
aecoame of the City and paymenta therefrom shall be

:rnl!e oniv as hereinafter in this Ordinance provided.

- The City covenants xnd the Director of Finance is di-
fmbdtodm:tm.andtha'Emhmbvwstedm
. the Binking Fund from the pledged revenues in each Fiscal
anmchmntanwlll together with interest and prof-
: % earned and to be earned on investmenta held therein,
3 hwﬂlnentm-eemuhte on or before each interest snd
'Wmdlteoftheﬂmdn.tbemmumuind
: the principal of and the interest on the Bonds then
hluduelndmhle_wmthe&nhngm

be acheduled st wuch timen .and in such smconts in
10 the receipt of revenues and the operstion and
mirmnm;ofﬂnecn‘lvorbnﬁnbbu




525 -

“ion 6.02 Fiscal Agent. Such state or federally
fod 2ot bank as may from time to time be appointed by -
Ki*0tsy in accordance with law, shall act as Fiscal Agent
o et of all Bonde iseued under this Ordinance or in
i of any particular iasue or issues of Ronds. The
:21” Agrent shall also act an Sinking Fund Depositary of
gBinking Fund. and ax paying agent and registrar of
e da in respect of which it ia the Fiscal Agent. Noth-
i this Ordinance shall be construed to prevent the
M from engaging other or additional Fiscal Agents from
St time or from engaging other or additional sinking
4 Depositaries, paying agenta or registrars of the Bonds
3 Any series thereof.

l;i;jm to the foregoing, the proper officerx of the City
9 ftithorized to enter into contracts or to confirm exist-
% 56 ts governing the maintenance of accounts and
the disposal of cancelled Bonds and coupons, the
privileges and immunities of the Fiscal
stt, and such other matters as are authorized by the
t and as are customary and appropriate snd to confirm
20 sgreement of the Fiscal Agent, in ita severa! capsaci-
388, tv comply with the provisiona of the Act and of this

BECTION 6.03. Payments From the Sinking Fund. The
Bking Fund Depositary shall, on direction of the Direo-
F of Finance, or if for any reason he should fail to give
ith direction, on the direction of the Finca! Agent, liqui-
e mm if necersary, and pay over from the Sink-
. Fund in cash to the Fincal Agent not later than the due
8 thereof the full amount of the principal, interest on.

. premium, if any, payable upon redemption of, all

1y €xceas moneyn in the Sinking Fund, including any
"l smount in the Sinking Fund Reserve and moneys
the fayment of the interest, principal and premium of
i (o sfter the due date for two yesrs, shall be
P 10 the City but such repayment shall not dincharge

if any, for which such moneyr were nre-
in the Sinking Pund.
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&1"0!‘ 8.04. Sinking Fund Kenevre. Thert in hereby
2t Hahed a Sinking Fund Reserve which shall be held by
‘Binking Fund Depositary as part of the Sinking Fund
2ft¢or which separate accounts shall be maintained. Un-
i atherwine provided in the applicable Supplemental Or-
Sloanee in compliance with this Section 6.04, the City shall,
ider direction of the Director of Fina..ce, deposit in the
aking Fund Heserve from the proceeds of rale of esch
of Bonds issued hereunder. an amount equal to the
22 temermy gmount required in any Fincal Year to pay the
incipal of and interest on the Bonds of such Series be-
ming due and payable in such Fincal Year. The money
221 investments (valued at market) in the Sinking Fund .
N e ahall be held and maintained in an amount equal
? { all times to the maximum principal and interest require-
Yaents in any subsequent Fiscal Year of all bonds issued
E%ind outstzuding hereunder, prorided that if the Supple-
{mental Ordinance authorizing a Series of Bonds shail au-
“ithorize the sccumulation from Project Revenues of a re-
;serve of such amount in reapect of such Bonda over a period
101 not more than six Fiscal Years after the issuance and
delivery of such Bonds, then the full payment of the annual
deposits required under such Supplemental Ordinance will
meet the Sinking Fund Reserve requirement of this Ordi-
2 nance in respect of such Bonds.

> '1{, at any time and for any reason, the moneyn in the
¢*8inking Fund, other than in the Sinking Fund Reserve,
Bhall be insufficient to pay as and when due, the principal
.Uf (and premium if any) or interest on any Bond or Bonds,
¢the Sinking Fund Deponitary is hereby authorized and
rected to withdraw from the Sinking Fund Reserve and
Yy over to the Fincal Agent the amount of such deficiency.
i 1f- by remson of much withdrawal or for any other reamon
W7e shall be a deficiency in the Sinking Fund Reserve,
W City hereby covenants to restore such deficiency ss
' d by Section 7.02.

N 6.08, Hanapcm&f nf the Sinking Fund. To
"¢ extent that debt mervice in respect of any Series of
Inds shall not be financed aa a part of the cont of the

ST b
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for- which the Bondn are isssed, in
" the amount of the debl service financed shall be
in the Sinking Fund from the proeceds of Bonds,
fnnd payments from the pledged revenues in re-
2ach Seriex of Bonds shall commence during the
el ‘period immediately preceding the first interest
S i ‘date of each Series for which debt mervice has
Baen completely funded and in any event not later than
pear. subsequent to the estimated completion or acquisi-
Sl projects to be constructed or acquired as estimated
w of the Gas Worka and, in all other canes,
m than one year subsequent to the date of the Bonds.
moneys, including interest bearing deposits, in the
ng]"tmd to the extent not otherwise invested and to
¢ not insured, shall be secured as required by the
"md. to the cxtent not currently required for the pay-
#it: of debt nervice, shall be continuously invested and
iﬁm in msecurities or interest bearing deposits au-
Nor ud by ‘the Act, all at the direction and under the
sagement of the Director of Finance. Interest and prof-
-ffvm such investments shall be added to the Sinking
d and eredited in reduction of or to complete required
ta into the Sinking Fund.

3 BUCTION 6.06. Conaolidated Fund. The Sinking Fund
_ml be a connolidated fund for the equal and proportionate
of the holders of all Bonds from time to time out-
Anding hereunder and may be invested and reinvested on
l”eomolldnted basis. The principal of and interest on and
E4Profits (and losses If any) realized on investments in the
Binking Fund ahall be allocated prorata for the Series or
8 fpecific Bonds in respect of which such investmenta
? made without distinction or priority hut monevs (and
ts thereof) specifically deponited for the pay-
‘;""‘ of any particular instaiiment of principal, interest
%O premium shall be held and applied exclusively to -the
PRyment of wuch particular principal, interest or premium.
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ARTICLE VI
DEFAULTS AND REMEDIES

Saian 7.01. Defonlits and Statwtory Remedier. 1f the
KEoN £aj] or negiect to pay or to cause to be paid the
i1 of, redemption premium, i{ any, or the interest
s:Bond or any Series of Bonds issued hereunder,
% at stated maturity or upon call for prior redemp-
s {f the City shall fail v comply -vith any provision
. fﬁonds or with any covenant of the City eontained
sk’ Ordinance or an applicable Supplemental Ordinance
SFinder and subject to the terma and conditions stated
& ‘Act, the Holder or Holders of any Bond or Bonda
1¥8# entitled to all of the rights and remedies, includ-
the sppointment of a trustee, provided in the Act.

ON 7.02. Additional Remedies. 1f the City shall
r neglect to make deposits into the Sinking Fund, in-
ng.the Sinking Fund Reserve, in the amounts and at
i times required by this Ordinance and as provided in
igiBonds or if, for any reason, there shall be insufficient
mEyr on deporit in the Sinking Fund for the payment in
bf.the principal (and premium, if any) or of interest
he Bonde as and when the same xhall from time to time
<k due and pavable, then the City covenants that it
Wl without notice thereof from any Bondholder, fiscal
it, paying agent or sinking fund depositary, and so
B ar auch default shall continue, immediately apon such
llljt deponit in the Sinking Fund. on a daily basis, 50%
| pledged revenues of the Gas Works, or such grester
Tage thereof as the Director of Finance shall deter-
The covenant of thin Section 7.02 shall be specifi-
enforceable by any trustee appointed pursuant to
N, 20 of the Act or if there be no such trustee ap-
30, then by the Holder of any Rond outstanding.

ACTION 7.03. Remedies Not Ezeinsive; Effect of Delay
wihidly of Remedies. No remedy herein or in the Act
ey . JPON of reserved to the trustee, if any, or to the
ey, 1Y bond in intended to be exclusive (except as
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in?ln Act) of any other remedy or
nd gach and every such remedy shall be cumu-
dnnbeinaddltionhomother-mm

“or mow ot hereafter existing at law or in-equity

isas omission of the trustee, if one be appoirted,
Lo Holder of ‘the Bonda to exercise any Tight or
“'lng upon any default shall impair any such
§ power or shall be construed to be a waiver of any
sult, or an acquiescence therein: and every power
iy given by this Article, by the Act or otherwise
‘axercised from time to time, and as often as may

t expedient.

SMON 7.04. Remedies to be Enforced Only Aguinat
¢d Revennes. Any decree or judgment for the pay-

“of money against the City by reason of defanlt here-

ng:élhmll be enforceable only against the pledged reve.

’and the investments thereof and no decree or judg-
aAgainst the City upon an action brought hereunder

Hiiorder or be construed to permit the occupation. at-
nent, eeizure, or sale upon execution of any other
y of the City.

ARTICLE VIII
- AMENDMENTS AND MODIFICATIONS

BOTWON 8.01. In addition to the adoption of Supple-
28] Ordinances supplementiny and/or amending -this
BANCS as provided in Section 4.06 in connection with
ance of successive series of bonds, this Ordinance
_: Bupplemental Ordinance may be further supple-
& Modified or amended: (a) to cure any ambiguity,
™ 0016t or omiasion herein or therein: (b) to grant
: :;::U“ Bondholders, or a trustee, if any, for the

A holders any additional rights, remediex, pow-
: ty. or mecurity that may be lawfully granted




8§30

: ~
A conferred; (c) to romply with any mandatory provisjon
’ state or federal law or with any permissive provision
=5 anch law or regulation which doex not substantially im-
{r the security or right to payment of tk» Bonda but no
cgmendment or modification shall be made with reapect to
any outstanding Ronds to slter the amount, rate or time
of payment. respectively, of the principal thereof or the
pterest thereon or to alter the redemption provizions
thereo! without the written consent of the Holders of all
Taffected outstanding Bonds: and (d} except as aforesaid,
in wuch other respect as may be authorized in writing by
the Holders of 677 in principal amount of the Bondr out-
‘ standing and affected. Ronds which have become due and
i) payable on a fixed redemption date in accordance with
- Section 5.03 shall be deemerd to be not outstanding.

-

Secmon 9,

ARTICLE IX _
' MISCELLANEOUS , :

~ SECTION 8.01. (Jrdinanees are Contracts With BRopd.
holders. This Ordinance and Supplemental Ordinances
adopted pursuant hereto are contracts with the Holders of
all Bonds from time to time outrtanding hereunder and
thereunder and shall be enforceable in accordance with
the provisions of Article V1l and the lawn of Pennayl.

Yania.

SECTION 9.02, Repealr. All ordinances and parts of or

dinances heretofore adomted to the extent that the mame
&re inconsistent herewith are hereby repealed.

Approved the thirtieth day of May., A.D. 1975, ’

FRANK L. RIZZO,
Mayor of Philadelphia,




o CERTIFICATE OF CHIEF CLERK
e OF THE.COUNCIL 'OF THE
Y CITY OF PHILADELPHIA

' .4ARLES H. SAWYER, JR., Chief Clerk of the Council
iladelphia ("Council"), do hereby certify that:

The Copy of the Ordinance attached hereto
2068) is a true and correct copy of the

#d as Bill No.
‘ordinance on file in the office of the Chief Clerk of

The Ordinance has been duly adopted by the

The Ordinance has not been repealed and is in full
of this certificate.

K - - ‘.1 d -

{{ A4 62/42242i6

Lhief Clerk of the Cfincil of
the City of '‘Philadelphia

| Y43
‘S8eptember &, 1589




nt is conditioned vpon approval of 5
Gas Commission and adoption of -
City Council. llznedbythelhyor_ .-

. oN 8. The City Solisitor shall lnclude luch terms SRR
conditions as he may necessary or desi to N

=thorldnz the Mayor, City Controller, and City So!!cltor
. OF & majority thereof to sell either at public or private
“'sale Gas Works Revenue Bonds, Fifth Series, of the City
s 0f Philadelphia in the maximum principal amount of
fifty million (50,000,000) dollars and to establish the
terms and provisions thereof by supplementing the Gen- _
. 4ral Gas Works Revenue Bond Ordinance of 1975; desig-
nating the projects and setting forth the use of proceeds;
¢ Getermining the sufficiency of the project revenues; cove-
DAnting the separation of Gas Works revenue accounts
and proceeds of the Fifth Series Bonds from general
ylaaoonh of the City; covenanting the payment of interest
g; principal; providing for transfer and payment of
émm interest and income on moneys held in the Gas
- Works Sinking Fund Reserve to the operating funds of
the Gu Works and, with the approval of the Gas Com-
the payment to the City of any balance in the
Mﬂng funds up to the amonnt so transferred and paid;




10 be in the best Interest of the City

L

,Eilth the provisions hereof, of the

ot

O‘Ildllhan not pledﬁe the credit or

3760y debt or charge egainst the tax

City or creats any lien against
than the revenues pledged in

The projects for which the Fifth Series
{ssued consist of the capital improvements

s capital program of the Gas Works as from
$pcluded in the capital budget of the City. Such
svaments include, without limitation, the aequisi-

{-or rights therein; the acquisition, construction

Fovement of bulldings, structures and facllities to-
{th thelr related furnishings, equipment, machinery,
4us: the acquisition, construction or replacement

L el

 and pipe lines; and the scquisition or replacement

-
L

. ,,’W."
f;'-‘“& '\.'L:f‘ -
- . 1
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 peocseds of the sale of the Fifth Series Bonds shall
2ed to pay financing eosts, to make addtional payments
fi'the Sinking Fund Reserve &8 required by the General
i s and to pay other project cosis (as defined in the
&), which may include, without iimitation, the repayment
£ ¢he City or to accounts of the Gas Works of amounts
%2 need for project costs, and the funding or refunding of
“istanding bond anticipation temporary Joan notes of the
Clty lssued In anticipation 5! bonds previously suthorized
ty the Council for capital improvements to the Gas Works
gystem of the City. ' - S

£l

- City covenants that the proceeds of the sale of the
Fifth Series Bonds which rernain available for the payment
o1 project costs, after payment of the financing costs, the
yoquired payment into the Sinking Fund Reserve, and the
yepayment to the City of amounts previously advanced for
project costs or for the funding or refunding of bond antici-
blﬂuﬂhmpbﬂﬂlmaﬁdmﬂbedabon.ahﬂlbede—

posited, held and disbursed in and from one or more un-
. segregated sccounts of the Gas Works which shall he
it ssparate and apart from and not commingled with the con- 4
.. polidated cash account of the City or any other account of .
Z the City not held exclusively for Gas Works purposes.
" SecrioN 8. Based on the report of the Director cf Fi-
2, . nanca of the City filed with the Council pursuant to Section
. 8 of the Act, it is hereby determined that the pledged Proj-
' ect Revenues, as defined in the Genera! Ordinance, will be
" sufficient to comply with the rate covenant contained in
‘ Section 4.08(b} of the Genera! Ordinance and also to pay
* all costs, expenses and paymenta required to be paid there
“"’ from in the order and priority stated in Section 4.02 of the

. General Ordinance. '

. SRCTION 4. The City coveh#nts that, #o long as any of
v tbc Fifth Sﬂﬂu.Bonds shall remain outstanding, all reve
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the C.dinance will be deposited and held in
d o7 | from one-or more unsegregated accounts of -
Cas Works whlchshaﬂbe.épantafromand not com-
ailed with the consolidated cash account of the City or .
other account of the City not held exclusively for Gas
s purposes. This covenant shall not be construed to
establishment of any Gns Works account segre-

orks
squire the
fated from any other Gas Works accounts except as other-
wise required by the Genergl Ordinance.

G ?aicﬂon 5. The City covenants that, 8o long as any
= ifth Series Bonds shall remain unpaid, it will make pay-
ments or cause payments to be made from the pledged Gas-
S 1Works revenues directly into its Gas Worke Revenue Bond
: 8inking Fund created under the General Ordinance, at such .
times and in such annual amounts as shall be required to g )
accumulate amounts therein sufficient for the payment of :
principal of and the interest on the Fifth Series Bonds N
when due and that it will pay or cause to be paid from said . .
8inking Fund said principal and interest when due. .- - .

~ .8ectioN 6. All interest and {ncome earned on moneys
held in the Gas Works Revenue Bond Sinking Fund Reserve
ereated under the General Ordinance (Sinking Fund Reserve ]
Earnings) shall, to the extent not required to comply with B
Bection 6.04 of the General Ordinance, be transferred and '
2~ paid by the Sinking Fund Depositary to the operating funds
£ of the Gas Works to be applied as Project Revenues in
: ‘ccordance with the terms of Section 4.02 of the General
Ordinance. To the extent that in any fiscal year balance
remains in the Project Revenues, including Sinking Fund
Reserve Earnings, as such balance is determined in accord-
_anes with Section 4.02 of the General Ordinance, such
balance, upon the approval of the Gas Commission may be
pald to the City, provided that in a given fiscal year the
balance so paid does not exceed the amount of Sinking Fund
lhum Earnings transferred and paid to the operating
'f“fl‘ during the same fiscal year. For Fiscal Year 1980 up

RO N
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ud.uchhhmanbjéttotheabonm
hmndarudandpddlom(}mrdhnd.

¢7. ‘The Director of Financs is aothorized to
""mnu and take such other action on bebalf

with respect to the investment of the proceeds
: as Bonds as may De necessary or advisable
" that the Fifth Series Bonds shall not be “arbitrage
Was defined {n the Internal Revenue Code.

wN 8. This ordinance is supplementary to the
il Ordinance and all sections of the General Ordinance
M pot inconsistent herewith are applicable to the -
fories Bonds. All definitions of terms contained in
st or in the General Ordinance shall app!y to such

tbotvnnty-dxthdayofl’nne,w 1979
F’RANKL.RIZZO

onfirmation by t.ba Councﬂ/
It is deemed to the ét interest of the City

Moyor of Phadelphia. -




F CLERK
RTIFICATE OF CHIE

CBOF THE COUNCIL OF THE
cITY OF PHILADELPHIA

95 H. SAWYER, JR., Chief Clerk of the Council
1adelphia ("Council")}, do hereby certify that:

Copy of the Ordinance attached hereto
{11 No. 274) is a true and correct copy of the

-
- Phe Ordinance has been duly adopted by the

The Ordinance has not been ‘repealed and is in full
[T L]
ffla,//i '/¢Q12222>/'

Chief Clerk of the Coihcjl/of
the City of Philadelphia

1989

« i, T . . o ——

At



5 11 of the City of Philadelphia hereby ordana:
3 The following parking Iation is hereby

5 I PARKING ANY TMR |

petween Rising Sur; avenue and a

" three-pindred fifty feet south\. of Bloomfield
\

WILLIAM ]. GREEN,
Mayor of Philadelphia.

R, L4278 /550

* AN ORDINANCE

fiﬁng the Sixth Supplemental Ordinance to the General
Works Revenue Bond Ordinance of 1975, as amended by
ifth Supplemental Ordinance thereto: authorizing the
t, the City Controller and the City Solicitor. or a majority
m, to sell Gas Works Revenue Bonds, Sixth Series, of the
2o Philudelphia in the maximum aggregate principal
jnt of one hundred million dollars ($100.000.000): desig-
Ag the projects being financed and setting forth the use of
foceeds; determining the sufficiency of the project revenues:
nanting the separation of Gas Works revenue accounts and
poeeds of the Sixth Series Bonds from general accounts of the
#ilyi.covenanting the payment of interest and principal on the
y Series Bonds: authorizing covenants and action in order
i the Sixth Series Bonds shall not be arbitrage bonds:
Anding the General Gas Works Revenue Bond Ordinance of
#ip1;:08 amended by the Fifth Supplemental Ordinance
10, to provide that interest and income on the Sinking

M, Reserve may be retained in such Reserve by the Director
pRNnce; and specifying the applicability of sections of The
.Class City Revenue Bond Act and the Generus! Gas Works

f8nue Bond Ordinance of 1975, as smended bv the Fifth
nental Ordinunce thereto.

iy

o ———— i e s = 72



i of Philadciphio hercby ordains:
th%}_fClty Controller and the City
Sl ), & & ) of o, aio
to borrow, by the is-
Revenue Bonds, Sixth Series, of
£44°), pursuant to The First Class
Tiber 18,.1972, Act No. 234 (the
A Vorks Revenue fond Ordinance
Fifth Supplemental Ordinance
Mo\ o gum Or sums which in
6'1\&0 hundred million dollars
it o ided in Section 2 of this
rds shall contain such terms and
majorily of the Bond Com-
o City und are not incon-
8 'Act or of the General

ge tho credit or taxing
gilnit - the tax or general
ny property of the City
?iho General Ordinance.

Bonds shall be issued in respect
73 system of the City (the “Gas
!-réd for the purpose of (i) ac-
'."‘j"‘plull {mprovements included in
Cas Works as from time to time
fet.of the City, which may include,
6quisition of land or rights therein;
uction or improvement of buildings,
pgether with their related Furnishings,
Fanid wpparatus; (c) the acquisition, con-
"@f_fglpel and pipe lines; and (d) the

®tiof property of a capital nature for
ainténance and administration of the Gas
@Cityy'and (1i) paying any other Project
fittheAct), which may include, without
R‘to any fund of the City or to accounts
wounts advanced for Project Costs, and

f outstanding bond anticipation tem-




818

potes or other obligations of the City issued in

._ éﬁnpmject Costs.

vt covenents that the proceeds of the sale of the Sixth
which refiidin “avawlable for the pavmeiit of the

the capital improvements included in the capital pro-
d?l: CES Works as from time to time included in the

el ‘budget of the City, after payment of the financing costs,
Ssirequired payment into the Sinkipg Fund Reserve and the
EZstment to the City and the Gas Works of amounts previously
&iinoed for project costs or for the funding or refunding of
d: anticipation temporary loans or other obligations as de-
B5d ‘above, shall be deposited and held in and disbursed
“lone or more unsegregated accounts of the Gas Works
¢h shall be separate and apart from and not commingled
Bhth:the consolidated cash account of the City or any other ac.
sunt'of the City not held exclusively for Gas Warks purposes.
hj i3 covenant shall not be construed to require the establishme:
Nany Gas Works account segregated from any other Gas Works

jovounts.

fithe City filed with the Council pursuant to Section 8 of the
881t Is hereby determined that the pledged Project Revenues,
efired in the General Ordinance, will be sufficient to comply
th the rate covenant contained in Section 4.03(b) of the Gen-
#al; Ordinance and also to pay all costs, erpenses and pay-
b required to be paid therefrom in the order and priority
ted in Section 4.02 of the General Ordinance.

meN 4. Subject to the. provisions of Section 7.02 of the
neral Ordinance, the City covenants that, so long as any of
s}“h Serics Bonds shall remain outstanding, all pledged
Revenues shall be deposited and held in and disbursed
one or more unsegregated accounts of the Gas Works
shall be separate from and not commingled with the
fidated cash account of the City or any other actount of

) City not held exclusively for Gas Works purposes. This
: "t "Nh‘“ not be construed to require the establishment of
eoounts orks account segregated from any other Gas Works
. €xcept as otherwise required by the General Ordi-

oh

-

.
2
efr .
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; : ' Sixth

City covenants that, so long as any

.gﬂw m::lin unpaid, it shall make payments or

55 o be made out of its Gas Works Revenue Bond

] ated s the Ccuctu: Ctdinmiue, at sucdi -
iu‘;iu annu:l‘ amounts as shall be sufficient for the

" Interest thercon and the principal thereof when

. . .. B - B P N v s, T VR W Fgey
.nus ‘Dlrti;'lul' Wi DML D AUtiuLiLtU (W WD

i on behalf of the City with respect to the invest.
Jio' proceeds of the Sixth Series Bonds, and the Di-
nance and any member of the Bond Committee are
30 make such covenants, as may be necessary or
order that the Sixth Scries Bonds shall not be “ar-
snds” as defined in the Internal Revenue Code of 1954,

"

7. The Ceneral Ordinance is hereby amended by
“the first sentence of Section 8 of the Fifth Supple-
I Ordinance to the General Ordinance to read as follows:

| interest and income eamed on moneys held in the-
Pdi Works Revenue Bond Sinking Fund Rescrve created
nder the Cencral Ordinance (Sinking Fund Reserve Earn-
1) may, to the extent not required to comply with Sec-
) 8.04 of the General Ordinance, be transferred and paid
_ﬁ,_ztho Director of Finance to the operating funds of the
4 Works, to be applied as Project Revenues in accordance
th the terms of Section 4.02 of the General Ordinance.”

8. This Ordinance is supplementary to the General
Ince and all sections of the General Ordinance and the
B0t inconsistent herewith are applicable to the Sixth Series
All definitions of terms contained in the Act or in the
Ordinance shall apply to such terms in this Ordinance.

oved the thirtieth day of July, A.D. 1980

WILLIAM }. GREEN,
Mayor of Philadelphia.




SRTIFICATE OF CHIEF CLERK
B F THE COUNCIL OF THE
CITY OF PHILADELPHIA

SUARLES H. SAWYER, JR., Chief Clerk of the Council
? philadelphia ("Council"), do hereby certify that:

The Copy of the Ordinance attached hereto
28 Bi1l No. 534) is a true and correct copy of the
$d&inance on fille in the office of the Chief Clerk of

The Ordinance has been duly adopted by the

bi The Ordinance has not been repealed and is in full
feffect on the date of this certificate.

s .

e Y S S

Chief Clerk of the¢éound€l‘of
the City of Philadelghia




(Bill No. 534)
AN ORDINANCE ‘

Constituting the Eighth Supplemental Ordinance to the .
General Gas Works Revenue Bond Ordinance of 1875,

as amended to date; authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them,
to sell, either at public or private sale, Gas Works
Revenue Bonds, Eighth Series, of the City of
Philadelphia in the maximum aggregate principal
amount of ninety million dollars ($90.000,000),
provided that if the Bonds are sold at a discount the
aggregate principal amount may be increased to reflect
such discount so long as the aggregate gross proceeds to
the City from the sale of the Bonds do not exceed ninety
miilion dollars ($90,000,000); designating the projects
being financed and setting forth the use of proceeds and
permitting the transfer of interest and income earned
on such proceeds to the operating funds of the Gas
Works; determining the sufficiency of the project

revenues; covenanting the separation of (Gas Works

revenue accounts and proceeds of the Eighth Series

Bonds from general accounts of the City; covenanting

APP. ND. 247.4




=P, NO. 247-3

Orde, 'nereunder, to be expended as‘provi(;':

arh; . :
blc"age {Ordinance. The Eighth Series Bond ¢

Committee to be in the best interes
inconsistent with the provisions he
General Ordinance.

The aggregate principal amount [§
which are authorized to be issued 3
more than ninely million dollars
that if any of the Eighth Series |i§
discounts which are in lieu of {i§
aggregate principal amountof Eig

may be issued hereunder shall be 5:.

The Eighth Series Bonds shall
taxing power, create any debt or f

general revenues or create any | @8

Ordinance.



sublic competitive sale to the highest bidder 61‘ bidders or
‘g a private negotiated sale, as a majority of the Bond
ommlttee shall deem to be in the best interest of the City.

povisions, as are determined by a majority of the Bond
,;ommxttee to be in the best interest of the City and are not
. pconslstent with the provisions hereof, of the Act or of the
20onerul Ordinance.

4 The aggregate principal amount of Eighth Series Bonds
ghlch are authorized to be issued hereunder shall not be
"_0_" than ninety million dollars ($90,000,000); provided
*_:_’at il any of ‘Lhe Eighth Series Bonds are to be sold at
‘; ‘lcounts w‘hxc'h are in lieu of periodic interest, the
i y gr::t%te principal amount of Eighth Series Bonds u.‘rhich
. un:wed hereunder shall be increased to reflect such
solong asthe aggregate gross proceeds from the

9.of the Eighth S
; eries Bonds shall
lllon dollars ($90,000,000). not exceed ninety

¢ Eight
: ln' p:” h Series Bonds shall not pledge the credit or
er,
et create any debt or charge against the tax or
enu
€3 0r create any lien against any property

CIly othe
rthanthe
Sinance. revenues pledged by the General

erk of the Counci:
reby certify that:

e attached heret:

sorrect copy of th:
the Chief Clerk ©

1ly adopted by th

,ealed and is in ful
rate.

! Wiy S
4 ,w./,
erk of th Rcml <

ty of PhY ladelphla
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for the funding of

other obligations
held in and di
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e Eighth Series -
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P, NO. 247-5

the Sinking Fund Reserve and the repayment to the City

. ¢ Citd snd the Gas Works of amounts previously advanced for L;f;), che
o C‘&:':h Pro_.ie‘ct Ctosts or for the fum‘iing‘ or refundir‘\g of bond
ofth, Gaa anticipation nf}tes or other 0??}1gat10r1‘8 as described above, ce ?tial ‘
» §] shall be deposited and held in and disbursed from one or go::reec i
ety more unsegregated accounts of the Gas Works which shall £ b
be separate and apart from and not commingled with the ;
consolidated cash account of the City or any other account wly 80°F%
" of the City not held exclusively for Gas Works purposes. a anc
This covenant shall not be construed to require the iiiité
_ establishment of any Gas Works account segregated from '
any other Gas Works accounta. All interest and income ’ ) /\/,Jf .
earned on the investment of such proceeds pending M‘

expenditure for the aforesaid purposes may be transferred
to and deposited in the operating funds of the Gas Works
and applied as Project Revenues in accordance with
Section 4.02 of the General Ordinance.

Any excess moneys in the Sinking Fund Reserve in
respect of the Eighth Series Bonds other than Sinking
Fund Reserve Earnings shall be transferred to the
accounts of the Gas Works described in this Section 2 and
- applied to pay capital costs asdeseribeé in this Section 2.

SECTION 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
‘Section 8 of the Act, it ig hereby determined that the
/Pledged Project Revenues, as defined in the General




APP.NO. 2476

Ordinance, will be sufficient to comply with the ra
covenant contained in Section 4.03(b) of the Genera \:\:\"“w’e
i Ordinance and also to pay all costs, expenses andiecessaf? ¢
B payments required to be paid therefrom in the order and ' oeds 0
< prierity stated in Section 4.02 of the General Ordinance. ‘“;e_gﬂa

gection 4. Subject to the provisions of Section 7.02 of | gge™©

i = any of the Eighth Series Bonds shall remain outstanding, '\ ve i 1e8

a1} pledged Project Revenues shall be deposited and held
i:1n and disbursed from one or more unsegregated accounts
f the Gas Works which shall be separate from and not

Fiig

cgommingled with the consolidated cash account of the

Ginance, at such times and in such amounts as

clent for the payment of the interest thereon
Pal thereof when due.

The Director of Finance is authorized to
7 on behalf of the City with respect to the
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ith the ,. “'\-estment. of the proceeds of the Eighth Series Bonds,
Qg . .
L4 the Director of Finance and any member of the Bond

smmittee arg authorized to make such covenants as may
, necessary or advisable in order that the Eighth Series
onds shall not be “arbitrage bonds” as defined in the
[aternal Revenue Code of 1954, as amended (the "Code™).

709

““"’lonk,a:-f Section 7. In order to comply with the requirement of
larand,'ng' Section 1031} of the Code that all tax-exemnpt obligations
@ng hely be in registered form, the General Qrdinance is hereby
‘“‘Ou% amended as follows:

" ta) The following definition of Record Date is added to
Section 2,01 of the General Ordinance:

“Record Date means, with respect to each interest
payment date on the Bonds, that day which next
precedes such interest payment date by fifteen (15
days, whether or not such day is a business day.”

thi The General Ordinance is amended by the addition
of Section 3,04A, to read as follows:

"The third paragraph of Section 3.04 shall not
apply to Bonds issued after May 1, 1985 but. instead.
the following provision shall apply to such Bonds: The
F’imipa! of and interest on {except the final
instaliment of principal and the interest then

Payable) and the principal, premium, if any, and

¢ - : .
trued interest pavable upon partial redemption



I
APP_NO. 2478 LP
with respect to, aj fully registered instal]men‘
Bonds, and the interest payahje in respect of ful]T
registered Bonds shal] be Payable by check or draft
the Fiscal Agent mailed to th
such Bonds at the address of sy

upon the bond register ¢ the ¢

¥
of
€ registered owner of

chowner a5 it appears

lose of business on the

Record Date, or, in the case of defaulted interest, as it

appears on a special record date established for th

e
pPayment of such defaulted interest by notice mailed

by or on behair of the City to the registered owner of
such Bonds not Jess than ten (10 days Preceding sych
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: d ins
talip,, &
o . .
en‘.’ surrender of such Bonds, or with respect to interest

b payable at or prior to maturity of such coupon Bonds,

only upon presentation and surrender of the

respective coupons for interest, except as otherwise

herein provided with respect to mutilated, destroyed,

lost or stolen Bonds or coupons.”

{¢) The first sentence of Section 3.09 of the General

Ordinance is amended to read as follows:

“All Bonds of any Series issued hereunder shall be
exchangeable for like Bonds of different authorized

denominations or for Bonds in different form

authorized for the same Series, as the case may be,

and, in each case, in the same aggregate principal

. amount, maturing on the same dates and bearing the
same rate of interest as the Bonds to be exchanged, all
in the manner hereinafter provided.”

¥ '+ (d) The General Ordinance is amended by the .
W .
Faddition of Section 3.09A, to read as follows:

1oL

“The fourth sentence of Section 3.09 hereof shall
2 ; ot apply to Bonds issued after May 1, 1985 but,
.. Instead, the following provision shall apply to such
y,__Bonds: All fully registered Bonds issued in exchange
&3, Jor Bonds of any Series shall be dated the date of
"Yiﬁ“.“‘ince thereof and shall bear interest from the date
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_NO.247-10 . gtice: , € Gen ot

"respect to such Series or from the next precedinp ,-ha\\be AL L 04 of the o
interest payment date of such Series to which interes; Sect\(’n fotlow® ad Wi »
has been duly paid or provided. whichever is later, or, O att a8 27 (‘) an¥ ¢ne EAssT
if the date of authentication shall be an interest aﬁ‘ende " 2 G |

payment date to which interest has been duly paid or

provided, from such date.”

(e} The first sentences of Section 5.02 of the General

“Whenever the City shall, by ordinance of the
Council, determine to redeem all or part of the Bonds

. required to redeem Bonds pursuant to mandatory
redemption provisions, the City or the Fiscal Agent,

a8 the case may be, shall cause a notice of intention to

Agent, to be published once a week for two (2)
Consecutive weeks, the first publication to be at least

}mr more than four (4) daily newspapers published in
Ehe English language and of general circulation in
t—l_‘e City, provided, however, that no such published




(Bill No. 511)
AN ORDINANCE

Constituting the Twelfth Supplemental Ordinance to the
General Gas Works Revenue Bond Ordinance of 1975,
as amended to date, authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them.
to sell, either at public or private sale, Gas Works
Revenue Bonds of the City of Philadelphia, in one or
more series or subseries, in the additional maximum
aggregate principal amount of one hundred sixty
million ($160,000,000.00) dollars less the aggregate
principal amount of any bonds issued by the
Philadelphia Municipal Authority in connection with
the sale and leaseback of a certain parcel of land located
at 800 West Montgomery avenue, and the building,
fixtures and certain equipment and appurtenant
facilities and property situated thereon and an
easement in connection therewith, provided that if the
Bonds are sold at a discount the aggregate principal
amount may be increased to reflect such discount so
long as the aggregate gross proceeds to the City from the
sale of the Bonds do not exceed one hundred sixty
million ($160,000,000.00) dollars less the aggregate
gross proceeds to the City from the sale of the
above-described bonds of the Philadelphia Municipal
Authority, if any; designating that the Bonds are being
issued to pay the costs of certain projects and to refund
certain outstanding series of Gas Works Revenue Bonds
and the application of proceeds of the Bonds for such
purpose; determining the sufficiency of the project
revenues; covenanting the separation of Gas Works
revenue accounts and proceeds of the Bonds from

APP. NO. 30241
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general accounts of the City; covenanting the pay méiétigi wime
of interest and principal on the Bonds; authorizitf. sgfiect 5%

be arbitrage bonds; and specifying the applicability P ared
-sections of the First Class City Revenue Bond Act amh " Le
the General Gas Works Revenue Bond Ordinance o e the
1975, as amended to date. . of

‘The Council of the City of Philadelphia hereby ordains: creat® any

SectioN 1. The Mayor, the City Controller and the re\fe““\dma‘~
City Solicitor (the “Bond Committee”), or a majority of ~ Ci'Y, oance~
\n

them, are hereby authorized on behalf of the City to ord

borrow, by the issuance and sale of Gas Works Revenue SEC’Y"ON
Bonds of the City (the “Bonds”}, in one or more series or rov'\ﬁ““ for¥
subseries, pursuant to The First Class City Revenue Bond acquifing .
Act of October 18, 1972, Act No. 234 (the “Act”) and the ~ jpchude®’
General Gas Works Revenue Bond Ordinance of 1975, as \ume Lo
amended to date (the “General Ordinance”), a sum or Works: at
sums Wwhich in the aggregate shall not exceed the withod
principal amount of Bonds authorized to be issued merem*
here_under, to be expended as provided in Section 2 of this of puil
Ordlln_ance. The Bonds shall contain such terms and ' celat€
provisions as are determined by a majority of the Bond ap\)afa
Committee to be in the best interest of the City and are not replac®
inconsistent with the provisions hereof, of the Act or of the or Y€ 12
General Ordinance. the©

The aggregate principal amount of Bonds which are
authorized to be issued hereunder shall not be more than
one hundred sixty million ($160,000,0600.00) dollars less
g';f_ aggregate principal amount of any bonds issued by the

iladelphia Municipal Authority in connection with the
gle and leaseback of a certain parcel of land located at 800
) est Montgomery avenue, and the building, fixtures and

ertain equipment and appurtenant facilities and
r}l“gserf.y mtuateg theyeon and an easement in connection
By ;:llth (the “Facility”); provided that if any of the
nds are to be sold at discounts which are in lieu of
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-!hepayme eriodic interest, the aggregate principal amount of
2:8Uthor;, . Bonds which may be issued hereunder shall be increased

38 8hajj 1o reflect such discounts, so long as the aggregate gross
Flcabil;, proceeds from the sale of the Bonds shall not excéed one
ad A cp ang hundred sixty million ($160,000,000.00) doilars less the
Mhance , aggregate gross proceeds to the City from the sale, if any,
; of the Facility to the Philadelphia Municipal Authority.

The Bonds shall not pledge the credit or taxing power,
create any debt or charge against the tax or general
revenues or create any lien against any property of the
City other than the revenues pledged by the General
Ordinance.

SectioN 2. The Bonds shall be issued for the purpose of
providing funds for any or all of the following purposes: (i)
acquiring and constructing the capital improvements
included in the capital program of the Gas Works as from
time to time included in the capital budgets of the Gas
Works, as approved by City Council, which may include,
without limitation, (a) the acquisition of land or rights
therein; (b) the acquisition, construction or improvement
of buildings, structures and facilities together with their
related furnishings, equipment, machinery and
apparatus; (c¢) the acquisition, construction or

or replacement of property of a capital nature for use in
the operation, maintenance and administration of the Gas
Works system of the City; (ii) the refunding of certain
maturities of the City’s Gas Works Revenue Bonds,
Eighth Series, or such other series as shall be designated
by the Director of Finance (the “Prior Bonds”); (iii) paying
the costs of issuing the Bonds and any required deposits to
the Sinking Fund Reserve; and (iv) paying any other
Project Costs (as defined in the Act), which may include,
without limitation, the repayment to any fund of the City
or to accounts of the Gas Works of amounts advanced for
Project Costs, and the funding or refunding of outstanding

replacement of pipes and pipe lines; and (d) the acquisition -

AGUH KU‘F
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bond anticipation notes or other obligations of the City
issued in respect to Project Costs.

The City covenants that proceeds of the Bonds
applicable to the refunding of the Prior Bonds will be
deposited in an escrow or simtlar account with the Fiscal
Agent as defined in the General Ordinance, separate and
apart from all other accounts of the City or Gas Works,
including the Sinking Fund established by the General
Ordinance, to be held for the benefit of the holders of
refunded Prior Bonds. The City covenants that the
proceeds of the Bonds which remain available for the
payment of the costs of the capital improvements, after
payment of the financing costs, the required payment into
the Sinking Fund Reserve and the repayment to the City
and the Gas Works of amounts previously advanced for
Project Costs or for the funding or refundiag of bond
anticipation notes or other obligations as described above,
shall be deposited and held in and disbursed from one or
more unsegrated accounts of the Gas Works which shall
be separate and apart from and not commingled with the

+ consolidated cash account of the City or any other account
of the City not held exclusively for Gas Works purposes.
This covenant shall not be construed to require the
establishment of any Gas Works account segregated from
any other Gas Works accounts. All interest and income
earned on the investment of such proceeds (except for
amounts to be rebated to the United States) pending
expenditure for the aforesaid purposes may be transferred
L and deposited in the operating funds of the Gas Works
and applied as Project Revenues in accordance with
Section 4.02 of the General Ordinance.

-

The Director of Finance is hereby authorized to
- d“ﬁm}lpe, on behalf of the City, the particular series and
: h’;alurmes of the Prior Bonds to be refunded, the amount
i Bond proceeds tg he applied to the refunding of the Prior
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Bonds and to deposit such proceeds in an escrow account
for the benefit of the holders of the refunded Prior Bonds,
and to take any and all other action including the
irrevocable pledge of such proceeds and/or the income or
profit from the investment thereof for the payment and
redemption of the refunded Prior Bonds and the
publication of all required redemption notices or the
giving of irrevocable instructions therefor, as may be
necessary or appropriate to accomplish the refunding of
the Prior Bonds and to comply with the requirements of
Section 10 of the Act.

Any excess moneys in the Sinking Fund Reserve in
respect of the Bonds other than Sinking Fund Reserve
Earnings shall be transferred to the accounts of the Gas
Works described in this Section 2 and applied to any of the
purposes described in this Section 2.

SECTION 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
Section 8 of the Act, it is hereby determined that the
pledged Project Revenues, as defined in the General
Ordinance, will be sufficient to comply with the rate
covenant contained in Section 4.03tb) of the General
Ordinance and also to pay all costs, expenses and
payments required to be paid therefrom in the order and
priority stated in Section 4.02 of the General Ordinance.

SECTION 4. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, so long as
any of the Bonds shall remain outstanding, all pledged
Project Revenues shall be deposited and held in and
disbursed from one or more unsegregated accounts of the
Gas Works which shall be separate from and not
commingled with the consolidated cash account of the
City or any other account of the City not held exclusively
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for Gas Works purposes. This covenant shall noy

construed to require the establishment of any Gas Work,y
account segregated from any other Gas Works accouny, |

except as provided in Section 2 hereof or as otherwis,
required by the General Ordinance.

Section 5. The City covenants that, se tong as any
Bonds shall remain unpaid, it shall make payments or
cause payments to be made out of its Gas Works Revenue
Bond Sinking Fund created under the General Ordinance,
at such'times and in such amounts as shall be sufficient for
the payment of the interest thereon and the principal
thereof when due; provided, however, that whenever the
City shall be required to deposit moneys with the Fiscal
Agent for the mandatory redemption of any of the Bonds,
such obligation may be satisfied in whaole or in part by the
delivery by the City to the Fiscal Agent of a principal
amount of Bonds of the maturity required to be redeemed
for cancellation prior to the date specified for such
redemption.

Section 6. The Director of Finance is authorized to
teke such action on behalf of the City with respect to the
investment of the proceeds of the Bonds, and the Director
of Finance and any member of the Bond Committee are
authorized to make such covenants as may be necessarv or
ndvisable in order that the Bonds shall not be “arbitrage

bonds” as defined in the Internal Revenue Code of 19886, as
amended.

~

SECTION 7. 1n accordance with Section 6.04 of the
Goneral _Ordinance, the City is authorized to accumulate
lﬂ!t;ixzz:i{]? Revenues over a period of not more than six
li\’1:r ears from the date or dat,f:s of tssuance and
'ty of the Bonds. the amount required by the General
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‘e' Ordinance to be deposited in the Sinking Fund Reserve in
respect thereof.

SeeTioN 8. This Ordinance is supplementary to the
General Ordinance and all sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or in the General Ordinance not inconsisient
) eveny,, herewith shall apply to such terms in this Ordinance.
_“m _l‘nan(-”'
ke o O [y
; fn”-ﬂnl
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STONE & WEBSTER MANAGEMENT CONSULTANTS,INC.

am———
ONE PENN PLAZA - 250 WEST 34TH STREET +« NEW YORK NEW YOQORK 1011%

212-290-7000 TELEX: 229 038 SWMGMT
FAX: 212-290-7094

June 25, 1989 o

Honorable Elizabeth C. Reveal

Director of Finance

City of Philadelphia

1420 Muncipal Services Building . '
Philadelphia, Pennsylvania 19107 R

. Subject: Independent Consultant’s Report 4
City of Philadelphia, Pennsylvania &
Gas Works Revenue Bonds, Twelfth Series "

Dear Ms. Reveal:

The attached report contains the findings and
conclusions of Stone & Webster Management Consultants, .
+ Inc. (Stone & Webster) with respect to the issuance of
up to $160,000,000 of Gas Works Revenue Bonds, Twelfth
Series (the Bonds) These Bonds are being proposed in
order to fund .the City of Philadelphia Gas Works' (PGW)
capital improvement program, establish sinking fund
reserves, and to partially advance refund the Eighth
Series Gas Works Revenue Bonds. The amount of the
Twelfth Series Revenue Bonds issued will be reduced by
the amount of the proceeds (netting $23,000,000) of the
sale/leaseback of the PGW Headquarters Building
presently contemplated, and secondly, could be further
reduced if the previously issued Eighth Series Revenue
Bonds are not advance refunded. Stone & Webster has
broad experience in the technical and financial analysis
of the operation of a gas distribution system of the
magnitude and scope of the Philadelphia Gas Works and
has a favorable reputation for competence in such field.

SCOPE OF WORK

Stone & Webster has prepared a detailed report including
historic and forecast schedules. The basis for the
report is our review of PGW's operations, facilities,

.‘MON-DENVER-HOUSION :w»-aTD?ﬁ\E N\FB)TI;R-MM
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CERTIFICATION: This is a true and correct copy of
the original Ordinance approved by the Mayor on \

AUGUST 3, 1989

Lot WAt

Chief Clerk of the Council




Closing Document No.

certificate As To Legislative Procedures, Compliance
With Statutory Requirements and Effective Status of
Bond Ordinance And Related Ordinances

Re: $50,420,551.45 City of Philadelphia, Pennsylvania,
Gas Works Revenue Bonds, Twelfth Series A

I, CHARLES H. SAWYER, JR., Chief Clerk of the Council of
the ¢city of Philadelphia, PennsvlvaﬂLa {(the "Council”), do
hereby certify that it appears from the records of said Council
that:

' (a) Public hearings were held on each of the Bills
,listed below, as required' by Section 2-201(2) of the
‘Philadelphia Home Rule Charter:

1. Bill Number 1871 of 1975 authorizing
generally the issuance and sale of Gas Works
Revenue Bonds as specified by supplemental
ordinances (hearing held May 21, 1975).

2. Bill Number 2068 of 1979 authorizing the
creation of a loan in the amount of
$50,000,000 to be evidenced by Gas Works
Revenue Bonds and amending Bill Number 1871 of
1975 (hearing held June 27, 1979).

3., Bill Number 274 of 1980 authorizing the
creation of a 1leoan in the amount of
$100,000,000 to be evidenced by Gas Works
Revenue Bonds and amending Bill Number 1871 of
1975 as theretofore amended (hearing held July
21, 1980).




4. Bill Number 534 of 1985 authorizing the
creation of a loan in the maximum principal
amount of $90,000,000 to be evidenced by Gas
Works Revenue Bonds and amending Bill Number
1871 of 1975 as theretofore amended (hearing
held May 8, 1985).

5. Bill Number 511 of 1989 authorizing the
creation of a loan in the maximum principal
amount of $135,000,000 to be evidenced by Gas
Works Revenue Bonds {$160,000,000 1less
$25,000,000 issued by the Philadelphia
Municipal Authority on behalf of the
Philadelphia Gas Works on August 3, 1989)
(hearing held June 16, 1989). :

(b) Notices of public hearings on said Bills and of
their report from committee were duly given by advertisement,
each such Bill was duly enacted by the affirmative vote of a
majority of all the members of the Council after the elapse of
not less than five days from the printing and distribution of
such Bill as reported from committee, and the votes thereon
have been recorded in the Journal of Council, all as required
by Section 2-201 of the Philadelphia Home Rule Charter.

(c) A summary of each section of Bill Number 1871 of
1975, Bill Number 2068 of 1979, Bill Number 274 of 1980, Bill
Number 534 of 1985 and Bill Number 511 of 1989 was duly
* published, as required by Article XVIII, Section 3, of the Act
of June 25, 1919, P.L. 581, and each such Bill was duly passed
by the affirmative vote of two-thirds of the members of the
= Council, as required by Article XVIII, Section 1, of such Act.

(d) Prior to the enactment of Bill Number 511 of 1989, }
the Director of Finance of the City of Philadelphia (the chief

nflsc§l officer of the City of Philadelphia), in accordance with [
- Section 8 of The First Class City Revenue Bond Act, Act No.

. 234, approved October 18, 1972 (the "Revenue Bond Act"), filed

With council the following documents:

1. An executed copy of the financial report dated
June 28, 1989, signed by the chief financial
officer of the City of Philadelphia, together
with an executed letter of Stone & Webster
Management Consultants, 1Inc., independent
consulting engineers, addressed to the
Director of Finance of the City of
Philadelphia, and a copy of the report on the
Gas Works of the <Ccity of Philadelphia
prepared by said engineers attached thereto,

2




as regquired by Section 8(a) of the Revenue
Bond Act; and

2. An executed copy of the opinion of Seymour
Kurland, as City Solicitor, dated June 26,
1989, required by Section 8(b) of the Revenue
Bond Act.

(e) The copies of the Ordinances attached hereto
(1dent1f1ed as Bills No. 1871, 2068, 274, 534 and 511) are true
and correct copies of the orlglnals of those Ordinances on
file in the Office of the Chief Clerk of the Council; and

(£) Such Ordinances have not been amended or repealed
and are in full force and effect on the date of this

LES H SAWYER J ef Clerk of
the Council of the C1ty f Philadelphia

Dated: March 29, 1990

' (SEAL)




(Bili No. 511)
AN ORDINANCE

Constituting the Twelfth Supplemental Ordinance to the
General Gas Works Revenue Bond Ordinance of 1975,
as amended to date; authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them,
to sell, either at public or private sale, Gas Works
Revenue Bonds of the City of Philadelphia, in one or
more series or subseries, in the additional maximum
aggregate principal amount of one hundred sixty
million ($160,000,000.00) dollars less the aggregate
principal amount of any bonds issued by the
Philadelphia Municipal Authority in connection with
the sale and ieaseback of a certain parcel of land iocated
at 800 West Montgomery avenue, and the building,
fixtures and certain equipment and appurtenant
facilities and property situated thereon and an
easement in connection therewith, provided that if the
Bonds are sold at a discount the.aggregate principal
amount may be increased to reflect such discount so
long as the aggregate gross proceeds to the City from the
sale of the Bonds do not exceed one hundred sixty
million ($160,000,000.00) dollars less the aggregate
gross proceeds to the City from the sale of the
above-described bonds of the Philadelphia Municipal
Authority, if any; designating that the Bonds are being
issued to pay the costs of certain projects and to refund
certain outstanding series of Gas Works Revenue Bonds
and the application of proceeds of the Bonds for such
purpose; determining the sufficiency of the project
revenues; covenanting the separation of Gas Works
revenue accounts and proceeds of the Bonds from

APP NO. 302.1
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general accounts of the City; covenanting the payme?en?g whi¢
of interest and principal on the Bonds; authorizir&oneﬂect S
covenants and action in order that the Bonds shall nd® ceeds {x0

-be arbitrage bonds; and specifying the applicability P* ndfed si¥t
sections of the First Class City Revenue Bond Act an e
the General Gas Works Revenue Bond Ordinance o

1975, as amended to date.
The Council of the City of Philadelphia hereby ordains:

SectioN 1. The Mayor, the City Controiler and the
City Solicitor (the “Bond Committee”), or a majority of
them, are hereby authorized on behalf of the City to
borrow, by the issuance and sale of Gas Works Revenue
Bonds of the City (the “Bonds”}, in one or more series or
subseries, pursuant to The First Class City Revenue Bond
Act of October 18, 1972, Act No. 234 (the “Act”) and the
General Gas Works Revenue Bond Ordinance of 1975, as
amended to date (the “General Ordinance”), a sum or
sums which in the aggregate shall not exceed the
principal amount of Bonds authorized to be issued
hereunder, to be expended as provided in Section 2 of this
Ordinance. The Bonds shall contain such terms and
provisions as are determined by a majority of the Bond
Committee to be in the best interest of the City and are not
inconsistent with the provisions hereof, of the Act or of the

General Ordinance.

The aggregate principal amount of Bonds which are
authorized to be issued hereunder shall not be more than
one hundred sixty million {($160,000,000.00) dollars less
the aggregate principal amount of any bonds issued by the
Philadelphia Municipal Authority in connection with the
sale and leaseback of a certain parcel of land located at 800
West Montgomery avenue, and the building, fixtures and
certain equipment and appurtenant facilities and
property situated thereon and an easement in connection
therewith (the “Facility™); provided that if any of the
Bonds are to be sold at discounts which are in lieu of
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' “thorjzf onds which may be issued hereunder shall be increased

onds Shajf ,, 3o reflect such discounts, so long as the aggregate gross

pP. NO. 302-3

riodic interest, the aggregate principal amount of

gproceeds from the sale of the Bonds shall not exceed one
o bundred sixty million {$160,000,000.00) dollars less the

.dmance of Aggregate gross proceeds to the City from the sale, if any,

of the Facility to the Philadelphia Municipal Authority.

The Bonds shall not pledge the credit or taxing power,
create any debt or charge against the tax or general
revenues or create any lien against any property of the
City other than the revenues pledged by the General

Ordinance.

SectionN 2. The Bonds shall be issued for the purpose of
providing funds for any or all of the following purposes: (i)
acquiring and constructing the capital improvements
included in the capital program of the Gas Works as from
time to time included in the capital budgets of the Gas
Works, as approved by City Council, which may include,
without limitation, (a) the acquisition of land or rights
therein; (b) the acquisition, construction or improvement
of buildings, structures and facilities together with their
related furnishings, equipment, machinery and

apparatus; (¢} the acquisition, construction or

replacement of pipes and pipe lines; and (d) the acquisition
or replacement of property of a capital nature for use in
the operation, maintenance and administration of the Gas
Works system of the City; (il) the refunding of certain
maturities of the City’s Gas Works Revenue Bonds,
Eighth Series, or such other series as shall be designated
by the Director of Finance (the “Prior Bonds”); (iii) paying
the costs of issuing the Bonds and any required deposits to
the Sinking Fund Reserve; and (iv) paying any other
Project Costs (as defined in the Act), which may include,
without limitation, the repayment to any fund of the City
or to accounts of the Gas Works of amounts advanced for
Project Costs, and the funding or refunding of outstanding

cgy:aOUR K‘UF}
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bond anticipation notes or other obligations of the Cit
issued in respect to Project Costs.

The City covenants that proceeds of the Bonds |,

applicable to the refunding of the Prior Bonds will be
deposited in an escrow or similar account with the Fiscal
Agent as defined in the General Ordinance, separate and
apart from all other accounts of the City or Gas Works,
including the Sinking Fund established by the General
Ordinance, to be held for the benefit of the holders of
refunded Prior Bonds. The City covenants that the
proceeds of the Bonds which remain available for the
payment of the costs of the capital improvements, after
payment of the financing costs, the required payment into
the Sinking Fund Reserve and the repayment to the City
and the Gas Works of amounts previously advanced for
Project Costs or for the funding or refunding of bond
anticipation notes or other obligations as described above.
shall be deposited and held in and disbursed from one or
more unsegrated accounts of the Gas Works which shall
be separate and apart from and not commingled with the
consolidated cash account of the City or any other account
of the City not held exclusively for Gas Works purposes.
This covenant shall not be construed to require the
establishment of any Gas Works account segregated from
any other Gas Works accounts. All interest and income
earned on the investment of such proceeds (except for
amounts to be rebated to the United States! pending
expenditure for the aforesaid purposes may be transferred
to and deposited in the operating funds of the Gas Works
and applied as Project Revenues in accordance with
Section 4.02 of the General Ordinance.

The Director of Finance is hereby authorized to
determine, on behalf of the City, the particular series and
maturities of the Prior Bonds to be refunded, the amount
of Bond proceeds to be applied to the refunding of the Prior
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onds and to deposit such proceeds in an escrow account
Meedy of ¢ h for the benefit of the holders of the refunded Prior Bonds,
Pno, Bon Bondg and to take any and all other action including the
um Wit will &, irrevocable pledge of such proceeds and or the income or
e, sepq E‘F' C‘a] profit from the investment thereof for the payment and
Cﬂ) O G Parate ang redemption of the refunded Prior Bonds and the
: . publication of all required redemption notices or the
giving of irrevocable instructions therefor, as may be
necessary or appropriate to accomplish the refunding of
the Prior Bonds and to comply with the requirements of

Section 10 of the Act.

Any excess moneys in the Sinking Fund Reserve in
respect of the Bonds other than Sinking Fund Reserve
Earnings shall be transferred to the accounts of the Gas
Works described in this Section 2 and applied to any of the
purposes described in this Section 2.

SecTion 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
Section 8 of the Act, it is hereby determined that the
pledged Project Revenues, as defined in the General
Ordinance, will be sufficient to comply with the rate
covenant contained in Section 4.03(b) of the General
Ordinance and also to pay all costs, expenses and
payments required to be paid therefrom in the order and
priority stated in Section 4.02 of the General Ordinance.

SECTION 4. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, so long as
any of the Bonds shall remain outstanding, all pledged
Project Revenues shall be deposited and held in and
disbursed from one or more unsegregated accounts of the
Gas Works which shall be separate from and not
commingled with the consolidated cash account of the
City or any other account of the City not held exclusively
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for Gas Works purposes. This covenant shall ngt
construed to require the establishment of any Gas Work,
account segregated from any other Gas Works accouny,
except as provided in Section 2 hereof or as otherwiye
required by the General Ordinance.

SecTioN 3. The City covenants that, so long as any
Bonds shall remain unpaid, it shall make payments or
cause pavments to be made out of its Gas Works Revenue
Bond Sinking Fund created under the General Ordinance.
at such times and in such amounts as shall be sufficient for
the payment of the interest thereon and the principal
thereof when due; provided, however, that whenever the
City shall be required to deposit moneys with the Fiscal
Agent for the mandatory redemption of any of the Bonds,
such obligation may be satisfied in whole or in part by the
delivery by the City to the Fiscal Agent of a principal
amount of Bonds of the maturity required to be redeemed
for cancellation prior to the date specified for such

* redemption.

Sgction 6. The Director of Finance is authorized to
take such action on behalf of the City with respect to the
investment of the proceeds of the Bonds, and the Director
of Finance and any member of the Bond Committee are
authorized to make such covenants as may be necessary or
advisable in order that the Bands shall not be “arbitrage

bonds” asdefined in the Internal Revenue Code of 1986, as
amended. .

SgcTioN 7. In accordance with Section 6.04 of the
General Ordinance, the City is authorized to accumulate
from Project Revenues over a period of not more than six
'6) Fiscal Years from the date or dates of issuance and
delivery of the Bonds, the amount required by the General
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Section 8. This Ordinance is supplementary to the
General Ordinance and all sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or in the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.
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CERTIFICATION: This is a true and correct copy of
the original Ordinance approved by the Mayor on

AUGUST 3, 1989

Y g

Chiet Clerk of the Council




(Bill No. 534)
AN ORDINANCE

Constituting the Eighth Supplemental Ordinance to the .
General Gas Works Revenue Bond Ordinance of 19753,
as amended to date; authorizing the Mayor. the City
Controller and the City Solicitor, or a majority of them,
to sell, either at public or private sale, Gas Works
Revenue Bonds, Eighth Series, of the City of
Philadelphia in the maximum aggregate principal
amount of ninety million dollars ($90,000,000),
provided that if the Bonds are sold at a discount the
aggregate principal amount may be increased to reflect
such discount so long as the aggregate gross proceeds to
the City from the sale of the Bonds do not exceed ninety
million dollars 1$90,000.000); designating the projects
being financed and setting forth the use of proceeds and
permitting the transfer of interest and income earned
on such proceeds to the operating funds of the Gas
Works; determining the sufficiency of the project
revenues; covenanting the separation of Gas Works
revenue accounts and proceeds of the Eighth Series

Bonds from general accounts of the City; covenanting

APP_NQ, 2471




at a private negotiated sale, as :
Committee shall deefm tobe in the
The Eighth Series Bonds shall ¢
provistons, as are determined b_\'-
Committee to be in the best intere
inconsistent with the provisionzs b

General Ordinance.

The aggregate principal amour
which are authorized to be issue
more than ninety million dollar:
that if any of the Eighth Sertes
discounts which arc in lieu ¢
aggregate principai amount of &
may be issued hereunder shall b
discounts, so long as the aggregat
sale of the Eighth Series Bonds
million dollars ($90,000.000}.

The Eighth Series Bonds sha
taxing power, create any debt o
general revenues or create any
of the City other than the reven

Ordinance.
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E’gbm,rmmpal amount of Bonds authorized to be issued

in 9rde,. nereunder, to be expended as provided in Section 2 of this
ar
bitrg e Ordinance. The Eighth Series Bonds shall be sold either at
g

. eBOnd public competitive sale to the highest bidder or bidders or

at a private negotiated sale. as a majority of the Bond
Committee shall deem to be in the best interest of the City.
The Eighth Series Bonds shall contain such terms and
provisions. as are determined by a majority of the Bond
Committee to be in the best interest of the City and are not
inconsistent with the provisions hereof, of the Act or of the

General Ordinance.

The aggrégate principal amount of Eighth Series Bonds
which are authorized to be issued hereunder shall not be
more than ninety million dollars t$90,000,0001: provided
that if any of the Eighth Series Bonds are to be sold at
discounts which are in lieu of periodic interest, the
aggregate principal amount of Eighth Series Bonds which
may be issued hereunder shall be increased to reflect such
discounts, so long as the aggregate gross proceeds from the
sale of the Eighth Series Bonds shall not exceed ninety
million dollars ($80,000,000).

The Eighth Series Bonds shall not pledge the credit or
taxing power, create any debt or charge against the tax or
general revenues or create any lien against any property
of the City other than the revenues pledged by the General

Ordinance.
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(the “Gas Works") incurred or to be incurred for th
purpose of (i} acquiring and constructing the capita

improvements included in the capital program of the Gas
Warks as from time to time included in the capital budgets \.
of the Gas Works, as approved by City Council, which may
include, without limitation, {a) the acquisition of land or
rights therein; (b) the acquisition, construction or
improvement of buildings, structures and facilities
together with their related furnishings, equipment,
machinery and apparatus; (¢} the acquisition,
construction or replacement of pipes and pipe lines; and
{d) the acquisi‘tion or replacement of property of a capital
nature for use in the operation, maintenance and
administration of the Gas Works system of the City; and
(i1} pAying any other Project Costs{as defined in the Act),
which may include, without limitation, the repayment to
any fund of the City or to accounts of the Gas Works of
amounts advanced for Project Costs, and the funding or
refunding of outstanding bond anticipation notes or other
cbligations of the City issued in respect of Project Costs.

The City covenants that the proceeds of the sale of the
Eighth Series Bonds which remain available for the
Payment of the costs of the capital improvements, after
] Payment of the financing costs, the required payment into
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and the Gas Works of amounts previously advanced for
Project Costs or for the funding or refunding of bond

antictpation notes or other chligations as described above,

shall be deposited and held in and disbursed from one or
more unsegregated accounts of the Gas Works which shall
be‘;eparate and apart from and not commingled with the
consolidated cash account of the City or any other account
of the City not held exclusively for Gas Works purposes.
This covenant shall not be construed to require the
establishment of any Gas Works account segregated from
any other Gas Works accounts. All interest and income
earned on the investment of such proceeds pending
expenditure for the aforesaid purposes may be transferred
to and deposited in the operating funds of the Gas Warks
and applied as Project Revenues in accordance with
Section 4.02 of the General Ordinance.

Any excess moneys in the Sinking Fund Reserve in
respect of the Eighth Series Bonds other than Sinking
Fund Reserve Earnings shall be transferred to the
accounts of the Gas Works described in this Section 2 and
applied to pay capital costs asdescribed in this Section 2.

SecTioN 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
Section B of the Act, it is hereby determined that the
pledged Project Revenues, as defined in the General
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Lty to, ! 4'03%) . With 4 the ra ‘;estment of the proceeds of the Eighth Series Bonds,
a
tobep, 'dy alf Costs & Gene d the Director of Finance and any member of the Bond
id ¢, Fa
g g N fheref,-cm "‘Penses ang emmittee are authorized to make such covenants as may
. ¢ . . . .
. Ol the Genera;he Ordey an necessary or advisable in order that the Eighth Series
i
the o OVigig Or, df”&nce onds shall not be “arbitrage bonds” as defined in the
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2 halj main 50 1ong ! Section 7. In order to comply with the requirement of
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f b"d@ tstan d;,,g Section 103(j) of the Code that all tax-exempt obligations

dheld be in registered form, the General Ordinance is hereby
at‘eounts amended as follows:

" ta) The following definition of Record Date is added to
Section 2.01 of the General Ordinance:

“Record Date means, with respect to each interest
payment date on the Bonds, that day which next
precedes such interest payment date by fifteen (15
days, whether or not such day is a business day.”

) The General Ordinance is amended by the addition
of Section 3.04A, to read as follows:

' “The third paragraph of Section 3.04 shall not
apply to Bonds issued after May 1, 1985 but, instead.
the following provision shail apply to such Bonds: The
principal of and interest on (except the final
installment of principal and the interest then
payable) and the principal. premium, if any, and

accrued interest payable upon partial redemption™
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® with respect to, all fully registered installme
Bonds. and the interest payable in respect of ful,
registered Bonds shall be payable by check or draft
the Fiscal Agent mailed to the registgred owner o
such Bonds at the address of such owner as it appear;
upon the bond register at the close of business on the
Record Date, or, in the case of defaulted interest, as it
appears on a special record date established for the
payment of such defaulted interest by notice mailed
by or o.n behalf of the City to the registered owner of
such Bonds not less than ten (101 days preceding such
special record date tsuch notice to be mailed to the
registered owner of such Bonds appearing on the bond
register on the close of business on the fifth day
preceding the date of mailing); and the records of the
Fiscal Agent shall be conclusive as to such payment
and shall bind such owner, his successors and assigns
whether or not su;:h payment be noted on such Bond.
Except as aforesaid, the principal of all Bonds, the
premium, if any, payable upon redemption thereof,
. and the interest on all coupon Bonds payable at or
prior to maturity, shall be payable in lawful money of
the United States of America at the principal
Philadelphia office of the Fiscal Agent in
Philadeiphia, Pennsylvania, or at the principal office
of a paying agent designated in such Bonds, but with

respect to such principal. only upon presentation and
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e . .
Payable 4, ®Spect of g, ni. surrender of such Bonds, or with respect to interest
C - : . ’
f‘_d 0 the rep. hecy O drag b payable at or prior to maturity of such coupon Bonds,

ofsuch on €rag nep f only upon presentation and surrender of the
n . of : , )
; € close of b e Deg respective coupons for interest, except as otherwise
Usy ry " , . . .
of der, ulteq Singsg on g, herein provided with respect to mutilated, destroyed,
! e -
as lost or stolen Bonds or coupons.”
otie for the |~ () The first sentence of Section 3.09 of the General

€ ma: : .
& €8istay. Maileq | Ordinance is amended to read as follows:

ed oy,

Ve Preceg; "gzzr of “All Bonds of any Series issued hereunder shall be
leg | o th:oh exchangeable for like Bonds of different authorized

) thebond denominations or for Bonds in different form
e fifyp da, authorized for the same Series, as the case may be,

1 ord of the and, in each case, in the same aggregate princi?al
Ch Payn, ent " amount, maturing on the same dates and bearing the

same rate of interest as the Bonds to be exchanged, all

in the manner hereinafter provided.”

(d} The General Ordinance is amended by the
addition of Section 3.09A, to read as follows:

“The fourth sentence of Section 3.09 hereof shall
not apply to Bonds issued after May 1, 1985 but,
instead, the following' provision shall apply to such
Bonds: All fully registered Bonds issued in exchange
for Bonds of any Series shall be dated the date of
issuance thereof and shall bear interest from the date
from which interest was initially payable with
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APP, NO. 247-10

respect to such Series or from the next pl:écecfing
interest pavment date of such Series to which in-ter‘est
has been duly paid or pr’c')'vided. whichever is later, or,
if the date of authentication shall be an interest
payment date to which interest has been duly paid or

provided, from such date.”

(e} The first sentences of Section 5.02 of the General

Ordinance is amended to read as follows:

“Whenever the City shall, by ordinance of the

Council, determtne to redeem all or part of the Bonds
of an'y Series in accordance with the right reserved so
to do, or when the City or the Fiscal Agent shall be
required to redeem Bonds pursuant to mandatory

redemption provisions, the City or the Fiscal Agent,

as the case may be, shall cause a notice of intention to
redeem, signed in the name of the City by the Fiscal
Agent, to be published once a week for two (2)
consecutive weeks, the first publication to be at least
thirty (30) days and not more than sixty (60) days
before the redemption date, in not less than two (2)
nor more than four (4) daily newspapers published in
the English language and of general circulation in
the City; provided, however, that no such published
notice shall be required for the redemption of fully

registered Bonds of any Series for which mailed
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The Council of the City of Philadslphia hereby ordaing:

SECTION~]. The following parking ation is hereby
established: ™ _ .

NRPARKING ANY TMR |
g \
aveunue.

Approved \
/ \VlLLlA\l J.

EN,
/ Mayor of Philadelphia.
* Bt Ro. 228 ,
D,44278 /750

* AN ORDINANCE : _
Constituting the Sixth Supplemental Ordinance.to the General

PR AT I 1y e Ll -

Gas Works Revenue Bond Ordinance of 1975, as amended by
the Fifth Supplemental Ordinance thereto: authorizing the
: Mavor, the City Controllcr and the City Solicitor. or a majority
' of them, to sell Gas Works Revenue Bonds, Sixth Series. of the
] City of Philadelphia in the maximum aggregate principal

amount of one hundred million dollars ($100.000,000): desig-
nating the projects being financed and setting forth the use of
proceeds; determining the sufficiency of the project revenues:
covenanting the separation of Gas Works revenue accounts and
proceeds of the Sixth Series Bonds from general accounts of the
Citv: covenanting the payment of interest and principal on the
Sixth Series Bonds: authorizing covenants and action in order
that the Sixth Series Bonds shall not be arbntrage bonds;
amending the General Gas Works Revenue Bond Ordinance of
1975, as amended by the Fifth Supplemental Ordinance

: thereto, to provide that interest and income on'the Sinking
B Fund Reserve may be retained in such Reserve by the Director
i of Finance; and specifying the applicability of sections of The

Revenue Bond Ordinance of 1973, as smended by the Fifth

First Class City Revenue Bond Act and the Generul Gas Works
i- S
i Supplemental Ordinauce thereto.

t
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The Council of the City of Philadeiphia hercby ordains: i ?
Secrion 1. The Mayor the City Controller and the City

1ats ! -r [l SN sl _ PR
Coliziter (““ Bond Commndtics jr OT & r'us,ma(} of wrCill, aiv

hereby authotized on bchalf of the City to borrow, by the is- |
suance and sale of Gas Works Revenue Bonds, Sixth Series, of
the City (the “Sixth Series Bonds™), pursuant to The First Class .
C:ty Revenue Bond Act of October 18, 1972, Act'No. 234 (the
“Act") and the General Gas Works Fevenue Bond Ordinance -
of 1975, as amended by the Fifth Supplemental Ordinance ~, .
thereto (the “General Ordinance™), a sum or sums:which in .
the aggregate shall not exceed ome hundred million dollars -
($100,000,000) to be cxpended as provided in Section 2-of this

Ordinance. The Sixth Series Bonds sha!l contain such terms and q
provisions as arc determined by a majority of the Bond Com- . -
mittee to be in the best interest of the City und are not ingon-
sistent with the provisions hereof, of the Act or of t.he Ceneral
Ordinance. '

The Sixth Series Bonds shall not pledge the credit or. tanng_ Y
power, create any debt or charge against the tax or general'_"_h :
revenues or create any lien against any property of the City .
other than the revenues pledged by the General Ordinance. - .-

Secrion 2. The Sixth Scries Bonds shall be issued in respect . .
of capital costs of the gas works system of the City (the “Gas.
Works™) incurred or to be incurred for the purpose of (i).ac-_
quiring and constructing the capital improvements included. in. E
the mpltal program of the Gas Works as from time to time
included in the capital budget .of the City, which may_include,
without limitation, (a) the acquisition of land or rights therein;
{b) the acquisition, construction or improvement of bm]dmgs,
structures and facilities together with their related furnishings,
equipment, machinery, and apparatus; (c) the acquisition, con- . |
struction or replacement of pipes and pipe lines; and (d). the .
acquisition or replacement of property of a capital nature for .
use in the operation, maintenance and administration ¢ the Gas _
Works system of the City; and (ii) paying any other- Pm]ect
Costy (as defined in the Act), which may include, without
limitation, the repayment to anv fund of the City or to accounts |
of the Gas Works of amounts advanced for Project Costs; and |
the funding or refunding of outstanding bond anhcxpahon tem- .

B
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porary loan notes or other obligations of the City issued in
respect of Project Costs, 5

The City covenants that the proceeds of the sal& of the Sixth
Serics Honds which remidin avadable for the pavment of the
costs of the capital improvements included in the capital pro- -

m of the Gas Works as from time to time included in the
capital budget of the City, after payment of the financing costs,
the required payment into-the Sinking Fund Reserve angg;he
repayment to the City and the Gas Works of amounts previously :
advanced for project costs or for the funding or refunding of > 7
bond anticipation temporary loans or other obligations as des ™ ™%
scribed above, shall be deposited and held in and disbursed
from one or more unsegregated accounts of the Gas Works - -
which shall be separate and apart from and not commingled ~%-""
with the consolidated cash accourit of the City or any other ac. -~ #¥
count of the City not held exclusively for Gas Works purposesi’ = %
This covenant shall not be construed to require the establishme: =Y © == " S
of any Gas Works account segregated from any other Gas Works™™ =

accounts. %

Secrron 3. Based on the report of the Director of Finance ~ -'v
of the City filed with the Council pursuant to Section 8 ci‘nf the _°
Act, it is hereby determined that the pledged Project Rw@ua,-sﬁjz';;._-.ﬁ-
as defined in the General Ordinance, will be sufficient to comply  *°;
with the rate covenant contained in Section 4.03(b) of the Gen- -~ {"£}
eral Ordinance and also to pay all costs, erpenses and pay- ./ B
ments required to be paid therefrom in the order and priority: "< "~

v

stated in Section 4.02 of the General Ordinance. or
PPN
Section 4. Subject to the. provisions of Section 7.02 of the'; . .t

the Sixth Serics Bonds shall remain outstanding, all pledged” ' .,
Project Revenues shall be deposited and held in and disbursed = .
from one or more unsegregated accounts of the Gas Works, : ST
which shall be separate from and not commingled with thet T e
consolidated cash account of the City or any other account of- ™
the Gity not held exclusively for Gas Works purposes. This: * 2
covenant shall not be construed to require the establishment of:- <yt
any Gas Works account segregated from any other Gas Works; ..
accounts except as otherwise required by the General Ordi-™ -

General Ordinance, the City covenants that, so long as any of ¢ ; My
&
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Section 5. The City covenants that, so long as any Sixth
Series Bonds shall remain unpaid, it shall make payments or
cause payments to be made out of its Gas Works Revenue Bond
Sinking fund eated uader dic Generd Crdinancs, @l suddi -
times and in such annual amounts as shall be sufficient for the
payment of the interest thercon and the principal thereof when

due.
Al o2 2 e bals

~ Fa)
JELTIUN O, J.m: Ulrt.‘t.tu.( m rmauu, :.s autnotizea WO &k

such action on behalf of the City with respect to the invest-
ment of the proceeds of the Sixth Series Bonds, and the Di-
P rector of Finance and any member of the Bond Committee are
: suthorized to make such covenants, as may be necessary or
sdvisable In order that the Sixth Scries Bonds shall not be “ar-
bitrage bonds” as defined in the Internal Revenue Code of 1854,

as amended.

; Section 7. The General Ordinance is hercby amended by
changing the first sentence of Section 8§ of the Fifth Supple-
mental Ordinance to the General Ordinance to read as follows:

“All interest and income earned on moneys held in the:
Gas Works Revenue Bond Sinking Fund Reserve created.
under the General Ordinance (Sinking Fund Reserve Earn-
ings) may, to the extent not required to comply with Sec-
tion 8.04 of the General Ordinance, be transferred and paid
by the Director of Finance to the operating funds of the
Cas Works, to be applied as Project Revenues in accordance
with the terms of Section 4.02 of the General Ordinance.”

Secrion 8. This Ordinance is supplementary to the General
Ordinance and all sections of the General Ordinance and the
Act not inconsistent herewith are apphcablc to the Sixth Series
Bonds. All definitions of terms contained in the Act or in the
General Ordinance shall apply to such terms in this Ordinance.
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Approved the thirtieth day of July, A.D. 1980.

WILLIAM ]. GREEN,
Mayor of Philadelphia,
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ant {s conditioned pon approval of
Gas Commission and adoption of
Clty Council, llned by the lhyor

Butldoée

) PRI . ) .“
Comﬁtnung ﬂu Fifth Supplemental Ordlmnu to the Gen-
eral Gas Works Revenue Bond Ordinance of 1975; au-
thorising the Mayor, City Controller, and City Sollcitor
or a majority thereof to sell either at public or private
sale Gas Works Revenue Bonds, Fifth Series, of the City
of Philadelphia in the maximum principal amount of
fifty million (50,000,000) dollars and to establish the
terms and provisions thereof by supplementing the Gen-
eral Gas Works Revenue Bond Ordinance of 1975; desig-
nating the projects and setting forth the use of proceeds;
determining the sufficiency of the project revenues; cove-
nanting the separation of Gas Works revenue accounts
and proceeds of the Fifth Series Bonds from general
accounts of the City; covenanting the payment of interest
and principal; providing for transfer and payment of
certain interest and income on moneys held in the Gas
Works Sinking Fund Reserve to the operating funds of
the Gas Works and, with the approval of the Gas Com-
mission, the payment to the City of any belance in the
operating funds up to the amount so transferred and paid;




and the applieadbility of sections of the First
Class City ue Bond Act and the General Gas Works
Revenue Bonds Ordinance of 1978,

The Couneil of the City of Phadelphis hersby ordoine:

S8ecTioN 1. The Mayor, City Controlior, and City Solici-
tor or a majority of them are hereby suthorized on behalf
of the City to borrow, by the issusnca and aale of Gas Works
Revenue Bonds, Fifth Series of the City (the Fifth Series
Bonds), pursuant to the First Class City Revenve Bond Act
of October 18, 1972, Act No. 284 (the Act) and the General
Gas Works Revenue Bond Ordinance of 1978 (the General
Ordinance), 2 sum or sums of which, in the aggregate, shall
not exceed Afty million (50,000,000) dollars to be expended -
as provided in Section 2 of this ordinance. Said Fifth Series
Bonds shall be sold either at public competitive aale to the
highest bidder or bidders or at private negotiated sale as
said officers or a majority of them shall deem to be in the
best interest of the City. The Fifth Series Bonds shall con-
tain such terms and provisions as are determined by a
majority of said officers to be in the best Intarest of the City
and are not inconsistent with the provisions hereof, of the
Act or of the General Ordinance. )

The Fifth Series Bonds shall not pledso the credit or
taxing power or create any debt or cherge egainst the tax
or geners] revenues of the City or create any lien against

| " any property of the City other than the revenues pledged in

the General Ordinance.

SECTION 2. The projects for which the Fifth Series
Bonds are to be {ssaed consist of the capital improvements
included in the eapital program of the Gas Works as from

_time to time included in the capital budget of the City. Such
_eapital improvements include, without limitation, the sequisi-
tion of land or rights therein; the acquisition, construction
or improvement of buildings, structures and facilities to-
gether with their related furnishings, equipment, machinery,
and apparatus; the acquisition, construction or replacement
‘ of pipes and pipe lines; and the acquisition or replacement
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Tbepneeedseftheaaleoftho F‘iﬁhSeriu Bondsshnll
be used to pay financing eosts, to make sddtiona! paymenta
into the Sinking Fund Reserve as required by the Generul
Ordinance and to pay other project costs (as defined {n the
Act), which may include, without iimitation, the repayment
to the City or to sccounts of the Gas Works of amounts
advanced for project costs, and the funding or refunding of
outstanding bond anticipation temporary loan notes of the
City lssued in anticipation 5¢ bonds previously authorized
by the Council for capital improvements to the Gu Works
system of the City.

. The City covenants that the proceeds of the sale of the

Fifth Series Bonds which remain available for the payment

of project costs, after payment of the financing costs, the
required payment into the Sinking Fund Reserve, and the
repayment to the City of amounts previously advanced for
project costs or for the funding or refunding of bond antici-
pation temporary loans as described above, shall ba de-
posited, held and disbursed in and from one or more un-
segregated accounts of the Gas Works which shall he
separate and spart from and not commingled with the con-

- solidated cash sccount of the City or say other sccount of

the City not held exclusively for Gas Works purpoacs.
~ SECTION 8. Based on the report of the Director cf Fi-

" nance of the City filed with the Councll pursuant to Section

8 of the Act, it is hereby determined that the pledged Proj-

" set Revenues, as defined in the General Ordinance, will be

sufficient to comply with the rate covenant contained in
Section 4.03(b) of the General Ordinance and also to pay
all costs, expenses and payments required to be paid there

" from in the order and priority stated in Section 4.02 of the

General Ordinance.
SECTION 4. The City covenants that, so long ss any of

. | the Fifth Series Bonds shall remain outstanding, all reve-

¢
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e < nues of the Gas Works which are pledged und. _jection 4.02

- f*  of the General C.dinance will be deposited and beld in

E: . and disbursed from one or more tniegregated accounts of
the Gas_Works which shall be »éparate from and not com-
mingled with the consolidated cash sceount of the City or
any other account of the City not held exclusively for Gas
Works purposes. This covenant shall not be construed to
require the establishment of any Gas Works account segre-
gated from any other Gas Works accounts except as other-
wise required by the General Ordinance.

ey

SECTION 5. The City covenants that, so long as any
Fifth Series Bonds shall remain unpaid, it will make pay-
. ments or cause payments to be made from the pledged Gas - s
: I Works revenues directly into its Gas Works Revenue Bond h
&3 Sinking Fund created under the Genera! Ordinancs, at such _:

N times and in such annual amounts as shall be required to
. accumulate amounts therein sufficient for the payment of
N principal of and the interest on the Fifth Series Bonds
i - when due and that it will pay or cause to be paid from said . R ]
RO . Sinking Fund said principal and interest when due. . | 1

e

-SECTION 6. All interest and {ncome earned on moneys
“held in the Gas Works Revenue Bond Sinking Fund Reserve
created under the Genersl Ordinance (Sinking Fund Reserve
- Earnings) shall, to the extent not required to comply with
. "+ Section 6.04 of the General Ordinance, be transferred and
R paid by the Sinking Fund Depositary to the operating funds
S of the Gas Works to be applied as Project Revenues in
accordance with the terms of Section 4.02 of the General

Ordinance. To the extent thst in any fiscal year balance

S remains in the Project Revenues, including Sinking Fund
LE . Reserve Earnings, as such balance is determined in accord-
RN ~ ancs with Section 4.02 of the General Ordinance, such
. balance, upon the approval of the Gas Commission may be
paid to the City, provided that in a given fiscal year the
balance 3o paid does not exceed the amount of Sinking Fund
Reserve Earnings transferred and paid to the operating
‘funds during the same fiscal year. For Fiscal Year 1980 up
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8ECTION 7. ‘The Director of Finance is aathorized to
make such covenants and take such other action on behalf
of the City with respect to the investment of the proceeds
of the Fifth Series Bonds as may be necessary or advisable
in order that the Fifth Series Bonds shall not be “arbitrage
bonds” as defined in the Internal Revenue Code.

SeCTON 8. This ordinance is supplementary to tho

General Ordinance and all sections of the General Ordinance

and the Act not inconsistent herewith are applicable to the
Fifth Beries Bonds. All definitions of terms contained in
the Act or in the General Ordinsnee shall apply to such

terms in this ordinance.
Approved the tﬂnty-tlxth day of June, A.D. 1979,

’- erected, situats 4040 Rldn avende,
subject tg'tor tion by the Council:~

It is desmed to th)/ét interest of the City
that the lot or piece of City-cwned ground, situate 4040

the provisions of th
therefore
The Counedl of dy ordains:
Secrion 1. abiic Property Is
hereby & deqiates advertising, to
sell the follc or plece of Cityowned

'mnndforthobutwwhmbh.

FRANK L. RIZZO, ..

Mayor of Philadelphia.
" o 5 Ne, 3008 _
Authorizing the ar of Public Property to sell a
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thirtieth day ~f Min

FRA\.K L -" []
Mawor of Phr delphia.

B1LL-/87/ /975

* AN ORPINANCE

Authorizing, generully, the insuance and sule by the City of
Gas Works Revenue Bonds of the City of Philadelphia.
prescribing the form of bonds, their execution, transfer,

. exchange, pavment and redemption, prescribing the con-
ditions precedent to the iasue of specific serien of bonds, .
including 8 rupplemental authorizing ordinance, pledg-
ing the revenues of the Gas Works of the City as security,
adopting a rate covenant, and dir xting the Gas Com-
mission to impome ratex sufficient to comply therewith,
designating a fiscal agent and rinking fund depositary,
establishing a Sinking Fund, inciuding 8 Sinking Fund
Renerve, and providing for ita management, providing
remedies upon default. and for amendments and modifi-

eations,

The Conmeil nf the Citw of Philadclphia hereby ordains:

SecTion 1.
ARTICLE 1| )
AUTHORIZATION, SCOPE AND PURPOSE—
SHORT TITLE

This Ordinance is enactel pursuant to the provisioas of
TheFirstChnCrtwamueBondActappmeewher
18, 1972 (Act No. 234, 53 1'S. £15901 to 15924) for the
purpone of authorizing the issusnce from time to time of
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ﬂlmhnmueBondnoftheCitytoho secured by a
pledge of the revenues of the Gas Works of the City, in
such principul amounts as shall from time to time be au-
thorised by further ordinance of the Council as more par-
ticularly hereinafter set forth. This Ordinance shall be
known as the Genera! Gar Works Revenue Bond Ordinance
of 1978.

SecTioN 2,
ARTICLE 11
DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

SecTioN 2.01. Definitions. For all purposes of this Ordi-
nance snd any ordinance supplemental hereto, except as
otherwise expressly provided or uniess the context otherwise -
requires:

Act means The First Class City Revenue Bond Act ap-
proved October 18, 1974 (Act No. 234, 63 P.S. §16901 to

'15924) as from time to time samended. The words and

phrases which ure defined in the Act shall have such defined
meaning when used in this Ordinance.

Bond or Bonds means sny gas works revenue bond of the
City issued and outstanding pursuant to the Act under this
Ordinance and any suppiemental ordinance and shall in-
clude instaliment bonds, temporary bonds and interim cer:
tificates.

Bondholder mesns the holder of any bearer bond and the
registered owmner of any regintered bond and the term
Holder, or Holdern unlesa the context otherwise requires,
shall be deemed to include the registered owners of any
bond or bonds as well as the holders of bearer bonds.

City meane the City of Philadelphia, Pennsylvania.

City Charpes means the proportionate charges, if any,
for merviees performed for the Gas Works of the City by
tll officers, departments, boards or commissions of the City
which are contained in the computation of operating ex-
Pensex of the Gas Works, including, without limitation, the
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expennss of the Cas (lommiseion, and also means the base
payments to the City contained in the Agreemest between
the City and the Manager and all ather paymenta made to
the City from Project Revenues,

Director of Fimance means the chief financial, accoanting
snd budget officer of the City as extsblished by the Phila-
deiphia Home Rule Charter.

Fiscal Agent means the bank mrned as such in Section
8.02 or its succeseor,

Fiscal Year means the fiacal vear of the City.

Gas Works means all property, real and personal. owned
by the City and used in the saequisition or manufacture,
storage and distribution of natural, liquified, synthetic or
manufactured gas or in the maintenance, management or
administration therecf, and also means, as the context may
require, the buriness entity managed by the Manager.

Manager means The Philadelphia Facilities Management
Corporation currently managing the Gas Works pursuant
to an ordinance of City Council approved December 29,
1972, setting forth the Agreement between the City and
The Philadelphia Facilities Management Corporation, or
its successor or such other person, corporation, board, com-
mission or department of the City, which may be dunmtzd
by ordinance to manage the Gas Works.

Net Overating Erpenses means Operating Expenses ex-
clusive of City Charges.,

Operating Erpenses means all costs and expenses of the
tras Works necessary and appropriate to operate and main-
tuin the Gas Worka in good operable eondition during each
fiscal year of the City, and shall incluode, without limitation,
the Manager’s fee, salaries and wages, purchases of service
by contrset, costs of materials, supplies and expendable
equipment, maintenance costa, costa of any property or the
replacement thereof or for any work or project, related to
theGuWorkn.whschdoumthneamhblemﬁllife
of:tlustﬁvemmmmdvdfanphnmdm
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en's u-n:-uon requirements, provision for cimims,
refunds and uncollectible receivables and for City Cheryes,

all in accovdance with generally accepted manicipal account-
ing principies conaistently applied, but shall exclude depre.

-ciation and interest and sinking fund charges.

Project Revenues means the revenuves pledged for the
security and payment of the Bonda as set forth in Saction
4.02.

Rate Cowenant means the rate covenant contained in
subsection (b) of Section 4.03.-

Series ‘when applied to Bonds means collectively all of
the Bonds of a given issue authorized by Supplemental

‘Ordinance as provided in Article TV thereof and mey also

mean, if appropriate, a subseries of any neries if, for any
veason, the City should determine to divide any series imto
'one or more subseries of Bonds.

Stnking Fund means the Gas Works Revenue Bond Sink:
ing Fund established by Section 6.01.

Smhagi‘ndbepomhrymnsthehmkmdumch
in Section 6.02 or its successor.

Sinking Fund Reserve means the Sinking Fund Reserve
established by Section 6.04.

Supplemental Ordinence means an ordinance supple.
mental hereto enacted pursuant to the Act and this Ordi-
nance by the Council of the City authorizing the iasuance of
a series of Bonds.

SECTION 2.02. Interpretation. All references in this
Ordinance to articles, sectiona and other mub-divisiona of
the Ordinance are to the designated articles, sections or
other sub-divisiona of this Ordinance as originally enscted.
The words “herein,” “hereof,” “hereby” and *hereunder”
and other words of similar import refer to this Ordinance
as 8 whole and not to any particular article, section or
other sub-division.

.SECTION 2.03. Descriptive Headings. The descriptive
bendings of the severa! articien and sections of this Ordi-
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Wance Are inmerted for convenience only and mhall not con-
trol or_lﬂ'ectpthe meaning or constraction of any of its

provisiona.

S¥cTioN 2.04. Seeermbility.  In cane any one or more of
the provisiona contained in thia Ordinance or in any Bond
or coupon imsued pursuant hereto shall for any reason be
held to be invalid, illegal or unenforceable in any respect,
mrch invalidity, illegality or anenforceability shall not affect
any other provisiona of thin Ordinance or of said Bonda or
coupons, and this Ordinance or mid Bonds or coupona
#hal] be construed and enforced as if such invalid, {llegal
or unenforceable provisions had never heen contained |

therein.
SEcToN 3.

ARTICLE 111
CONCERNING THE BONDS

SECTION 3.01. Forma Generally. All Bonds, and the cou-
pons, if any, appertaining thereto, shall be in substantialiy,
the forms set forth in this Article, with such appropriate
inmertions, omisxions, substitutions and other variations as
are required or permitted by this Ordinance, and may be

"designated as of such Series by date. number, letter or

otherwise and may also have such individual letters, iden.
tifying numbers or other marks, and such deacriptive pan.
els. registration panels, legends or endorsemcnta placed
thereon, as may, consistently with this Ordinance and the
Act, be determined by the Director of Finance. The Bonds
may also have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and
an appropriate certificate as to its correxpondence with an
executed counterpart may be included on the face or on the
reverse of the Ronds. Any portion of the text of any Bond
may be set forth on the reverse thereof with an appropriate
‘reference on the face of the bond.

- SECTION 3.02. Form of Fnlly Regintered Bond. TFully

" regrintered bonda shall be subxtantiaily in the following

form:
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~(Form of Fully Registered Bond)
UNITED STATES OF AMERICA
_COID!ONWEALTH OF PENNSYLVANIA
CITY OF PHILADELPHIA
GAS WORKS REVENUE BOND

‘[Numerical Designation) $

[Seriea Designation]
[Interest Rate: % Semi-annual Interest § ]
The City of Philadelphia, Per iavlvania (the City), for

value received. hereby promises to pay in lawful money of

‘the United States of Ameriea to

or registered assigns, on

, Unless this Bond shall be redeemable
and shall have previously been called for redemption and
payment of the redemption price made or provided for,
from the rentals, revenues and moneys of the City pledged
for the payment hereof pursuant to the General Gas Works
Revenue Bond Ordinance of 1975 (Ordinance No.
approved , 1975) of the City (the 1975
Ordinance) but solely therefrom and not otherwise, upon
surrender hereof, the princiral sum of
Dollars (8 ), and the pay interest on such prin-
cipal amount in like money, but solely from maid rentals,
revenues and moneys aforemaid, to the registered owner by
check or draft mailed to the registered owner at hix address

‘as it appears on the bond register. from the interesat pay-

ment date next preceding the date hereof, unless the date

hereof shall be an interest payment date, in which case

from the date hereof, initially on

and thereafter on each suhsequent and
until payment of such principal amount, or

provisions therefor, shall have been made upon redemption

or at or after maturity, at the annual rate shown hereon.

“The principal of and interest on this bond and the premium,

if any, pavable upon redemption are payable at the prin.
cipal Philadetphia office of
Fincal Agent of the City. in ‘Philadetphia. Pennsytvania, or

g
'R
’
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: 8t the principal office of any succemor Fiacal Agent sp-
“pointed under the 1978 Ordinance.

Thir Bond iz one of a duly arthorized iasve of bonds of
“the City designated as ita Gar Worka Revenue Bonda of the
' Series designated hereon (the Bonds), limited in aggregate
" principal amount to § {anoed or to be iwswed pur.
-susnt to The First Clasa City Revenue Bond Act (Act No.

234 of the Pennaylvania General Assembly approved Octo-
ber 18, 1972, 53 P.S. §15901) (the Act) und-r the 1975
- Ordinance and aupplernent | ordinance dated,
“The Bonds, togrether with all previous bonds of the Chty, if
any, ismved under the 1975 Ordinance and under previoua
sapplemental ordinsnces and together with all bomde of the
City herexfter imued under the 1975 Ordinance and all sub-
sequent supplemental ordinances, sre and will be equally
and ratably secured under the 1975 Ordingnce by a pledge
of all the remnts, Taten and cherges imposed or charyed by
the City for the use of or services renderad by the Gas
"Works of the City and of certain other moneys derived {rom
"the Gas Works and from the inrvertment of such revemue.
“The 1975 Ordinance requires such revenues to be applied
‘in order of priority to net operating expenwes, sinking fond
payments required by the 1975 Ordinsnce, psyrent of gen-
era] obligxtion bonda of the City adfudged to be eosffHf-
liquidating from -Gar Worka revenoes, debt service on other
weneral obligation bonds ismed for the Gas Worka, City
ehmryes and any other proper purpose of the. City.

The City covenamis, o long as this Bond shall remain
outetanding, to make paymennts of interest on the indebted-
Tean represenited by this Bond. out of itn Gas Workn Rev-
enne Bond Sinking Fund, in the semi-annual amount shown
hereon on each interwat payment date of thin Bond, or aa
the tase may be, the proportionate part thereof from the
date hereof to the next interest payment date, and to pay,
uwpon surrender hereof, from mid Sinking Fund on the
nmturity date hereof or, if this Bond shall be melected for
Twndatory or optional redemption, then on the applieable
" vedemption dste, the principal amount hereof with the sp-
plicable premium, if any. '

L P
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Reference is Lereby made to the 1975 Ovrdinanee for &
statoment of the termn and conditions under which previous
bemds, If any, bave been insued, under which the Bonds are
‘iemsed and umder which additional bonds will be temsed, snd
for a statement of the particular rentals, revenwes and
‘moneys pledged for the mecurity and payment of all bonds
fssucd under the 1975 Ordinance, the nsature, extent and
‘manner of enforcement of the security, the terms and eon-
ditions under which the 1975 Ovrdinance may be amended
or modified. and the righta-of the hoiders w registered
owners of the Bonds wit: respect to such s xurity. The
City hereby represents to and covemants with -the regio-
‘tered owner of thin Bond that no Gas Works revenue bonds
of the City have been or will be issted for the payment of
which the hoider has or shall have a prior lien on or secu-
‘rity faterest in the revenues pledged for the payment of this
Bond or a prior right to pasyment therefrom and that-all
Ges Works revenue bonds which have been or will be
equally and ratably secured by such pledged revenues have
and will t- tewwnd in sccordance with the provisions of the.
1975 Ordinance. However, nothing herein contained shall be
constreed to prevent the City from fmancing Gas Works
‘prajects by the issuance of its genera] obligation bonds or
by the inmance of Gas Worka revenue bonds under other
agthorization for the psyment of which project revenuves
of the Gas Worka may be pledged subject and subordinate
in each fisca) yerr to the prior payment from such reveawes
of all principal, premium, interest and sinking fond e
quirementa payabie during much fiscal year under the 1975
Ordinance in respect of Gar Works Revenue Bonda isswed
and eatstanding thereander.

In the manmer snd wpon the terma and conditions pro-
vided in the 1975 Ordinance,

‘(ere insert specific provisions with -respect to vedenp-

tion, including, if .applicable, -mandatory -redemption)

If jens than an entire yuar’s msturity is to be redeemed
4t any particular time. the Bonda or portions thereof to be
-redesmved ahall be chosen by the Fincal Agent by lot.




496

Ethhndunphmnbﬂlhmdedﬂrwtmhwh-
lieation once a week for two succesnive weeks in not leas
than two or-more than four daily newspspers published
and of general! circulation in tne City of Philadelphia,
Pennnylvania, the first publicition to be not jess than thirty
(30) days or more than sixty (80) days prior to the date
fixed for redemption. Notice having been so given and pro-
vinion having been made for redemption from funds on
deponit with, the Fincal Agent or Sinking Fund Depositary,
all interest on Bonds called for redemption saecruing sfter
the date fixed for rede.aption shall cease, and the holders
or registered owners of the Bonds called for redemption
shall have no security, benefit or lien under the 1975 Ordi- -
nance or any right except to rereive psyment of the redemp-
tion price.

Thir Bond is transferable and exchangeable by the regis-
tered owner hereof in person or by his xttorney duly
authorized in writing, at the principal Philadeiphia affice
of the Fiaca] Agent, but only in the manner, subject to the
limitations and upon payment of the charges provided in.
the 1975 Ordinance, and upon surrender and eancellstion
of this Bond. Upon any such iwransfer or exchange, the
City shall issue in the name of the transferee or of the
‘regintered owner hereof, and shall deliver in exchange for
this Bond, to or upon the order »f such registered owner, a
new registered Bond or new registered Bonds in authorized
denominstions aggregxting the principal amount hereof or
a coupon Bond or cortpon Bonds of such denominstions and
agrregate principal amount with coupons stteched repre-
senting all onpaid interest due or to become doe gnd. in each
case, maturing on the aame date and besring tnterest at the
same rrie ax thin Bond, and bearing the same designation
an to rerien or subreries as thin Bo-d.

As provided by the Act, thin Bond, itz transfer and the
income therefrom (incloding sny gmins made on the mle
thereof other than underwriting profits in a2 dstribution
thoreof) shall st all timen be free from taxstion within and
by the Commonweaith of Pennwylvania but this esemption
shall not extend to underwriting profitx or to gift. succes-
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«' slon or inheritance taxes or any other taxes not levied di-

rectly on this Bund. Lhe receipt of income therefrom, or the
realization of gains on the sale thereof.

The City and the Fiscal Agent may treat the person in
whome name this Bond is registered an the abaolute owner
hereof for all purposer whether or not this Bond or any
installment of interest be overdue, and neither the City
nor the Fincal Agent shall be affected by any notice to the
contrary. All paymentn of the principal. or premium upon
redemption, of thia Bond or of jnterest hereon to such regis-
tered owner in the manner herein and in the 1975 Ordinance
set forth shall be valid and effectual to satisfy and discharge
the liability upon this Bond to the extent of the sum or
sume 80 paid whether or not notation of the same be made
hereon, and any conment, waiver or other action taken by
such rewistered owner pursuant to the provisions of the
1976 Ordinance shall be conclunive and binding upon such
registered cuner, his heirs, succesnors or assigns, and upon
all transferees hereof whether or not notation thereof be
made hereon or on any Bond insued in exchange or transfer
hereof

In case an event of default. as defined in the 1976 Ordi-
mance, shall oecur, the principal of all bonds then outstand-
g under the 1975 Ordinance may be deciared or mmay
becone due snd pavable and any such declarutions may
thereafter be annulled. all upon the conditions and in the
manner and with the effect provided in the 1975 Ordxnnnce
and in the Act.

Thin Bond in 8 special obligation of the City psyable
solely {rom the pledped rentals, revenues and monevs and
neither the credit nor the taxing power of the City is
pledged for the payment of the principal of, premirm, if
any, or interest on this Bond, nor shall this Bond be
deemed to be s yeneral obligation of the City.

It in hereby certified that all econditions, acts and things
required to exist, happen and be performed under the Act
and under the 1975 OQrdinance precedent to and in the issu-
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of this Rond, evitt. have happened and have been per-
and -that the inmernce and delivery of this Bond
Seen dnly authorired by Urdinance of the City duly

/]
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TTNESS WHERFOF, the City of Philadeiphia has
this Rond to be properly executed by its Fisenl
by two ruly authorized officera thereuf, and the
imile of the menl of the City of Philadelphia to be
nted hereon, and to M doly connlersigned aud attested
by a facsimile sighature of the City Controller, as nf

CITY OF
PHTLADELPHIA

ii

§

{

......................

City Controller BY .t .

SECTION 3.03. Form of Conpan Rond and Form of Cowpon
for Interest, Coupon Bonds and the coupnns thereunto ap-
vertaining xhall be subetantinlly in the following form:

{Form of Coupon Bond)

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF FHILADELFHIA
GAS WORKS REVENUE RONDS

{Numerical Dudmati;an) $
{ Series Denignxtion)
%

“The City r.f Philadelphia, Penmmylvania (the City), for
valwe received, hereby promises to pay in lawful money of
the United States of America to the besrer, or if this Bond
is registered as tv principal as bereinafter provided. to the
regintered owner hereof, on uniess this
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7/ Rond ghall be redeemable and shall have previoualy heen
called for redemption and payment of the redemption price
mmde or provided for. from the rentals, revenues and
moneys of the City pledged for the payment hereof pursu-
ant to the General Gas Warks Revenue Rond Ordinance of
1978 (Ordinance No. approved , 1978) of
the City (the 1975 Ordinance) but solety therefrom and not
¢ nerwine, upon surrender heveof, the principal saum of

Dollars ($ " ), and tn pay interest on such
principal amoant in like money, but solely from aaid rentais,
revenues and moneyn aforesaid, from the date hereof in-
itially on and thereafter on each subhsequent

and until payment of ruch
principal amoant, or provigion therefor, shall have heen
made upon redemption or at or after maturity, at the an-
nua! rate shown hereon, but, with respect to interest ac-
erued at or yrior to maturity, only upon presentation and
sarrender of the coupons for interest hereunto appe: taining
ts they meverally mature. The principal of and interest of

‘this Bond and the premium, if any, payable upon redemp-

tion, are payahle at the principal Philadetphia office of

. Fiscal Agent of the City.
in Philadelphia, Pennsvivania, or at the principal office of
any ruccessor Fiscal Agent appointed under the 1975 Ordi-
nanCe,

"This Bond is one of a duly authorized inaue of honds of
‘the City denignated as its Gas Works Revenue Romda of
the series designaterd hereon (the Bonda) limited in aggre-
mte principal amoant to § , innued or to be isrued
pursaant to The First Class City Revenue Rond Act (Act
No. 234 of the Pennsylvania Geners! Amsembly approved
-Oetober 18, 1972, 83 P.S. §15701) (the Act) uniicr the 1976
Ordinance and supplemental ordinance dated

. The Ronds, together with all previous handx

of the City, if any. insued under the 1975 Ordinance and
. under previous suppiermental ordinances and together with
all bonda of the City hereafter insued under the 1975 Ordi-
nance and all subseguent suppiemental ordinances, are and
will be equally and ratably secured under the 1978 Ordi-
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nEnce by a pledge of all the remtz, Tates and charpes im-
posed or charged-hy the City for the use of or aervices ren-
dered by the Gax Works of the City and of certain uther
moneya dertved from the Gas Works and from the iwvest.
“ment of such revenue. The 1975 Ordinance requires wuch

reveraa tn be applied in order of priority to net operating .

expenses, xinking fund payments required by the 1875 Ordi.
Tance, pryment of geners! obligation bondr of the City ad-
judged to be nelf-liquidating from Gas Works revenues, debt
service on other general obligation bonds issued for the Gas
Works, City charpes and anv ather proper purpose of the
City.

‘The City covenants, so lang ar this Bond shall remain
outstanding, to make payments of intereat on the indebted-
ness represented by this Bond, irpon surrender of the appli-
cable coupons, out of ita Gas Worke Revenue Bond Sinking
Find in the umount shown on the respective coupons heree
unto appertrining on each inmterest payment date of this
Bond and to pay. upon rurrender hereof, from raid Sinking
Fund on the maturity date hereof or, if thin Rond shall be
selected for mandatory or optional redemption, then on the
applicable redemption date. the principal amount hereof
with the applicabie premium. if any.

Reference is hereby made to the 1975 Ordinance for a
statement of the terms and conditions under which previous
bonds, if any, have beel, intued, under which the Bonds xre
insued and uvnder which additionat bonds will be issned, and
for 8 statement of the particular rentals, revenues and
moneys pledged for the security and payment of all honds
issued under the 1975 Ordinance. the nature, extent and
manner of enforeement of the security, the terms and con-
ditions under which the 1975 Ordinance may be amended or
modified, and the rights of the holders or registercd ownets
of the Bonds with respect to such security. The City hereby
represents to and covenants with the holder of this Bond

“that no Gar Works Revenue Bonds of the City have been
or will be insued for the payment of which the holder has or
shall mve & prior lien on or security interest in the revenues

" pledged for the payment of this Bond or a prior vight to

BEL - -
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payment therefrom and that all Gas Works reverve bonds
which have been or will be equslly and ratably seeured by
soch pledped revenaes have and will be iseued in 2ccordance
with the provisions of the 1975 Ordinance. However, noth-
{ng herein contained shall be construed to prevent the City
from financing Gas Works projects by the {ssuance of itr
genera) obligation bonds or by the issuance of Gas Works
Tevenue bonds under other authorization for the payment of
which project revenues of the Gas Works may be pledged
subject and subordinate in each fiscal year to the -prior
peyment from such revenues of all principal, premium,
interest and <inking fund requirements paysbie during such
‘fisca! year under the 1570 Ovdinance in respect of Gas
Works P svenue Bonds ismued and sttstanding thereunder.

In the manner and upon the terms and conditions provided
in the 1975 Urdinance,

(here insert mpecific provisions with respect bo'nﬂemp-"
tion, including, if applicable, mandatory redemption)
If jean than an entire year’s maturity is to be redeemed at

any particular time, the Bonda or portions thereof to be
‘redeemned shall be chomen by the Fiscal Agent by lot.

‘Each such redemption shall be made sfter notice by
publication once a week for two successive weeks in not
Jeas than two or more than four daily newspapers published
snd of general circulation in the City of Philadelphia,
Permsyivania, the first poblication to be not less than thirty
(80} days nor more than rixty (60) dayx prior to the date
fixed for redemption. Notice having been so given and
provision having been made for redemption from funds on
deporit with the Fincal Agent or Sinking Fund Depositary,
all interest on Bonda called for redemption aceruing after
the date fixed for redemption shall ceane, and the hoiders or
registered awners of the Ronds cslled for redemption chall
have no security, benefit or lien under the 1975 Ordinance
or any right except to receive psyment of the redemption
price.

Thin Bond is transferable oy delivery unfeas registered
an to principal in the name of the owner on the hond reyister




B .::-

! b
e
3

~ 302

of the City to be kept for that purpose at the principal
Philadelphis Office of the Fiscal Agent, such registration
‘to-be notad hereon by the Fiscal Agent on behalf of the City.

“After such registration no transfer shall be valid onless

made by the registered owner in person or by his duly
suthorizsed attorney and simitarly noted opon mid bond resg-
ister and hereon. This Bond, however, may be discharyed
from registration by being in like mammer transferred to
bearer. and thereupon transfersbility by delfvery shall be
‘restored after which this Bond may again from time totime
be registered or made transferable by delivery as before.
Buch registration, however, shall not affect the negotiability
of the coupona for interest hereto attached. which shall al-
wayn continue to be pavable to bearer and to be trammfer-
‘able by delivery.

This Bond in exchangeabie by the hoider or, if registered
a& to principal, by the regiatered owner in-perwon or by hit
sttorney dulr suthorized in writing at the principal Phila-
deiphia office of the Fiscal Agent, but only in the msmmer,

-subject, to the limitations, and upon pavment of ‘the charges

provided in the 1975 Ordinance, and upon surrender of thix
Bond. Upon request for auch exchange, the City shall issue
in the name of the holder or regixtered owner of hix nominee
or in bearer form at the option of the hoider or registered
owner, and shall deliver in exchange for thian Bond, to or
upon the order of the holder or registered awmner, a new
‘registered Rond or new registered Bond in suthorized de-

nominstions aggregating the principal amount hereof or

& new coupon Bond or coupon Bonds of such demonimations
and agpregate principal amount with coupons sttached
representing all unpaid interest due or to become due and,
in each canse, maturing on the anme date and hearing interest
at-the same rate an thir Bond, and bearing the same denigna.

‘tivn an to series or suhserien ar thin Bor.d.

Ar provided hy the Act. thin Rond, its tranafer and the
imeome therefrom (including any gnins made on the sale
therenf other than underwriting profits in a distribution
thereof) shall at all- times bhe free from taxation within and
hy the Commonwesaith of Pennsavivania but thin exemption




v ety
v M-«.‘.’,?“’ . '
e

~

o st

MlmmwmuM¢mﬂiswhxim

SUCCMBRION or inheritance taxes or sny other taxes net devied
directly on this Bond, the receipt of income therefrom, or

-the realization of gains on the rale thereof.

The City and the Fincal Agent mav trext the holder of

-this Bond if it shall not at the time Le registered as to
-primcipal, the regintered owner of this Bond if it ahall at

the time be no registered, and the holder of zny coupon
appertgining hereto, whether or not this Bond shall be so

-vegistered, an the absolute owner of thin Bond or euch

coupon, as the case mayv be, for all purpoees whether or not
this Bond or sucl. coupon be overdue, and nether the City
por the Fiscal Agent nhall be affected by anvy notice to the
cantrary. Any consent. waiver or other action taken by the
boider or reristered owner hereof purnuant to the provisions
of the 1975 Urdinance shall be concluxive and Linding wpon -
.such holder or registered owmer, hir heirs, succesnors or
sasigns and upon all transaferees hereof whether or not
potation thereof be made hereon or on any Bond imsmued in
exchange hereof. .

In case an event of default, as defimed in the 1975 Ordi-
nsnce, shall occur, the principal of all bonda then outstsnd.-
ing under the 19756 Ordinance may be decisred or -may
become due and pavable and any auch deciarztions may
- theresfter be annulied. al] upun the conditions and in the
-marmer and with the effect provided in the 19756 Ordinance
snd in the Act.

‘This Bond in a special obligstion of the ('ity payable
solely frour the pledged rentala, revenues and meneys and
peither the eredit nor the taxing power of the (ity in
pledged for the pavyment of the principal of, prenmum, if
any, or interent on this Bond, nor ahall thix Bond be deemed
10 be a weneral obligation of the City.

It in hereby certified that all conditions, acts and thinsx
required {0 exint, happen snd be perfermed under the Act
and wnder the 19756 Ordinance precedent to and in the
{sswence of this Bond, exist, have happened and have been
performed. and that the issugnce and delivery of this Bond
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2 - dave been duly suthorized bv Ordinance of the City duly
: - adupted.
IN WITNESS WHEREOF, The ity of Philadeiphia has
cauvsed this Bind {0 be properiy executed by jta Fiseal
Agent, by two duly authorized oflicers thereof, and the fac-
i simile of the seal of the City of Philadelphia to be imprinted
7 hereon, and to be duly cvuntersigmed and attemted by a
o {acsimile signature of the City Controller, and hasa alao
caused the coupons herelo atigched to be authenticated with
the {acrimile signature of the City Controller. an of .

P Coumtersigned and )
: Attested by CITY OF PHILADELPHIA
(Facaimile Signature) By ... i,
City Conmtroller Fiscal Agent
By .. i ia
" Authorized Officer
BY e
1 Authorised Officer '
( Form of (.oupon)
-Coupon No. $
On . the City of Philadeiphia

upon surrender of this (oupon will pay (o the bearer uniess
the Bond hereinafter mentioned shall have been called for
previoua redemption and payment of the redemption price
smade or provided for, st the principal Philadeiphia office
of in Philadeiphia, Pennaylvania,
but only out of the remtals, revenues and moneyn referred
to in the Bond hereinafter mentioned, the amount shown
Aereon. in lawful money of the United Staten of America,
Being iaterent then due on ita . Gax Works Hevenue Bond.

., duted an of .

and nombered.
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244 -Gencrel Form, Content end Poymant of
. Bends shall be penerally designated as Gas Werks
Aveave Bends of the City and shall be isswed in -eweh
sgories and within euch ceries in such subseries as the City
msy from timee to Lime determine. The apyregate principal
.ameunt of Bonds which may be insved, suthenticated and
delivered under t“in Ordinance is unlimited. but prier to
issuance of each Berien of Bonds, the City shall adopt 2

Bupplementia]l Ordinance authorizing spch Series.

The Bonda of each Serien may be insued in eoupon form
with principal payable {0 bearer or registered as to principal
ouly, in fully registered form, or may ceasist in whole or
in part of one or aore instaliment Bonds in fully registered
form payable as to principal or subject to mandatory re-
demption in annual installmenta, or any combination of the
foregoing, shill be issued in much aggremate principal
amount, shall bu de‘ed on or as of such date or dates, shall
be in such denominations, shall mature or be subject to
mandstory redemption in such principal amounts and on
such dates. shall bear interest from such date or dates and

+ at such rale or raten, shall be subject to optional redemption

at such timea and epon such terms, and ahall contain such
other terms and conditions not inconristent with this Ordi-
sance or the Act, all as shall be determined by the City and

-aet forth in the suppiemental ordinance under which such

bonda are issued, or an rhall Le determined by a desigmatad
officer or officerr of the City thereunto suthorized by the

-‘Bopplemental Ordinance, or in the absence of such pro-

visions or desimnation, ar nhall be determined by the Di-
rector of Finance as specified in Section 4.05.
"The principal of and interest on (except the final install-

"ent of principal and the interest then payable) and the
‘Principal, premium, if any, and acerued interest psyable

®pon partial redemption with respect to, all fully registered
mstaliment Bonds, and the interest payabie in respect of

fully registered Bonds, shall be payable by check or iraft

of the Fiacal Agent mailed to the registered owner of such
‘Bends at the addreas of such owner as it sppears wpon the
bond register. and the records of the Fiscal Agent ahall be




: Aovacinsive ax to\moch payment and shall ‘bind such swner,

; / his encesssors and assigns whether ornot such peyment be

. noted on such Bond. Except as afcremaid, the principal of

; . all Bonds,” the premium. if any, paysole wpon Tedemption
thereof, and the interest on all eowpon Bonds payabie at
or prior to maturity, shall be pgyable in lxwful money of

, the United States of America xt the principal Philadeiphia

! oilice of the Fiscal Agent in Philadelphia, Pennsylvania, or
‘at the principal office of a paying agent designated n wuch
Bonds. but with respect to such principal, only wpon presen-

¢ ‘tation and surrender of such Bomds, or with vespect to
} interest payable at or prior to msaturity of such .coupon
& Bonda, only upon presentation and surreader of the respec-
£ tive coupons for imterest, exeept an otherwise herein pro-
§‘ vided with respect to mutilated, destroved. loat or stolen
“-5.5 Each Bond executed and delivered upon any tramsfer,
A exchange or substitution, shall carry all the rights to imter-
¥ est sccrved and onpaid, and to scerue, which were cxrried
i 'by the Rond or Bonds surrendered upon such tramsfer or
Z exchange, or as the ease may be, the part thereof yepre-
sented by such new Bond or Bonda, rad notwithstanding
2 anything to the contrary conteined in this Ordinance, soch
E new Bond, if a fully vegistered Bond, shall be oo dated,
snd, if a eoupon Bond, shall have attached thereto such
S coupons, that neither gain nor loss in interest ehall vesuit
i from such tranafer, exchange, or sabstitution.

i The foregoing provisions of this Sertion, any other pro-
. vizion in this Ordinance to the contrary notwithstanding,
‘are subject t0 the express underntanding thst the principa!
of snd interest on all Bonds issued hereunder and the
premium. if any, pavable on redemption thereof, shall be
ks ‘paysbie only from the rvntals, revenues and moneys of the
. City ‘pledged for the payment thereof purssant to this
4 ‘Ordimmnee and not otherwise.

SECTION 3.05. Repistration of Bouds, Repistrar, Bond
Register. The City shall &eep or cause to be kept st the
principal Philsdelphia office of the Fiacal Agent, bookn for
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and tranefer of Bonds entitled to regintra-
and tranefer: gnd the Citr will repister or transfer or
oamre 19 be registeved or tranaferred therein, as hereinmafter
"provided and wnder such reasomable regulations as may be
"prencribed by the Director of INinance, any Bonds entitied
to be o reximtered or transferred. wpon presentation for
eoch purpese. The Fincal Agent is hereby appointed the
registrar of the City for the purpose nf registering, trans-
ferring and exchanging the Bonds. The books kept pursaant
to thin SBection are herein and in the Bondr referred to as
the bond register. :

‘SECTION 3.06. Bonds ere Negotwebie Instruments. “The

- Bomds shall kave the gualities of wepotiabie - instruementa

wnder the ixw merchant and the laws pertaining to vegoti-

. able instrwments of the Commonwealith of Pemmsyivania,

rabject to the provizions for rexistration and transfer con-
“tained in Section 3.07 and .08 and in the Bonds.

-SECTION 3.07. Transfer of Cowpon Bomds. . All eswpon
- Bonds shall be pegotiable and title thereto shall pasx by
-delivery unjers rewistered as to principal in the manver
‘ hereinafier provided. The besrer of anr coupon Bond wmay
“have the vwnership of the principal thereof regintered on
"the bond remister required to be kept pursuant to Section
305 and wruch regirtration shall be noted on the Band.
After such regictration no transfer ghall be valid undess
“yade on soch books by the rexistered owrer in person, or
bty hia duly agthorized sttorney. and similarly woted on ]
the Bond ; but xuch Bond maxy be discharyed fromreyistra- .
tion by being in like manner transferred to besver, and
thereopon transferabtility- by detivery shall be restered ; xn/ B
‘wach Bond may again, from time to time, be veyistered or .
dincharyed from registration in the same manmer an before.
Soch rexintration. however, shall not affect the nepotiability
by delivery of the coupons, but every ruch cowpon shall con-
mwbrmfmblebvddmmd shall remain pay-
able to bemrer.

‘SECTION 3.08. Regirtrotion end Tvenafer of Fully Rewis-
‘teved Beowndz. “The namen and addresmen of - the repictered
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‘owners of sll fally regictered Ronde together with a beief
dercription of the Ronda an regintered shall be Tecorded in
the hond regrinter. Any fully vegintered Rond may be tPans-
ferred at the principal Philudelphia office -of the Fiezal
:Agent or sarrendered for transfer at the principal affice of
‘ofe of the paving agents dexignated in wuch Bond, 'wpon
rurrender of much Bond .accommanied by delivery of a
written imstrument of tranefer in form approved by the
Director of Finance, duly executed by the vegintered owner
of ruch Rond or hin duly .authorized xftorney, mnd there-
‘upon the City and the Fimcal Agent whall -exectute in—the
‘name of the transferee or transferees, and the Fincal Apent
nhail deliver, n new Tully Tegistered Band, or new fully reg-
-wtered Ronds, of like form, of the xame Series, haaring the
mme rate of imerest, of the same muturity, .and for the

fame - agETeEAte principal amount.

%mm. 3.08. Erehanae of Rowds. Al Ronds of :sny
Kerien imued hereunder rhall be exchanpeable for like Bonds

of different authorized denominations or for Ronds ndif-"

ferent form of the same Series, ax the ease may be, .and, in

sach case, in the xame apgregrte Principal amount. matar-
ing on the xame dntes and hearing the rame rate of ttercst

an the Ronds to be exchanged, .all in the mamer herein-

-ufter provided. The holder of any hexrer coupon Bond or

‘Ronds or the registered owner of anv regintered Bond or
Ronda denirving to-exchange such Bond or Bonds shall rur-
render (or.in the eree of regictered Ronds, shall cxone his
Attorney thereunto duly authorized to xorrender) wmoch
Rond or Ronds in negutinhie form or. ar the ease 'may -be,
.mevomprnied hy an approprirte instroment -of trenefer,
togwther with all ummatored coupons pppertaining to cou-
‘pon Ronde s0 surrendered, at the mrincipal Philsdetphiz
-nffice of the Fineal Agent or at the prinecipal office of one of

the paving agpenta designated in the Bonds, together with

& ‘'wrirten request for exchange, in form approved by the
Director nf Finsnce. snetting forth the form of Bond or
Ronds requented tn he immued in exchange, the denowrinetion
or dennminations thereof and, if to be iseued in partial or
fully regristered form, the perann or persons in whose BEme
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Ao Bondia:are 1o be rerintered. Thereanon and mebrject to 4
Provivions of Section 3.10, the City and the Fiseal f
Agent whall execute and deliver to the perwons thereumto
‘entitied a -new Rond or new Ronde in the form req. extad in :
‘suthortred denominations aggregating the principal amount
of the Rond or Ronds wurrendered. maturing as to principal
On the mame date or dates, bearing the mame rate of interest,
and -bearing the mame derignation as to meries. All fully
regintered Ronds imued in exchange for Bondr of any
werien whall he dated on the date of iscusnce thereof and
whall bear interest from the date from which trterest was
initially ‘pavable with respect to much Series or from the
'mext preceding interest pavment date of such Series, ‘which-
‘ever in later, or, if the date of authentication whall be an
interest pavment date of much Seriex, from such date. All
ecsupon Bonds issued in exchange for Ronds of any Series
dul]bedttedasofthedateoftheinttialimmeofun;h
Series and ali matirred coupons rhall be removed from such
Bonds prior to their authentication and delivery in ex-
change. For the purpose of exchange, 8 fully regictered ,
tnxtallment Rond shall be deemed 1o represent saepurate
Bonds.emch in the amount and of the maturity of the
snnual instaliments of principal provided for in such Bond.

. SgcTroN 8.10. Cozt of Romd Regirtvation, Trawsfer or
Erebangc, Mixcellanenns Provisions Governing Tromsfers
and Ereianges. Reristration, transfer, dincharges from
Tegistrstion, and exchanges of Ronde authorized under this
Articie shall be without expense to the Holders of much
Bonda, but any taxes or other governmental charges re-
quired to be prid with rexpect tn the eume xhall be paid by
the Holder requesting any ruch trensaction, ax » condition
‘precedent to the exercine of such privilege.

“The City shall not be required to make (a) any exchange
or tranefer of any Bonde during the period of fifteen busi-
o - davr next preceding any imterest parment date for
awch Bond , or (b) any exchange or tranefer of any Bonde
during the period of twenty hosiness dayr next preceding
‘the fivet publication or mailing of any notice of vedemption
of wach Bunda
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surrendered {or exvhange and the cowpens, i
. attached therets and all rwyistered Ronds withomt
sarrendered for transfer, ahall be cancelled an the

" principal thereof and the coupons severally become due and

pavable and after such due date, mar be eremated. shredded
or otherwise destroved by the Fincal Agent.

All Bonda executed, suthenticated and delivered in ex-
change for Honde swurrendered or upon the tranefer of
registered Bonds shall be valid obligations of the City,
evidencing the mame debt as the Ronda surrendered, =nd
shall be secured by this Ordinance to the aame extent as
wuch rurrendered Rowxds

SECTION 3.11. Ownerrhip of Rondx. The City. the Fis-
cal Arent and any paving agent dexignated in any Bond
may treat the hoider of any coapon Rond if it shall nat at
the time be rerivterad as to mincinal, the reristered owner
of any counon Bond if it shall at the time be =0 registered.

“the hoider of any coupon appertaining to a coupon Bond

whether or not such coupon Rond shall be sn regirtered,
and the registered owner of any follv registered Bond. ar
the abmnlute owner of xsuch Bond or such coupon, as the
came may be, for all purpeees whether or not such Rond
or such coupm ahall be overdis, and neither the City, the

'Fincal Agent nor any paving x~ent rhall he aftected by

ANy natice to the eamtrary. Any coneent, waiver or other
actiom taken hy the holder of any bearer conpon Rond or
by the registered owner of any Rond other than a bearer
coupon Rond purrusnt to the provisions of this Ordinance
ahall be conclusive and binding upon ruch Holder, his
heirn, succemmors ar ascigme, and npen al! transferees of
such Rond whether or nat notation of <uch connent, waiver
or other action shall have been made on snch Remd ar om
any Bond ismned in exchange therefnr,

SPCTION 3.12. Definitire and Temparary Romdz.  Bonds

. in defimitive form shall be fnlly engraved or printed or

Tthogrsphed on steel engraved borders. Until Bondn in de
Snitive form of any R[evier are ready {or delivery, the City
and the Fincal Agent may execute. and, upm the regqunt
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Clty in ‘wriding, the Fiscal Agent shall deliver in

of any such Bands. and-subject to the uame provixians,

/ limitations and conditions, one or more printed, litho-
 grapbed or typewritten Bonds in temporary form, substan-
tially of the tenor of the Bonds hereinbefore described,

, without coupons or with one or more coupons, and with
appropriate omissions, variations and insertions. Soch
Bond or Bonds in temporary form may be for the amount

of any authorized denomination or any multiple thereof,

as the Director of Finance may determine. Until exchanged

for Bonds in definitive form such Bonds in temporary form
shall be entitled to the benefit of thia Ordinance. Unless
otherwise agreed with the Holder of such temporary Bond

or Bonds, the City shall, without unreasonable delay, pre-
pare, exe.ute and deliver to the Fiscal Agent, and there-
upon, upon the presentation and surrender of any Bond

or Bouds in temporary form, the Fiscal Agent shall execute
and deliver, in exchange therefor, a Bond or Bonds in de-"
finitive form of the same Series and same maturity for the

- same agyregate principal amount as the Bond or Bonds in

temporary form surrendered. Such exchange shall be made °*

[ by the City at its own expense and without making any
charge therefor. Until such Bonds in definitive form are
ready for delivery, thc Holder of one or more Bonds in
temporary form may, with the consent of the City, ex-
change thc same, upon surrender thereof to the Fiseal
Agent for rancellation, for Bonds in temporary form of
like a5 vrecate principsl amount, «f the same Series and

maturi v, it . .thorized denominations and beariug all on-
matur: © . s if any,

St I ricution of Rondx. The Bonds shall be
exce i - .1l of the City by the Fiscal Agent by the
mannad covaiares of two of it duly authorized officers,

ander L ~eal of the City which shall be either affixed or
reproduced thereon in fucsimile and shall be countersigned
and attested by the manual or facsimile aignature of the
Contruller, all in accordance with the Act of March 24,
1949, P. L. 312. or in such other manner as shall be su.
thorized by law and prescribed by supplemental ordinance.
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B altached to cotpon Bonds shall be executed on
the City by -the facrimile nignature of the City
.-Any such Bonds or couponx may be executed.
-ll delivered notwithstanding that one or mare of
oficers signing such Bonds or whowe facnimile rigna-
tare shall be upon such Ronds or coupons or any thereof,
shall have ceased to be such officer or officers at the time
when such Bonds srhall actually be delivered, and although
at the nominal date of the Rond any such person shall not
have been such officer.

SecTiON 3.14. Mutilated, Deatroxed, Loat or Stolen
Bonds. Upon receipt by the Fiscal Agent and the City of
evidence satisfactory to both of them that any outstanding
Bond or coupon has been destroyed. lost or stolen. and of
indemnity satisfactory to both of them, then. in the ab-
sence of notice to the City or to the Fiscal Agent that such
Bond or coupon, if alleged to have been lost or stolen, has
been acquired by a bona fide purchaser. or if a Bond or
coupon has been mutilated, the City in itr dircretion acting
through the Director of Finance, may execute and deliver
a new bond of the same Serien and rame maturity and of
like 'tenor (which shall have attached the same correapond-
ing coupons, if any. ax the mutilated. destroved, lost or
stolen Bond if such Bond were a coupon Rond) in exchange
and substitution for, and upon surrender and cancellation
of, the mutilated Bond and coupons, if any, or in lieu of
and in substitution for the Hond and enupons, 1f any. so

destroyed, lost or stolen.

"The City may, for each new bond authenticated and
delivered under the provisiona of this Section, require the

‘payment of the expenses, including counsel fees, which may

be incurred by the City and the Fiscal Agent in the prem-
ises. In case any such mutilated, lost or stolen Bond or
coupon has become or is abnut to become due and payable,
the City, in ita discretion, may, instead of ixsuing a new
Bond or coupon, direct the pavment thereof at maturity
and the Fiscal Agent shall thereupon pay the xame.

Any Bond or coupon issued tnder the provisions of this

Section in lieu of any Rond or coupon alleged to be de-

*> o
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stroyed, lost or .tolen shall conxtitute an original addi-
tional coutractual obligation on the part of the City whether
or not the Bond or coupon so alleged to be destroved. lost
or stolen be st any time enforceable by anvone, and shall
be equaily and proportionately entitled to the benefits of
thia Ordinance with all other Bonds and coupons issued
under thia Ordinance.

Srcrion 3.15. Inatallment Bomds—Interim Certificates.
Nothing in this Ordinance shall be construed to prohibit
the suthorization by supplemental ordinance of install
ment Bonds in the forma sbove provided with appropriste
modifications or to prohibit the iasuance of interim certifi-
cates pending the delivery of definitive Bonds in such form
as shall be approved by the City Solicitor.

SECTION 4.
ARTICLE TV

ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SECTION 4.01. Pwrpnse of Bownda. The Ronds ‘issued un.
der this Ordinance shall be insved for the purpose of paying
the cont of projectx, as much term is defined in the Act,
reisted to the Gas Worka, of reimburxing any fund of the
City from which sach costa shall have been paid or ad-
vanced, of funding any of such costs for which the City
shall have outstanding bond anticipation notes or other
obligntions, of refunding any Bonds of the City issved for
the foregving purposes under the Act. or of refunding
general obligation bonds of the City issued for the fore-
FOINE purposes.

SECTION 4.02. Pledgr of Revenwex: Grant of Seeurity
Interest; Application of Revenwes. The City bereby
pledges for the security and payment of all Bonds and
coupons, i{f any, insoed under this Ordinance and hereby
granta a security interest in, all renta, raten and charpes
imposed or charged by the City upon the owners or orcu-
parts of properties connected to. and upon all veers of,
gan distributed by the Gar Works and all ather revenues
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derived therefrom (the Projoct Revenuen) as such term in
defined in the Act and all accounts, contract rights and
reneral intangibles representing the Project Revenyes, and
in each ruse, the proceeds of the foregning. For the purpose
of compliance with the filing requirements of the Uniform
Commercial CCode in order to perfect the security interest
herein granted, the Fincal Agent shall be deemed to be and
the City herehy recognizes the Fiscal Agent ax, the repre-
seniative of bondholders tn execuie financing statementsa
a8 the secured party. Subject to the provisions of Section
'7.02 hereof, all Project Revenuea as and when cnllected in
each fiscal vear shall be applied first to Net Operating Ex-
‘penses; second, to required payments into the Sinking
Fund herein created to pay the principal of and interest
on all Bonds issued hereunder and. if required, to accumu-
late, or to restore any deficiency in, the Sinking Fund Re-
serve: lLhird, to the payment of any general obligation !
bonds adjudged to be self-liquidating on the bazia of ruch :
expected revenues: fourth, to the payment of interest and

sinking fund charges of nther general obligation debt in:

ctrred for the Gas Warks, and fifth, to the payment of

City Charges. Any balance remaining may be applied to

any proper purpose of the City. The foregning provisions

shall not be construed to require the segregation upon eol-

lection nf revenues prior to default in the payment of the

principal of and interest on Ronds.

SECTION 4.03. Partienlar Covenants, The City cove-
nants with the Holders of all Bonds from time to time and
&t the time outstanding under this Ordinance, that so long
as any such Bonda shall remain outstanding:

(a) No Bonds will be irsued by the City hereunder or
under any ordinance supplemental hereto uniess the
financial report of the chiel fiscal officer of the City re
quired by Section B of the Act to be filed with the City
Council ahall be accompanied by an engineering report
of an independent conaulting engineer or an independent
‘firm of consulting engineers, in either ease having broad
. experience in the design and anslveis of the operation
of gas worke or gar distribution nystems of the magmi-
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tutle and acope of the Gar Works and a favorable repu- 7
tation for competence in auch feld (the Enginesrs) set- o
ting forth the qualifications of the Engineers and:

(i) containing a statement that the Engineers have
made such investigation of the phynical properties in-
cluded in the Gas Works and of the hwoks and records
of the Gas Works maintained by the City or by the
Manager, as they deemed necessary; and
(ii) on the basis of such invextigation containing: -
(aa) the rame matters, statements snd opinion I
as are required by Section 8 of the Act to be con- ,
tained in the financial report of the chief fiacal i
officer mupported by appropriate schedules and
sUmmaries ;
~ (bb) a statement that the Gas Works rents, rates
and chargex, on the basis of which the statementa
required by the foregoing clause (aa) are made:
are currently and will be sufficient to comply with
) the Rate Covenant set forth in Section 4.03(b);
and
(ec) a statement that, in the opinion of the enri-
neers, the Gas Works are in good operating eon-
dition or that adequate stepa are being taken to
make them so.
(b) it will, at 2 minimum, impree, charge and colliect in
ench Finca! Year soch gas rates and charpes ac shall,
together with all other Prnject Revenues (as defined
in the Act) te be received in soch Fiseal Year, equal not
leas than the greater of :
A. The wum of:
(i) all Net Operating Expenses payable during such
Fincal Year;
(ii) 150~ of the amount required to par sinking
fond requirements for principal of and interest on

all Bonds imtoed and outstanding hereunder which
will becomne due and payahle during roch Fisca! Year;

and
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(ii) the amount, if any, required to be pmid into
‘the Sinking Fund Reserve during such Fincal Year;
or

B. The ~mm of:

(1) ANl Net Operating Expenaen payable during such
Fisca! Year: and

(ii) ail Sinking Fund deposits required during such
Fiscal Year in respect of all outstanding Bonds and
in respect of all outstanding general obligation bonds
fssued for improvements to the Gas Worlks and all
amounts, i{ any, required during such Fiscal Year
to be paid into the Sinking Fund Remserve.

The Gas Commission is hereby authorized and directed,
without further authorization, to impose and charge and
to coilect, or cause to be collected, rents, rates and charges
which shall be sufficient in each Fiscal Year to eomply
with the foregoing Rate (ovena:*

(c) It will pay or cause the Fiscal Agent or paying
agent to pay from the Project Revenues deposited in
the Sinking Fund the principai of, premium, if any. and
interest on all Bonds as the same shall become due and
payable and as more particularly set forth in the Bonds.

(d) It will continuously maintrin in good condition and
continuously aperate the Gas Works,

(e) It will not in any Fiscal Year pay from the Project
Revenuen any City Charges or deposit from the Project
Revenues in the genera) sinking fund of the City any
sinking fund charges in respect of general obligation
bonds of the City uniess prior thereto or concurrently
therewith all ninking fund charges in respect of Ronds
fesued and outstanding hereunder for such Fiscal Year,
then payable, shall have been deposited in the Sinking
Fund created hereby.

(f) 1t will not refund from the proceeda of Bonds any
debt of the City repremented by geners! obligation bonds
or notes issued prior to January 1, 1974.
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That it han by Ordinance, .luthnhnd the imposi.
of fater Gnd chargee by the (Gas Comnrismion suf-
/ ficient from time to time to compiy with Rate Covenant
set forth in Section 4.03(b) and that it will not repeal
or materially adversely dilute such authorization.

(h) 1t will, not later than 120 days following the clone

of each Fiacal Year, file with the Fincal Agent a report

of the operation of the Gan Works setting forth, among
: other thingn, in remsonable detril financial data con-
. cerning the Gas Works for such Fiscal Year, including
a balance sheet, rtatements of income, equity, and
chanpes in financial condition, and un analysis of funds
available to cover debt mervice (in each case not incon-
sistent with the statements of income, expemses, and
other accounts of the Citv audited by the City Control-, -
ler) prepared hy the Manager of the Gas Works in =c- i
cordance with generally recognized municipal accounting . .
principles conristently applied, showing compliance with

\]
H

the Rate Covenant, accompanied by a certificate of the -
Manager of the Gas Works that the Gas Works are in
good opersting condition and by a certificate of the g
Director of Finance that as of the date of such report .

the City has complied with all of the covenants in this
Ordinance and in all ordinances supplemental hereto on
its part to be performed. Such report shall be furnished i
to the Fiacal Agent in ruch reasonable number of copies -
as shall be required to meet the written requexts of Bond- :

I

Y

J. ! hoiders therefor on a first come first served basis. The
- Fincal Agent shall keep an file 8 copy of each report and ;
L] ita accompanying certificates for a period o~f ten (10) T
! years and shall exhibit the same to, and permit the copy- N
) ing thereof by, any Rondholder or hia authorized repre- i
P rentative at all reasonable times. D
- SECTION 4.04, Romedz to he Parity Bowda. Al bomds S

- issued hereunder shall be parity Bonds equally and ratably
o secured by the pledge of and grant of security interest in,
' the Project Revenues without preference, priority or dis- -
tinction as to lirn or otherwise, except ax otherwise here- :
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inafter provided. of uny one Bond or coupon nver uny other
Rond or coupen_or as between principal and interest.

The City hereby reserves the right. and nathing herein
shall be construed to impair such right, to finance improve-
ments to {tx Gax Works by the issuance of its general obli-
gation bonds or by the isaniance, under ordinancea other
than Sunplemental Ordinances, of (Gas Works bonds for the
pavment of which Project llovenues of the Gas Worka may
be pledged subject and subordinate tn each Fiscal Year to
the prior pavment froam such revenuex of all principal.
premium, intercst and xinking fund requirements pavable
during such Fiscal Yeur under thix Ordinance. as from
time to time eupplemented and amended, in respect of
Ronds.

Secrion 4.05. Sale of Bonds: Tarex Not to he Azinemed;
Terme and Provisionz; Authority of Directar of Finwanecc.
To the exfent, pursuant to Section 4.06, that the Supple-
mental Ordinance anthorizing any Series of Ronds here-
uncer rhall not othemvise provide:

(a) Al bands shall be =old at public, private or invifed
rale a2 a majority of the Mavor, the City Cantrolier and
the City Selicifor may determine to bt in the hest inter-
est of the ity and, if sold at competitive public rale,
shall be sold to the purchuser or purchasers submitting
the highezt and best bid upon such terms and conditions
of the bidding ax <hall be specified in an official notice
of «ale insueti in the name of the ('ity hy the Director of
Finance ;

(b} no covenant to pav or assume any taxes shall be
included in such Rondsa: and

(¢} mihjeet to the faregoing, the terma upon which or
the prices for which the londs are to be rold or ex-
changed, and the form, terms and provitsiona of the
Bondx including, without limitation, the matters re-
ferred to in Section 3 of the Acl. and in the second
paragraph of Section 3.04 of thin Ordinance shall be
determined hy the Director of Finance who is hereby
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od as thé officer nf the City to make such determi-

Hona based, to the extent applicable, on the prices, in-

terest raten or other terms set forth in the highest and

best propoau] conforming to the bidding specifications

as ascertained and accepted on behalf of the City by the
Director of Finance.

SECTION 4.06. Conditione of Jasuing Ronda, Swpplemental
Ordinance; Filing of Transeript; Use of Proceedr; Refund-
ing Bonds. Prior to the insuance of any seriet of Bonds,
the Council shall adopt an ordinance supplementsal hereto
specifying the agwregate principal amount or maximom
agpregate principal amount. and authorizing the irsuance
of such Bonds: stating that such Bonda are imsned in re-

. & spect of capital coata of a Gas Works project or projecta
i f of the City or to fund or refund bond anticipation or other
vl obligationa of the City insued in respect therof or for the

T purpose of refunding debt issued for such purpose; making
: a finding based on the report of the Director of Finance
of the City required by Section 8 of the Act that the Project
Revenues pledged hereunder will be rufficient to comply
T . with the Rate Covenant and also to pay all conta, expenses .
T and payments required to be paid therefrom and in’the
i order and priority stated in Section 4.02: and contaiwing
D the covenant as to the payment of debt mervice required
. B by Article I1X, Section 10 of the Pennsvivania Constitu-
‘ tion. Such Supplemental Ordinance may rpecify such form,
terms and provisions of the Ronds to be inssued thereunder,
may specify a particular methnd of rale: may specify the
2 terma upon which, or the prices for which, the Bonds are
A to be mold or exchanged. including, if applicable, rompeti-
. tive bidding mpecifications; may contain such amcndments
B to thia Ordinance, including amendmenta or rescission of

& the eovenanta hercin contained, and may contain or Au-
P - thorize such further covenants and agreementa, including
T such covenants ar may be appropriate under existing regu-
LB lstions a0 that the Honda may nnt he deemed to be “arhi-

trage bonds” as such term in defined in the Internal Reve-
U nue Cade and applicable mgulationa, all ax the Council may
. deem sppropriste and proper and As shall be authorired
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or permitted By the Act but no such amendments. -provi-
Sions, terms, covenants or agreementa (other than thome
permitted under Section 8.01 and adopted pursuant thereto)
which shall be inconnistent with the provisions of,-or if
they would impair a prior envenant contained in, this Or-
dinance as at the time amended or supplemented, shall
become effective until all Bonds the holders of which are
entitied to the protection of, or to enforce compliance with
such prior covenani, shall cease to be outstanding.

Prior to the irsuance of any. Series of Bonds hereunder
the Director of Finance shall, in addition to the filing re-
quirements of Section 12 of the Act, file with the Fiscal
Arent a transcript of the proceedinga anthorizing the issu-
ance of such Seriesx of Bonds which shall include (i) a cer.
tified copy of this Ordiaance (unless previourly so filed) ;

(ii) a certified copy of the Supplemental Ordinance; (iii) .

an excinted or certified copy of the report of the Director
of Finance required by submection (a) of Section 8 of the
Act; (iv) an executed copy of the opinion of the City
Solicitor required by submection (b) of Section 8 of the
Act: (v) an executed copy of the Enrineer's report -re-
quired by subeection (a) of Section 4.03: and (vi) a cer-
tificate of the Director of Finance that there is no defaylt
in the payment of the principal of. interest on, or pre-
mioms, if any, payable in respect of. any Bonds, that the
amountis currently on deposit in the Sinking Fund Keserve
meet the requirements of Section 6.04 that the report for
the latest compieted Fincal Year required to be filed pur-
suant to submection (h) of Section 4.03 haa been filed and

' that during such Fircal Year the City was in compliance

with the Rate Covenant aa therein shown, and that the
City is currently in compliance with the.Rate Covenant
and all other covenanis contzined in this Ordinsnce and

. all Sapplemential Ordinances, and - thereupon - the -proper

officers of the Citv and the Fiscal Agent shall be agthorized
to execute and deliver the Bonda so authorized, to' receipt
for the purchase price thereof and tc execute and deliver
on behalf of the City the usual ciowing xtatements. affi.
davits and certificates.

> '+
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“The Direetor of Finance, the City Solicitor, the City Con-
troller and such other officers of the City as-may be appro-
~priate are authorized in connection with the insusnce of any
Beries of Bonds hereunder, to prepare, execute and fiie on
behalf of the City such statements, documents or other ma-
terial a8 may accurutely and properly reflect the financial
condition of the City or other matters relevant to the -issu-
ance or payment of such Bonda and as may be required or
.&ppropriate to comply with nppllcable state or federal lawn

or -regulstions.

"Unless otherwise provided in the Supplemental Ordi-
nance, ‘the proceeds of sale of all Bonda issued hereunder
shall -be deposited in the connolidated cash aceount of the
City to the rcredit of the capital improvement funds and
shall -be disbarsed -therefrom, in accordance with estab-

lished -prccedures, for the costa of the project or projects.

:(ss such term is defined in the Act) for which the Bonds
-were issued provided, however, that if such Bonds shall

" be issued ‘for ‘the purpose of funding or refunding bonds

or notes previously issued by the City such -proeeeds shall,
‘unless otherwise directed by the Supplemental Ordimance,
- be deposited in a special account in the Sinking Fund here.
-inafter suthorized and deponited, invested (if appropriate)
.and disbursed ander the direction of the Director of Fi-
—nance for the purpose of retiring the bo~ds or notes being
tunded or refunded.

"1 the City shall, by Suppiemental Ordinance, .authorize
‘the issuanee of Tevenue refunding bonds pursuant to Sec-
‘tion 10 of the Act, in the abwence of specific direction or
‘imconsistent . authorization contained in the Sopplementa)

Ordinance, 'the Director of Finance is hereby .authorized

in the name and on behalf of the City tn take all such
action, including the irrevocabie pledge of proceeds.and/or
the fmeome.and profit from the investment thereof for the
-payment .and -redemption of the funded or refunded bond
‘or-notes and ‘including the publication of .all Tequired re-
- detrption notieen or rthe giving of :irrevocable imtructions
‘rtherefor, as -may -be necemsary or appropriate to aceom-

——t — ———
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plish the funding or reiunding and to comply with the
Toquirementsa of Section 10 of the Ac:.

SECTYON 5,

ARTICLE 'V
‘REDEMPTION OF BONDS

SECTION 5.01. Bowde May Be Smbject (o Redemption,
‘Bands of any Seriex may be mubject to either optiomal or
mandstory redemption at the times, in the order, in -the
.xmounta, at the redemption prices. and other such terma,
vonditiens and ‘restrictions, all as may: be set -forth in the
Suppiementil Ordinance authorining the ismmnce of sweh
-weries or, in the sbaence of such provisionk as may be et
forth in the Bonds at the direction of the Director of Fi-
nance and shall be met forth in the official notice of wale,

SECTION 5.02. Notiee, Seieetsom bu Lot. Whenever the
City ‘mhall, bv ordimance of (ouncil, determine to vedeem’
..all or part of the Bondn of any weriea in accordance with
‘the right reserved no to do, or when the City or the Fincal
Apent rhall be required to redeem Bonds pursmant tp-man-
dstory redemption provisions, the City or the Fiscal Agent,
as the eane may be, shall caune a notice of intention to re-
deem, signed in the mame of the ((ity by the Finacal Agent.
to be peblished once a week for two connrecutive weeks, the
~first publication to be at leax’ thirty days and not more than
gixty davs befere the redemption date. in not lesa-tizan two
‘mor-mere than four dailv newspapers published in the Eng-
lish iznyuage and of general circulation in the Citv. At teast
‘thirty dayn before the redemption date the Fincal Agent
‘shall mail mueh notice to each registered owner appexring
wpon ‘the bend register of the registered Bordn to be re-
deemed, but {ailure so to mail any soch notice =hall not
affect the validity of the proceedings for redemption. Such
awtice shall speci{y, uniexn a pertinent Supplemental Ordi-
-mmnee ‘ghall etherwise provide, the Seriex and the maturi-
tien of the Bonds no to be redeemed and aino, if jexa than all
‘then outatanding Bends of a maturity are to be redeemed,
- thve rumbers of the Homin to be redeemed which mav be ex-
prewed in designated blocks, if applicable, and the .date

-
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for redemption, the redenmtion price and the pince of
L. and shall further xtate thal, from snd after mech

date, interext theveon will cenne tn acrroe.

In cormection with the redemption of leas than all the
Bouda of & perticular maturity or series. the Fiscal Agpent
shall draw by Jot the yambor of the Ronds to be redemmed
in such mamner as it nhall deem proper uniess the Supple-
meental Ordinanc eatablishing the terma and previsions of
ruch Ronds or the redemmtion provisions of the particuiar
Bonds provides that they shall be redeémable in the erder
or inrverse ovrder of their mberx or that such Borxis whall
be redeemable in the order or inverse order of their ma-
turitien and all Ronde of 8 particular matarity or ma-
‘turities sre being redeemed. For the purpose of any draw-
ing, the Fiacal Agent shall asgign a mamber for exch bsaric
denominstinn,

“BECTION 5.03. Efficet of Redemption, Poyment. Notice
hxviry been given in the marmer hereinbefore provided in
‘this Article or irrevocable instructions to give much nntice
having been delivered to the Fiscal Arent to pay azid Bords
or portiona thereof. and funds compiving with the provi-
mions of subparagraph (1) of Kection 10 of the Act having
been deponited in trust with the Fiacal Agent or having
been met anide with the Sinking Fund Depositary in a
special account in the Sinking Fund, prior to the date fived
{or redemption. the Bandr or portione thereof ao called for
redemption, nhull berome due and npavable on the vedemp-
tion date mo denignated, and interext on such Bonde or por-
tona thereo! shall cease from such rvedemption dJdate,
whether such Bonde be presented for redemption or not.
and the coupons representing the interest on any of maid
Bondr thereafter to acerue shall from that dste be void
and of no effect. The principal smoant of al! Bonds or por-
tiona thereof a0 called for redemrtion, topether with the
“premivm, H any, and accroed imterent theremn, shall be
Paid by the Fincal Agent, upon presentstion and surrender
thereof in nmegviiable form. sccommanied by coupons, if
any, repreventing ruch inmterext, All coupons maturing soh-
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mequent to the date of redemption must accompeny each
Bond #0 ruueemed.

SecTioN B.04. Partial Redemptian. Upon presentstion
of any Bond which ia to be redeemed in part only, the City
and the Fiscal Agent shall execute and deliver to the
Holder thereof, at the expense of the City a new Bond or
Bondr of authorized denominations in principal amount
equa! to and of the rame Series and maturity as the urre-
deemed portion of the Bond orﬁundﬂﬁomted.vhich
new Bond or Bonds shall. at the option of the Holder, either
be a coupon Bond or Bonde with all ormstured coupons
thereto appertaining or a regintered Bond or Bonda with-
out coupmma,

SECTION 6.

ARTICLE VI
SINKING FUKD

SECTION 6.01. Entabliskment nf Sinking Fund. There
ix hereby altnblmhed a sinking fund to be known asa the
City of Philadelphia Gas Works Revenue Bond Sinking
Fund (referred to in thin Ordinance as the Sinking Fund)
for the benefit and smecuritvy of the Holders of all Bonds.
The Sinking Fund shall be heild in the name of the City in
an sccount or accournts separate and apart from all otber
accountzs of the City and paymenta therefrom shall be
made only ar heremnafter in thin Ordinance provided.

The City covenanta and the Director of Finanee is di-
rerted to deponit in, and there in hereby appropristed to,
the Sinking Fund {from the pledged revenues in each Fiscal
Year such smounts ar will, together with interest and prof-
ita earned and to be earned on mvestments held therein,
be sufficient to secumulste, on or before each interest znd
principal payment dzte of the Bonda. the amounta required
to pmy the principal of and the interest on the Bonds then
becoming due and payable. Pxyment into the Sinking Fund
shall be acheduled at much timen and in soch amcumts in
reiztion to the receipt of revenves snd the operstion snd
maintenance reguirements of the Gar Works as the Direr-
tor of Finance shall determine. ‘
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8.02. Fiscal Agent. Such state or federally
bank ax may from time to time be appointed by
the City in accordance with law, shall act ar Fisca! Agent
in respect of all Bonds inaued under thian Ordinance or in
respect of any particular iasuve or issuen of Ronds. The
Fiscal Agent shall also act an Sinking Fund Deporitary of
the Binking Fund, and aa paying agent and registrar of
the Bonds in respect of which it in the Fiacal Agent. Noth-
ing in this Ordinance shall be construed to prevent the
City from engaging other or additional Fiscal Agenta from
time to time or from engaging other or additional sinking
fund Depositaries, paying agents or registrars of the Bonds
or any series thereof.

8abject to the foregving. the proper officers of the City
are agthorized to enter into contracts or to confirm exist-
ing agreements governing the maintenance of accounts and
records, the disposal of cancelled Bonds and coupons, the
_righta, duties, privileges and immunities of the Fiscal
Agent, and such other matters an are authorized by the
Act and as are customary and appropriate and to confirm
the agreement of the Fincal Agent, in ita several capaci-
ties, to comply with the provisiona of the Act and of thin
Ordinance.

BECTION 8.03. Paymentr From the Sinking Fund. The
Sinking Fund Depositary shall, on direction of the Dires- -
tor of Finance, or if for any reason he should fail to give
such direction. on the direction of the Fincal Agent. liqui-
date investments, if necersary, and pay over from the Sink-
ing Fund in cash to the Fincal Agent not later than the due
date thereof the full amount of the principal. interest on,
and premium, if any, payable upon redemption of, all

Any excess moneys in the Sinking Fund. including any
exeems smount in the Sinking Fund Reserve and moneys
for the payment of the interest, principal and premium of
bonds unciaimed after the due date for two years, shall be
repaid to the City but such repayment shall not discharye
the obligation, if any, for which such moneyr were Dre-
viously held in the Sinking Fund
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SECTION 8.04. Sinkvng Fwnd KRenerre. Theru in hereby
established a Sinking Fund Remerve which shall be held by
the Sinking Fund Depositary as part of the Sinking Fund
but for which separate accounta shall be maintained. Un-
lens otherwise provided in the applicable Suppiemental Or-
dinance in compliance with this Section 6.04, the City shall,
under direction of the Director of Fina.ce, depotit in the
Sinking Fund Rewerve from the proceeds of rale of each
Series of Bonda issued hereunder, an amount equal to the
maximum amount required in any Finca! Year to pay the
principal of and interest on the Bonds of such Seriea be-
coming due and payable in such Fincal Year. The money
and investments (valued at market) in the Sinking Fund
Reserve shall be held and maintained in an amoant equal
at all times to the maximum principal and interest require-
ments in any subsequent Fiscal Year of all bonds issued
and outstarding hereunder, prorided that if the Supple- |
mental Ordinance authorizing a Series of Bonds shall au- °
thorize the accumulation from Project Revenuex of a re-
serve of such amount in respect of such Bonda over a period
of not more than six Fincal Years after the insuance and
delivery of such Bonds, then the full payment of the annual
deposits required under such Supplemental Ordinance will
meet the Sinking Fund Remerve requirement of this Ordi-
nance in respect of such Bonds.

1f, at any time and for any reason, the moneys in the
Sinking Fund, other than in the Sinking Fund Reserve,
shall be insufficient to pay as and when due, the principal
of (and premtium if any) or interest on any Bond or Bonds,
the Sinking Fund Depositary is hereby authorized and
directed to withdraw from the Sinking Fund Remetrve and
pay over to the Fincal Agent the amount of such deficiency.
If by remson of xuch withdrawal or for any other reason
there shall be a deficiency in the Sinking Fund Reserve,
the City hereby covenants to restore such deficiency an

required by Section 7.02. '
SrcTION 6.05. Management nf the Sinking Fund. To

the extent that debt service in respect of any Series of
Bonds shall not be financed an a part of the cont of the
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or projecta for which the Bondn are isssed. In
ich case the amount of the debt service financed shall be
deposited in the Sinking-Fund {rom the proceeds of Bonds.
sinking fond paymenta from the pledged revenues in re-
spect of each Beries of Bonds shall commence during the
six-monih period immediately preceding the first interest
payment date of each Series for which rfdebt mervice has
not been completely funded and in any event not later than
one year subsequent to ti.. estimated completion or acquisi-
tion of projects to be constructed or sequired as estimated
by the Manager of the Gaa Works and, in all other canes,
not later than one year subsequent to the date of the Bonds.
The moneys, including interest bearing deposits, in the
Sinking Fund to the extent not otherwise invested and to
the extent not insured, shall be secured as required by the
Act and, to the cxtent not currently required for the pay-
ment of debt mervice, rhall be continuously invested and
reinvested in mecurities or interest bearing deposits au-
thorized by the Act, sll at the direction and under the
‘management of the Director of Finance. Interest and prof-
its from such investments shall be added to the Sinking
Fund and eredited in reduction of or to complete required
deposits into the Sinking Fund.

SBCTION 6.06. Consolidated Fund, The Sinking Fund
shall be a consoliduted fund for the equs! and proportionate
- benefit of the holders of all Bonds from time to time out-
standing hereunder and may be invested and reinvested on
s connolidated basia. The principal of and interest on and
profits (and loases if anv) realized on investments in the
Sinking Fund shall be allocated prorata for the Series or
the specific Bonds in respect of which auch investments
were made without distinction or priority but monevs (and
the investments thereof) specifically deponited for the pay-
ment of any particular instaliment of principal, interest
or premium shall be held and applied exclusively to the
pryment of mach particular principal. interest or premium,
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SECTION 7,
ARTICLE V11
DEFAULTS AND REMEDIES

8ecTION 7.01. Defanits and Statwtory Remedies. 1f the
City shall fail or negiect to pay or to cause to be paid the
principal of, redemption premium, if any, or the imterest
on any Bond or any Seriex of Bonds issued hereunder.
whether at stated maturity or upon call for prior redemp-
tion, or if the City shall fail «v comply ~vith any provision
of the bonds or with any covenant of the City contained
in this Ordinance or an applicable Suppiemental Ordinance
then, under and mubject to the terma and conditions stated
in the Act, the Holder or Holders of any Bond or Bonds
shall be entitled to all of the rirhts and remedies, includ-
ing the appointment of a trustee, provided in the Act.

SEcTiON 7.02. Additional Remediea. 1f the City shall
fail or neglect to make deporita into the Sinking Fund, in-
cluding the Sinking Fund Reserve, in the amounts and at
the times required by this Ordinance and aa provided in
the Bonds or if, for any reason, there shall be incufficient

" monevs on deposit in the Sinking Fund for the payment in

full of the principal (and premium, if any) or of interest
on the Bonds ar and when the same shall from time to thme
become due and pavable, then the City covenants that it
will without notice thereof from any Bondholder, fiscal
agent, paying agent or sinking fund depositary, and mso
long as such default shall continue. immediately upon such
default deposit in the Sinking Fund, on a daily basis, 50%
of all pledged revenues of the Gas Works, or such grester
percentage thereof as the Director of Finance shall deter-
mine. The covenant of this Section 7.02 shall be specifi-
cally enforceable by any trustee appointed pursuant to
Section 20 of the Act or if there be no such trustee ap-
pointed, then by the Hoider of any Bond outstanding.

SECTION 7.03. Remedies Nnt Ezxciusive; Effect of Delay
In Exercive of Remedies, No remedy herein or in the Act
conferred wpon or reserved to the trustee, if any, or to the
Holder of any bond in intended to be exclusive (except as
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fically provided in the Act) of any other remedy or
remedies, and sach and every such remedy shall be comu-
jstive, and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity
or by statute.

No delay or omission of the trustee, if ane be appoin*ed,
or of any Holder of the Bondr to exercise any right or
power sccruing upon any default shall tmpair any ‘such
right or power or shall be construed to be 2 waiver of any
such default, or an acquiescence therein;: and every power
and remedy given by this Article, by the Act or otherwise
may be exercised from time to time, and as often as may
be deemed expedient.

SECTION 7.04. Remedies in be Enforced Only Against
Pledged Revenses. Any decree or judgment for the pay-
ment of money against the City by reason of default here-
under shall be enforceable onily against the piedged reve-
noes and the investments thereof and no decree or judg-
ment against the City upon an action brought hereunder

" shall order or be construed to permit the occupation, at-

tachment, seizure, or sale upon execution of any other
property of the City.

SECTION 8.

ARTICLE VIII
AMENDMENTS AND MODIFICATIONS

SecTioON 8.01. In addition to the adoption of Supple-
mental Ordinances supplementins and/or amending -this
Ordinance as provided in Section 4.06 in connection with
the issuance of successive series of bonds, this Ordinance
and any Sapplemental Ordinance may be further supple-
mented, modified or amended: (a) to cure any ambiguity,
formal defect or omission herein or therein; (b) to grant
to or confer upon Bondholders, or a trustee, if any, for the
benettt of Bondholders any additional rights, remedies, pow-
ers, aathority, or security that may be lawfully granted
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or conferred: (¢} to comply with any mandatory provision
of state or federal iaw or with any permissive provision
of mach law or fegulation which does not substantially im-
pair the mecurity or right to payment of ths Bonde but no
smendment or modification shall be made with respect to
‘any outstanding Ronds to alter the smount, rate or time
of payment. respectively, of the principal thereof or the
interest thereon or to slter the redemption provisions
thereo! without the written consent of the Holders of all
affected outstanding Bonda: and (d} except as aforenaid,
in soch other respect ax may be authorirzed in writing by
the Holders of 677+ in principal amount of the Bonds out-
standing and affected. Bonds which have become due and
payable on 3 fixed redemption date in accordance with
Section 5.03 shail be deemed tn be not outstanding.

SEcTI0N 9.

ARTICLE IX
MISCELLANEOUS

SECTION 9.01. Ordinaners mre Contracts With Rond-
holders. Thiz Ordinance and Supplemental Ordinances
sdopted pursuant hereto are comtracts with the Holdern of
all Bonds from time to time outstanding hereunder and
thereunder and shall be enforceable in accordance with
the provisions of Article VIl and the lawn of Pennsyl-
vania. .

SECTION 9.02. Kepeals. All ordinances and parts of or
dinances heretofore adopted to the extent that the same

are inconnistent herewith are hereby repealed.
Approved the thirtieth day of May. A.D, 1975,

FRANK L. RIZZXO,
Mayor of Philadelphsa,

B Mg 181
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SecTioN 1. Pursuant to Section 11-404 of The
Philadelphia Code, the Board of Surveyors of the
Department of Streets is authorized and directed torevise
the curb lines and grades on a portion of City Plan No. 307
by relocating the westerly curb line of Eleventh street two
feet westwardly from Arch street to Race street.

Approved the fifth day of June, A.D. 1991.
W. WILSON GOQODE,

Mayor of Philadelphia.

*Bili No. 1420

*AN ORDINANCE

Constituting the Thirteenth Supplemental Ordinance to

the General Gas Works Revenue Bond Ordinance of
1975, as amended to date; authorizing the Mayor, the
City Controller and the City Solicitor, or a majority of
them, to sell, at a private negotiated sale, Gas Works
Revenue Bonds of the City of Philadelphia, in one or
more series, in the maximum aggregate principal
amount of seventy-five million ($75,000,000) dollars,
provided that if the Bonds are sold at a discount the
aggregate principal amount may be increased to reflect
such discount so long as the aggregate gross proceeds to
the City from the sale of the Bonds do not exceed
seventy-five million (875,000,000} dollars; designating
that the Bonds are being issued to pay the costs of
certain projects and the application of the proceeds of
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the Bonds for such purpose; determining the sufficiency
of the project revenues; covenanting the separation of
the Gas Works revenue accounts and proceeds of the
Bonds from general accounts of the City; covenanting
the payment of interest and principal on the Bonds;
authorizing covenants and action in order that the
Bonds shall not be arbitrage bonds; and specifying the
applicability of sections of The First Class City Revenue
Bond Act and the General Gas Works Revenue Bond
Ordinance of 1975, as amended to date.

The Council of the City of Philadelphia hereby ordains:

SECTION 1. The Mayor, the City Controller and the City
Solicitor (the “Bond Committee”), or a majority of them,
are hereby authorized on behalf of the City to borrow, by
the issuance and sale of Gas Works Revenue Bonds of the
City (the “Bonds"), in one or more series, pursuant to The
First Class City Revenue Bond Act of October 18, 1972,
Act No. 234 (the “Act™) and the General Gas Works
Revenue Bond Ordinance of 1975, as amended to date (the
“General Ordinance”), a sum or sums which in the
aggregate shall not exceed the principal amount of the
Bonds authorized to be issued hereunder, to be expended
as provided in Section 2 of this Ordinance. The Bonds shall
be sold at a private negotiated sale as said officers or a
majority of them shall deem to be in the best interest of
the City. The Bonds shall contain such terms and
provisions as are determined by a majority of the Bond
Committee to be in the best interest of the City and are
not inconsistent with the provisions hereof, of the Act or
of the General Ordinance.
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The aggregate principal amount of the Bonds which are
authorized to be issued hereunder shall not be more than
seventy-five million (875,000,000) dollars; provided that if
any of the Bonds are to be sold at discounts which are in
lieu of periodic interest, the aggregate principal amount
of Bonds which may be issued hereunder shall be
increased to reflect such discounts, so long as the
aggregate gross proceeds from the sale of the Bonds shall
not exceed seventy-five million (875,000,000) dollars.

The Bonds shall not pledge the credit or taxing power,
create any debt or charge against the tax or general
revernues or create any lien against any property of the
City other than the revenues pledged by the General

Ordinance.

The Bond Committee, or a majority of them, is
authorized on behalf of the City to enter into agreements
(the "Agreements”) with any bank, insurance company or
other appropriate entity providing credit enhancement or
payment or liquidity sources for the account of the City for
the Bonds (the "Credit Enhancer™), including, without
limitation. letiers of credit, lines of credit and insurance.
Such Agreements may provide for payment or acquisition
of the Bonds by the Credit Enhancer if the City does not
pay the Bonds when due and may provide for repayment
with interest to the Credit Enhancer from the date of such
payment or acquisition.

The Bond Committee, or a majority of them, is
authorized to take any and all other actions as may be
necessary or appropriate in connection with the
consummation of the transactions contemplated herein.




386

SecTion 2. The Bonds shall be issued for the purpose
of providing funds for any or all of the following purposes:
(i) acquiring and constructing the capital improvements
included in the capital program of the Gas Works as from
time to time included in the capital budgets of the Gas
Works, as approved by City Counci}, which may include,
without limitation, {a) the acquisition of land or rights
therein; (b) the acquisition, construction or improvement
of buildings, structures and facilities together with their
related” furnishings, eguipment, machinery and
apparatus; (¢) the acquisition, construction or
replacement of pipes and pipe lines; and (d) the acquisition
or replacement of property of a capital nature for use in
the operation, maintenance and administration of the Gas
Works system of the City; (ii) paying the costs of issuing
the Bonds and any required deposits to the Sinking Fund
Reserve; and (ili) paying any other Project Costs (as
defined in the Act), which may include, without limitation,
the repayment to any fund of the City or to accounts of the
Gas Works of amounts advanced for Project Costs, and the
funding or refunding of outstanding bond anticipation
notes or other obligations of the City issued in respect of
Project Costs.

The City covenants that the proceeds of the Bonds
which remain available for the payment of the costs of the
capital improvements, after payment of the financing
costs, the required payment into the Sinking Fund
Reserve and the repayment to the City and the Gas Works
of amounts previcusly advanced for Project Costs or for
the funding or refunding of bond anticipation notes or
other oblig_ations as described ahbove, shall be deposited
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and held in and disbursed from one or more unsegregated
accounts of the Gas Works which shall be separate and
apart from and not commingled with the consolidated cash
account of the City or any other account of the City not
held exclusively for Gas Works purposes. This covenant
shall not be construed to require the establishment of any
Gas Works account segregated from any other Gas Works
accounts. All interest and income earned on the
investment of such proceeds pending expenditure for the
aforesaid purposes may be transferred to and deposited in
the operating funds of the Gas Works and applied as
Project Revenues in accordance with Section 4.02 of the

General Ordinance.

Any excess moneys in the Sinking Fund Reserve in
respect of the Bonds other than Sinking Fund Reserve
Earnings shall be transferred to the accounts of the Gas
Works described in this Section 2 and applied to any of the
purposes described in this Section 2.

SecTion 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
Section 8 of the Act, it is hereby determined that the
pledged Project Revenues, as defined in the General
Ordinance, will be sufficient to comply with the rate
covenant contained in Section 4.03(b) of the General
Ordinance and also to pay all costs, expenses and
payments required to be paid therefrom in the order and
priority stated in Section 4.02 of the General Ordinance.

SecTtion 4. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, so long
as any of the Bonds shall remain outstanding, all pledged
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Project Revenues shall be deposited and held in and
disbursed from one or more unsegregated accounts of the
Gas Works which shall be separate from and not
commingled with the consolidated cash account of the City
or any other account of the City not held exclusively for
Gas Works purposes. This covenant shall not be construed
to require the establishment of any Gas Works account
segregated from any other Gas Works accounts except as
provided in Section 2 hereof or as otherwise required by
the General Ordinance.

SEcTION 5. The City covenants that, so long as any
Bonds shall remain unpaid, it shall make payments or
cause payments to be made out of its Gas Works Revenue
Bond Sinking Fund created under the General Ordinance,
at such times and in such amounts as shall be sufficient
for the payment of the interest thereon and the principal
thereof when due; provided, however, that whenever the
City shall be required to deposit moneys with the Fiscal
Agent for the mandatory redemption of any of the Bonds,
such obligation may be satisfied in whole or in part by the
delivery by the City to the Fiscal Agent of a principal
amount of Bonds of the maturity required to be redeemed
for cancellation prior to the date specified for such
redemption.

SeEcTiON 6. The Director of Finance is authorized to
take such action on behalf of the City with respect to the
investment of the proceeds of the Bonds, and the Director
of Finance and any member of the Bond Committee are
authorized to make such covenants as may be necessary
or advisable in order that the Bonds shall not be “arbitrage
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bonds” as defined in the Internal Revenue Code of 1986,
as amended, and in order to otherwise effect or maintain ;
the exclusion of interest on the Bonds from gross income 0

for federal income tax purposes.

Section 7. In accordance with Section 6.04 of the
General Ordinance, the City is authorized to accumulate
from Project Revenues over a peried of not more than six
Fiscal Years from the date or dates of issuance and
delivery of the Bonds, the amount required by the General ¥
Ordinance to be deposited in the Sinking Fund Reserve in i
respect thereof.

Section 8. This Ordinance is supplementary to the
General Ordinance and all sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or in the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.

Section 9. This Ordinance shall take effect imme-
diately.

Approved the sixth day of June, A.D. 1991.
W. WILSON GOODE,
Mayor of Philadelphia,

*Bill No. 1440




NEW ISSUE RATINGS: (See "RATINGS", herein)

In the opinion of Bond Ceunsel, under existing statutes. regulations, ruling: and rourt decisions, interest on the Thirteenth Series Bonds.
incfuding original issuc discount, is not includable in the gross income of the holders thereaf jor federal income tax purposes and is mot a specific
preference item for purposes of computing the alternative minimum tax imposed on individuals and corporarions. However. for the purpose of
computing the afternative minimum 1a% on corporations. interest on the Thirteenth Series Bonds may be taken into account in determining agiusted
current earnings. The apinion of Bond Counsel assumes rompliance by the Cire with itc covenants relgting to ceriain requirements of the {nternal
Revenue Code of 1986, a5 amended. Under the It of the Commontrealth of Pennsyfoania. o5 presently emacied and construed. the Thirteenth
Series Bonds are exempt from Pennsvicanio personn! properry taxes and the interest on the Thirteenth Series Bonds and any gain from the sale
thereof are exempr from Pennsyfeania personal income tax and from Pemnsvkeania rorporate net income tay. See “Federal Tay Exemption™ and
“Pennsyivania Tax Exemption™ herein for o further discussion of tax consequences of ownership of the Thirteenth Series Bonds,

$75,220,000
CITY OF PHILADELPHIA, PENNSYLVANIA

Gas Works Revenue Bonds, Thirteenth Series

Dated: June 15, 1991 Due: June 15, as shown below

The Thirteenth Serics Bonds are issuable as fully registered bonds marturing in the aggrepate principal amounts and bearing
interest at the rares set forth below. The Thirteenth Serics Bonds shall be issued in denominations of £5.000 or anv whole multipie
thereof. The principal and redemption price of the Thirteenth Series Bonds are pavable at thé principal corperate trust office of
CoreStares Bank. N.A.. Philadelphia. Pennsvivania, Fiscal Agent and Sinking Fund Depositary, at the times and in the amounts set
forth therein. Interest is pavable inirially on December 15, 1991 and thereafter semiannually on cach June 15 and December 13 by
check mailed by the Fiscal Agent o the persons in whose names the Thirceench Series Bonds are registered on the t5th dav
preceding each interest pavment date. Regisiered owners of a1 teast §1.000.000 principal amount of the Thirteenth Scries Bonds may
elect 1o receive interest pavmenis by wire transfer as hereinafter described. T'he Thineenth Series Bonds are subject to redemption
prior to maturicy 8% deseribed herein wnder the heading "IJESCRIPTION OF THE THIRTEENTH SERIES BONDS™.

THE THIRTEENTH SERIES BONDS DO NOT PLEDGE THE CREDIT OR TANING POWER OF THE CITY OF
PHILADELPHIA OR CREATE ANY DEBRT OR CHARGE AGAINST THE TAX OR GENFERAL REVENUVES QF THE CITY
OR CREATE A LIEN AGAINST ANY CITY PROPERTY, OTHER THAN CERTAIN REVENUES AND FUNDS OF THE
PHILADELPHIA GAS WORKS REFERRED TO HEREIN.

$10,215,000 Serial Bonds

Due Principal Interest Price Due Principal Interest Price
(June 15) Amount Rate or Yield {June 1) Amuount Rate or Yield
1992 £731.Q00 5.90% 100% 1997 81,030,000 7.10% 100%
1993 795.000 % 1] 1¢] 1998 1.105.000 7.20 100
1994 R43,000 h.b3 160 1994 1,185,000 7.3 100
1993 95,000 AHD 11¥) 2000 1.270.000 7.40 100
1996 Y63.000 7.00 100 2001 E,.363,.000 7.50 100

$20.975.000 7.70% Term Bonds Due Jure 15, 2011 @ 100%
$44.030,000 7.70% Term Bonds Due June 15, 2021 @ 99.5% to Yield 7.74%

(Plus Accrued Interest)

Proceeds of the Thirteenth Series Bunds are being used o (i) Bnance a pordan of the Philadelphiz Gas Works” capital improve-
ments program which includes addstiens and improvements e gas supplv planos and the distribution syseein, () mauke a deposit into
the Sinking Iund Reserve Account. and diit pay costs of issuing the Thincenth Sencs Bonds.

This cover page contains cerain information for quick reference only, 11 is not a summary of this issuc. Investors must read the
entire Ofncial Suutement o obtdin information essential w the making of an informed investment decision.

The Thirreenst Senei Bands are bring offered when, as and if 1ssued and aecepred by the U ndercriters. subject to prior sale. withdrawal, or
moditicanen of the gfter withou! nohee, gnd subject to the approval ai to the legaliny of the issuanre of the Thirteenth Sertes Bonds In Asror, Weiss
& Newman, Bunid Connsel, Philadeiphia, Pennsvlcama. Certain legal matters wilf be passed upon for the {ndervriters by Saul. Eving. Remick
& Saul and Genere . Brinkiev, Fsquire. both of Philadeiphur. Pennsvivama, Certamn fogal matters will be passed upon for the Cine by the Offier
of the Can Solerior and Fineman & Back, P.C. Certain legal marters will be passed apen for the Philadelptia Gas Works by Chermaver,
Rebmara, Maxwell & Hippel. Phifadeiphia, Pennsyivania. I i anticipated that the Thirteenih Seres Bonds will be ovailable for delivery through
the farifires of Tae Pepusttory Trust Company 1n New York, New Vork on or abowt July 1, 1991,

The First Boston Corporation
Dillon, Read & Co. Inc. Innova Securities, Inc.

Butcher & Singer Chemical Securities, Inc. Kidder, Peabody & Co.

A Dnisien of Wheat, First Securiues, Inc. INCORPORATED

PaineWebber Incorporated William E. Simon & Sons
MUNICIPAL SECURITIES. INC.

A H. Williams & Co. Dean Witter Reynolds Inc.
INCORPORATED
The date of this Official Statement is June 28, 1991
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No dealer, broker, salesperson or other persen has been authorized to give any information or to
make any representations, other than those contained in this Official Statement and, if given or made,
such otber infermation or representations must not be relied upon. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Thirteenth
Series Bonds by any person in any jurisdiction in which it is unlawful to make such offer, solicitation or
sale. The information set forth herein has been obtained from sources which are believed to be reliable
but is not guaranteed as to accuracy or completeness. The information and the opinions expressed herein
are subject to change without notice, and neither the delivery of this Official Statement nor any sale made
hereunder shall, uoder any circumstances, create any implication that there has been no change in the
operations of the Philadelphia Gas Works or the City of Philadelphia, since the date bhereof. The order
and placement of materials in this Official Statement, including the Appendices hereto, are not to be
deemed to be a determination of relevance, materiality or importance, and this Official Statement, includ-
ing the Appendices, must be considered in its entirety.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EX-
AMINATION OF THE PHILADELPHIA GAS WORKS, THE CITY OF PHILADELPHIA AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECU-
RITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COM-
MISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOC-
UMENT.

IN CONNECTION WITH THE OFFERING OF THE THIRTEENTH SERIES BONDS, THE UN-
DERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAIN-
TAIN THE MARKET PRICE OF SUCH BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, T¥ COMMENCED, MAY
BE DISCONTINUED AT ANY TIME WITHOUT PRIOR NOTICE.
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OFFICIAL STATEMENT
of the

CITY OF PHILADELPHIA, PENNSYLVANIA
respecting its

$75,220,000
Gas Works Revenue Bonds, Thirteenth Series

INTRODUCTION

Genperal

This Official Statement, including the cover page, table of contents, tables and appendices, sets
forth information with respect to the issuance by the City of Philadeiphia, Pennsylvania (the “City”*)
of its 375,220,000 aggregate principal amount Gas Works Revenue Bonds, Thirteenth Series, dated
June 135, 1991 (the “‘Thirteenth Series Bonds™).

The City’s fiscal year begins on July 1 and ends on June 30 of the following calendar year. The
term “‘Fiscal Year” when followed by a year and used in connection with the City refers to the fiscal
year of the City ending June 30 of that year. For example, “‘Fiscal Year 19917 refers to the fiscal year
-ending June 30, 1991. The fiscal year of the Philadelphia Gas Works (“PGW’’ or the *“Gas Works’")
begins on September 1 and ends on August 31 of the following calendar year. The term “‘Fiscal Year”
when followed by a year and used in connection with the Gas Works, refers to the fiscal year of the
Gas Works ending August 31 of that year.

This introduction is a brief description of certain matters described in this Official Statement and
is qualified by reference to the entire Official Statement. Persons considering a purchase of any of the
Thirteenth Series Bonds should read this Official Statement, inciuding the cover page, table of con-
tents, tabies and appendices, in its entirety. The information contained herein is subject to change.

The City of Philadelphia Gas Works

The Gas Works consists of all the real and personal property owned by the City and used for the
acquisition, manufacture, storage, processing and distribution of gas within the City, and all property,
books and records empioyed and maintained in connection with the operation, maintenance and ad-
ministration thereof. See *'PHILADELPHIA GAS WORKS",

PGW serves the entire 129 square mile area contained within the boundaries of the City and is the
sole supplier of gas in the City. PGW has no distribution mains and serves no customers outside the
City limits. As of April 30, 1991, PGW served approximately 533,000 customers.

The Philadeiphia Home Rule Charter provides for a Gas Commission to be constituted and ap-
pointed and to exercise such power and perform such duties as may from time to time be provided in
contracis between the City and the operator of PGW, or, in the absence of a contract, as may be
provided by ordinance. For details of the Gas Commission’s various responsibilities and oversight of
the operations of PGW, see “THE GAS COMMISSION.”

Since January 1, 1973, PGW has been managed by the Philadelphia Facilities Management Cer-
poration (**PFMC"’), a not-for-profit corporation, pursuant to an agreement between the City and
PFMC dated December 29, 1972, as amended, authorized by ordinances of City Council {the ‘““Man-
agement Agreement’’),

Rates, including the Gas Cost Rate, and charges of PGW are fixed by the Gas Commission and not
by the Public Utility Commission of the Commonwealth., See “PGW BUDGET, RATES AND FI-
NANCING PROGRAM"'. The Court of Common Pleas of Philadelphia County has ruled that deci-
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sions of the Gas Commission regarding PGW rate increases are subject to court review. See “PGW
BUDGET, RATES AND FINANCING PROGRAM™ for a further discussion of PGW’s budget pro-
cess and recent rate proceedings.

The Financial Statements of PGW for the years ended August 31, 1990 and 1989 are presented in
Appendix A hereto and summary statements of income for the seven month period ending March 31,
1991 are presented in “SUMMARY STATEMENTS OF INCOME"’ herein.

The offices of PGW are located at 800 W. Montgomery Avenue, Philadelphia, Pennsylvania 19122.
The telephone number is 215/236-0500.

Financial Position of the City

Set forth below is a bref discussion of the financial position of the City. For further information
regarding the City’s financial situation see APPENDIX D ~ “‘Certain Financial Information Concern-
ing the City of Philadelphia’” herein.

The City experienced a series of general fund deficits for Fiscal Years 1988 through 1990 which
have culminated in the City’s financial difficulties in recent months. The City is projecting a cumulative
general fund deficit of approximately $219.4 million for Fiscal Year 1991. In addition, the general fund
budget approved by City Council and signed by the Mayor on June 13, 1991 for Fiscal Year 1992 is
balanced by the inclusion of: (i} revenues in the amount of approximately $173.8 million which are of a
contingent or speculative nature and which may not be realized, (ii} proceeds in the amount of approx-
imately 3261.4 million of deficit reduction bonds which, if issued, would be issued by the Pennsylvania
Intergovernmental Cooperation Authority (the ‘‘Authority”) and (iii} $65.4 million in expense reduc-
tions and other adjustments. For more information about the revenues referred to in ““(i)"” above, the
deficit reduction bonds referred to in *‘(ii)”’ above, and the expense reductions and other adjustments
referred to in “‘(iii)”’ above, see ““Summaries of Financial Operations’” in APPENDIX D herein. The
City has no legal authority to issue deficit reduction bonds and there can be no assurances given that
the Apthorty will issue deficit reduction bonds in the amounts set forth above. For more information
about the Authotity see ““The Intergovernmental Cooperation Authority’” in APPENDIX D, herein.

The City and the Philadelphia Housing Authority (hereinafter collectively, ‘‘Municipal and Hous-
ing Authority’’} are expected to account for an estimated 4.7% of PGW’s total revenues in Fiscal Year
1991. The City’s ability 10 pay for services it receives from PGW and PGW’s ability to collect payment
from the City may be impaired by the City’s financial difficultics. See “REMEDIES OF BOND-

HOILDERS™, herein.

The City has covenanted in the Thirteenth Supplemental Ordinance to deposit into, hold in and
disburse from one or more unsegregated accounts of PGW, which shall be separate and apart from and
not commingied with the consolidated cash account of the City or any other account of the City not
held exclusively for PGW purposes, proceeds of the Thirteenth Series Bonds which are available for
the payment of the costs of the capital improvements. The City further covenants in the Thirteenth
Supplemental Ordinance that, so long as any of the Thirteenth Series Bonds shall remain outstanding,
all pledged Project Revenues shall be deposited and held and disbursed from one or more unsegregated
accounts of PGW which shall be separate from and not commingled with the consolidated cash ac-
count of the City or any other account of the City not held exclusively for PGW purposes. However,
the effectiveness of the segregation of Thirteenth Series Bond proceeds and Project Revenues may be
limited under cenain circumstances, including a bankruptcy filing by the City. See *SECURITY”’ and
“REMEDIES OF BONDHOLDERS" herein.

Authorization to Issue the Thirteenth Series Bonds

The Thirteenth Series Bonds are being issued pursuant to The First Class City Revenue Bond Act
of the Commonwealth of Pennsylvania, Act No. 234, approved October 18, 1972, P.L. 955 (the “*Act™),
the General Gas Works Revenue Bond Ordinance of 1975, approved May 30, 1975 — Bill No. 1871, as
amended from time to time (the *‘General Ordinance”), the Thirteenth Supplemental Gas Works Rev-
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enue Bond Ordinance approved June 6, 1991 — Bill No. 1440 {the ‘““Thirteenth Supplemental Ordi-
nance*’) and a determination of the Bond Committee of the City, or a majority of them, dated June ,
1991 {the ““Bond Authorization’’). Bonds of all series issued or to be issued under the General Ordi-
nance (herein referred to as the “*Bonds’ or as ‘‘Gas Works Revenue Bonds™) are issued on a parity
basis and share equally and ratably in the pledge of revenues provided for in the General Ordinance.
As of April 30, 1991, $606,807,000 aggregate principal amount of Gas Works Revenue Bonds were
outstanding under the General Ordinance and appropriate supplemental ordinances.

The Thirteenth Series Bonds

The Thirteenth Series Bonds will be issued pursuant to the Act, the General Ordinance and the
Thirteenth Supplemental Ordinance. The Thirteenth Series Bonds will be dated June 15, 1991 and will
bear interest from such date, payable commencing on December 15, 1991 and on each June 15 and
December 15 thereafier. The Thireenth Series Bonds will be issued as fully repistered bonds in the
aggregate principal amount set forth on the cover page hereof in denominations of $5,000 or any whole
multiple thereof. The principal and redemption price of the Thirteenth Series Bonds will be payable at
the principal corporate trust office of CoreStates Bank, N.A., in Philadelphia, Pennsyivania (the
*‘Fiscal Agent”’). Interest on the Thirteenth Series Bonds will be paid by check mailed by the Fiscal
Agent to the persons in whose names the Thirteenth Series Bonds are registered on the 15th day
preceding each interest payment date; except in the case of any default by the City in payment of
interest due which shall be payable to the persons in whose names the Thirteenth Series Bonds are
registered on a special record date as determined by the Fiscal Agent. See “DESCRIPTION OF THE
THIRTEENTH SERIES BONDS™. Registered Owners of at least $1,000,000 principal amount of the
Thirteenth Series Bonds may elect to receive interest payments by wire transfer.

The Thirteenth Series Bonds maturing on or after June 15, 2002 are subject to optional redemption
at the direction of the City as a whole, or in part, at any time, on or after June 15, 2001. The Thirteenth
Series Bonds are also subject to mandatory redemption as described herein. See “DESCRIPTION QF
THE THIRTEENTH SERIES BONDS”.

Security for the Thirteenth Series Bonds

The Thirteenth Series Bords are secured solely by moneys derived, directly or indirectly, from
PGW’s Project Revenues as provided in the Act, the General Ordinance and the Thirteenth Supptle-
mental Ordinance. Neither the general credit nor the taxing power of the City is pledged to any such

payment.

The Cirv has pledged and granted a security interest in all Project Revenues and the proceeds
thereof for security and payment of all bonds issued under the General Ordinance, inciuding the
Thirteenth Series Bonds. In the Thirteenth Supplemental Ordinance, the City has covenanted that so
long as anv of the Thineenth Series Bonds remain outstanding, ali Project Revenues shall be deposited
and held in, and disbursed from, one or more unsegregated accounts of PGW which shall be separate
and not commingled with moneys or accounts of the City not held exclusively for PGW purposes. The
security interest of Bondhelders in Project Revenues may be materially adversely affected under cer-
tain circumstances, including a bankruptcy filing by the City. See “SECURITY” and “REMEDIES
OF BONDHOLDERS” herein. Pursuant to the General Ordinance, all moneys deposited in PGW’s
Sinking Fund (including the Sinking Fund Reserve), are subject to a security interest in favor of all
holders of PGW's revenue bonds until such moneys are properly disbursed. See “SECURITY -
Pledge of Revenues and Funds™ berein,

The General Ordinance requires PGW to comply with a rate covenant which requires the City to
impose, charge and collect in each fiscal year, rates and charges which, together with all other Project
Revenues 10 be received in such fiscal year, shall be sufficient to meet debt service coverage require-
ments as specified in the General Ordinance (the “‘Rate Covenant™). See “SECURITY — Rate Cov-
enant and Rate Requirements” and APPENDIX C — ““The General Ordinance — Rate Covenant”
herein.

The General Ordinance permits the issuance of additional bonds which are on a parity with the
Thireeath Series Bonds. See “SECURITY — Additional Parity Bonds™ herein.
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The General Ordinance establishes a Sinking Fund Reserve which is established in the Sinking
Fund as a separate account and is held for the benefit of owners of all Bonds issued under the General
Ordinance. The City will deposit certain amounts from the proceeds of sale of the Thirteenth Series
Bonds into the Sinking Fund Reserve. See “SECURITY ~ Sinking Fund Reserve” herein.

The outstanding Gas Works Revenue Bonds and all Gas Works Revenue Bonds which may be
issued in the future under the Act and the General Ordinance are issued on a pariry basis and are
payable, directly or indirectly, solely from Project Revenues (as defined in the General Ordinance).
The City expects that the capital improvements program of PGW will require the issuance of additional
Bonds in subsequent fiscal years.

The City also has outstanding as of June 15, 1991, $81,300,000 of tax-exempt notes (the “Gas
Works Notes”). By July 15, 1991, $75 million of Gas Works Notes will have matured. The Gas Works
Notes are issued pursuant to The City of Philadelphia Municipal Utility Inventory and Receivables
Financing Act of the Commonweaith of Pennsylvania (the “Inventory and Receivables Financing
Act”’) and the General Inventory and Receivables Gas Works Revenue Note Ordinance of 1988, Bill
No. 117, approved June 30, 1988 (the ‘““Note Ordinance’’). The Gas Works Notes are junior in priority
of payment to the Gas Works Revenue Bonds. See “ADDITIONAL DEBT — Subordinated Short-
Term Borrowings — Gas Works Notes”. The City may have up to $85,000,000 of Gas Works Notes
outstanding during each fiscal year. The City expects to issue additional Gas Works Notes and antic-
ipates that a total of up to $83 million in Gas Works Notes may be outstanding by the end of August
1991. See “PGW BUDGET, RATES AND FINANCING PROGRAM — Tax-Exempt Commercial
Paper.”

The City had outstanding as of June 15, 1991, $24,610,000 aggregate principal amount of lease
obligations pursuant to a lease entered into in connection with the issuance of the Philadelphia Gas
Works Lease Revenue Bonds, Series of 1989, by The Philadelphia Municipal Authonty (see ““ADDI-
TIONAL DEBT ~ Subordinated Long-Term Borrowings ~ Lease Revenue Bonds’). These rental
obligations are payable out of Project Revenues and are junior in priority of payment to the Gas Works
Revenue Bonds and the Gas Works Notes.

The Project

The Thirteenth Series Bonds are being issued to fund a portion of PGW’s capital improvements
program, which includes additions and improvements to gas supply plants and the distribution system.
See '“PLAN OF FINANCE AND ESTIMATED SOURCES AND USES OF PROCEEDS™.

Engineering Report

The report of Stone & Webster Management Consultants, Inc. (“*Stone & Webster™’), an indepen-
dent consulting firm, with respect to PGW and the Thirteenth Series Bonds is appended hereto as
APPENDIX B (the ““Engineering Report’’). In its report, Stone & Webster has concluded that, on the
basis of actual and estimated financial operations of the PGW system, including future rate increases
not presently enacted, such system will yield sufficient Project Revenues over the amortization period
of the Thirteenth Series Bonds to meet the requirements of the Rate Covenant in the General Ordi-
nance. See “SECURITY'". Stone & Webster is of the opinion that the repairs and replacements
contemplated in the Capital Improvement Program as described in their report will enable PGW to
continue 10 maintain its system in good operating condition. Stone & Webster has also concluded in its
report that the supply of PGW’s contracted gas supplies plus spot market purchases, anticipated addi-
tional contractual supplies and proposed supplementa] gas capacities will continue to be adequate to
meet PGW’s forecast of demand for the period 1992-1996. The Engineering Report contains projec-
tions of results of financial operations of the PGW system taking into account anticipated capital
improvement expenditures and assuming certain base rate increases for PGW’s Fiscal Years 1992-
1996. The Engineering Report should be read in its entirety for an understanding of the information,
assumptions and rationale on which Stone & Webster’s conclusions and findings are based.
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Miscelianeous

Any quotation from and summaries and explanations of the constitution and laws of the Common-
wealth and ordinances of the City contained herein do not purport to be complete and are qualified in
their entirety by reference to the official compilations thereof, and all references to the Thirteenth
Series Bonds are qualified in their entirety by reference to the definitive forms of the Thirteenth Series
Bonds. All capitalized terms used herein, unless otherwise defined herein, shall have the meanings
ascribed to them in the Act and the General Ordinance. See APPENDIX C. Copies of the Act, the
General Ordinance and the Thirteenth Supplemental Ordinance are available from the Office of the
Director of Finance, Room 1420, Municipal Services Building, Philadelphia, Pennsylvania 19102.

This Official Statement speaks only as of the date printed on the cover hereof. The information
contained herein is subject to change. The Official Statement will be made available through one or
more of the Nationally Recognized Municipal Securities Information Repositories.

PLAN OF FINANCE AND ESTIMATED SQURCES
AND USES OF PROCEEDS

The proceeds from the sale of the Thirteenth Series Bonds will be used to finance a portion of
PGW’s Capital Program, to reimburse PGW for capital expenditures made during Fiscal Year 1991
from operating revenues, to make the required deposit to the Sinking Fund Reserve and to pay the
costs of issuance of the Thirteenth Series Bonds as set forth below.

Estimated Sources and Uses of Proceeds

The sources and uses of proceeds of the Thirteenth Series Bonds are estimated to be as follows:

Estimated Sources of Proceeds

Principal AMOUNT .. ... ittt aiinnns $75,220,000.00
Less Original Issue Discount . ....... . iiiieaiinann. (220,150.00)
Accrued Interest . oot 397,378.65

$75,397,228.65

Estimated Use of Proceeds

Capital Improvement Program (1)................... $67,173,238.18
Accrued Interest Deposited to Sinking Fund ......... 397,375.65
Sinking Fund Reserve Deposit (2)..........oovv... 6,475,930.00
Costs of Issuance (3) .. ... ..o, e 1,350,681.82

$75,397.228.65

(1) 532,148,000 will be used by PGW as reimbursement for capital expenditures already made during
Fiscal Year 1991 in anticipation of the issuance of the Thirteenth Series Bonds and $35,025,238.18

will be used by PGW to pay future capital expenditures.

{2) The deposit to the Sinking Fund Reserve from the procéeds of the Thirtcenth Series Bonds is equal
to the maximum annual debt service requirement on the Thirteenth Series Bonds. See “SECURITY
— Sinking Fund Reserve’”.

(3) Includes, among other things, fees and expenses of Counsel, the Fiscal Agent and the Underwrit-
ers’ Discount. '



DESCRIPTION OF THE THIRTEENTH SERIES BONDS
The Thirteenth Series Bonds are being issued pursuant to the Act, the General Ordinance and the
Thirteenth Supplemental Ordinance. The General Ordinance is the governing ordinance under which
all Gas Works Revenue Bonds are issued. The Thirteenth Supplemental Ordinance was enacted by
City Council and approved by the Mayor on June 6, 1991.

The Thirteenth Series Bonds will be dated June 15, 1991 and will bear interest from such date,
payable initially on December 15, 1991 and on each June 15 and December 15 thereafter. The Thir-
teenth Series Bonds will be issued as fully registered bonds in the aggregate principal amount set forth
on the cover page hereof in denorminations of $5,000 or any whole multiple thereof. The principal of,
and premium, if any, on the Thirteenth Series Bonds will be payable at the principal corporate trust
office of the Fiscal Agent in Philadelphia, Pennsylvania. Interest on the Thirteenth Series Bonds, when
due, will be paid by check, mailed by the Fiscal Agent to the persons in whose names the Thirteenth -
Series Bonds are registered on the 15th day preceding each interest payment date, except that if any
such interest payment date is not a Business Day, then such interest check shall be mailed on the next
succeeding Business Day. Business Day shall mean any day other than a Saturday, Sunday or a day on
which the Fiscal Agent is authorized by law to remain closed. Registered owners of at least $1,000,000
principal amount of the Thirteenth Series Bonds may elect to receive interest payments by wire trans-
fer. In the event of any default by the City in the payment of interest due on any interest payment date,
such defaulted interest shall be payable to the persons in whose names the Thirteenth Series Bonds are
registered at the close of business on a special record date for the payment of such defaulted interest
established by notice mailed by or on behalf of the City to the registered owners of the Thirteenth
Series Bonds not {ess than ten (10) days preceding such special record date, such notice to be mailed
to the persons in whose names the Thirteenth Series Bonds are registered at the close of business on
the fifth (5th) day preceding the date of mailing,.

Optional Redemption

The Thirteenth Series Bonds maturing on or before June 15, 2001 are not subject to redemption
prior to maturity. The Thirteenth Series Bonds maturing on or after June 15, 2002 will be subject to
redemption at the direction of the City in whole or in part on or after June 15, 2001 at the option of the
City. In the case of any optional redemption of less than all of the Thirteenth Series Bonds, such
Thirteenth Series Bonds shall be selected for redemption in such order of maturity as may be desig-
nated by the City, and within each maturity by lot at any time, in denominations of $5,000 or whole
multiples thereof, at the redemption prices, expressed as percentages of the principal amount of Thir-
teenth Series Bonds to be redeemed, set forth below, plus accrued interest to the redemption date:

Redemption Period Redemption

(both dates inclusive) Price
June 15, 2001 through June 14, 2002 . .......... ... . ... . ... 102%
June 15, 2002 through June 14, 2003 .. ..... ... ..iiaas. M
June 13, 2003 and thereafter ... ... .. ittt 100

Mardatory Redemption

The Thirteenth Series Bonds maturing on June 15, 2011 are subject to mandatory redemption prior
to maturity, in part by lot, at the times and in the amounts set forth below at a price equal to 100% of
the principa! amount of such Thirteenth Series Bonds being redeemed, plus accrued interest to the
date of redemption:

Principa! Principa)

(June 15; Amount {June 15) Amount
2002 $1,470,000 2007 $2,125,000
2003 1,580,000 2008 2,290,000
2004 1,705,000 2009 2,470,000
2005 1,835,000 2010 2.660,000
2006 1,975,000 201" 2,865,000

*Stated maturity



The Thinteenth Series Bonds maturing on June 15, 2021 are subject to mandatory redemption prior
to maturity, in part by lot, at the times and in the amounts set forth below at a price equal to 100% of
the principal amount of such Thirteenth Series Bonds being redeemed, plus accrued interest to the
date of redemption:

Principal Principal

(June 15} Amoynt {June 15) Aumount
2012 $3,085,000 2017 $4,470,000
2013 3,320,000 2018 4,810,000
2014 3,575,000 2019 5,180,000
2015 3,850,000 2020 5,580,000
2016 4,150,000 2021° 6,010,000

*Suated maturity

The City may purchase Thirteenth Series Bonds in the open market and apply the principal amount
of such purchases to the mandatory redemption requirements in accordance with the provisions of the
Thirteenth Supplemental Ordinance. The principal amount of Thirteenth Series Bonds required to be
redeemed by mandatory redemption in any year shall be subject to 3 credit at the election of the City
for the principal amount of Thirteenth Series Bonds which have been provided for other than by
mandatory redemption.

Notice of Redemption of Thirteenth Series Bonds

Notice of redemptior of Thirteenth Series Bonds shall be made not less than thirty nor more than
sixty days before the date fixed for redemption, by first class mail, postage prepaid, to the registered
owners appearing on the bond register of the Thirteenth Series Bonds to be redeemed. Failure to mail
such notice, or any defect therein, shall not affect the validity of the proceedings for redemption of
Thirteenth Series Bonds for which such notice has been properly given. Notice having been so given
and provision having been made for redemption from funds on deposit with the Fiscal Agent or Sink-
ing Fund Depositary, all interest on the Thirteenth Series Bonds called for redemption accruing after
the date fixed for redemption shall cease, and the registered owners of the Thirteenth Series Bonds
called for redemption shall have no security, benefit or lien under the General Ordinance or any rights
thereunder, except 1o receive payment of the redemption price.

Transfer of Thirteenth Series Bonds

The Thirteenth Series Bonds are transferable and exchangeable by the registered owners thereof
at the principal corporate trust office of the Fiscal Agent in Philadelphia, Pennsylvania in the manner
and subject to the limitations contained in the General Ordinance. The City and the Fiscal Agent shail
not be required to issue or to register the transfer of or exchange any Thirteenth Series Bonds (a)
during the period fifteen business days next preceding any interest payment date for such Thirteenth
Series Bonds. or {b) during the period twenty business days next preceding the first publication or
mailing of any notice of redemption of such Thirteenth Series Bonds.

SECURITY

The Thirteenth Series Bonds are secured solely by moneys derived, directly or indirectly, from
PGW’s Project Revenues as provided in the Act, the General Ordinance and the Thirteenth Supple-
mental Ordinance. Such Project Revenues include principally the rents, rates and charges imposed on
or charged by the City to the users of gas distributed by PGW. Reference is made to Appendix C for
summaries of the Act, the Generaj Ordinance and the Thirteenth Supplemental Ordinance, including

definitions of certain terms used herein.



Pledge of Revenues and Funds

In the General Ordinance, the City has pledged and granted a security interest in all Project
Revenues and all accounts, contract rights and general intangibles representing Project Revenues and,
in each case, the proceeds of the foregoing, for the security and payment of all Bonds issued under the
General Ordinance.

The General Ordinance subjects all moneys deposited in the Sinking Fund, including the Sinking
Fund Reserve, to a security interest for the Bonds until such moneys are properly disbursed and
provides that no bonds issued under the Act shall pledge the credit or taxing power of the City or
create any debt or charge against the tax or general revenues of the City or create any lien against any
property of the City other than Project Revenues and moneys deposited in the Sinking Fund.

Covenant Against Commingling with Other City Funds

The City has covenanted in the Thirteenth Supplemental Ordinance that so long as any of the
Thirteenth Series Bonds remain outstanding, all Project Revenues shall be deposited and held in, and
disbursed from, one or more unsegregated accounts of PGW which shall be separate from and not
commingled with moneys or accounts of the City not held exclusively for PGW purposes. See ““REM-
EDIES OF BONDHOLDERS".

Priority In Application of Project Revenues

The General QOrdinance creates a lien on and pledge of all Project Revenues of PGW for the
benefit of the holders of Gas Works Revenue Bonds and together with the Note Ordinance creates a
priority in application of Project Revenues in each fiscal year as follows:

First, 1o Net Operating Expenses of PGW;

Second, to required payments into the Sinking Fund to pay the principal of and interest then
due on all Bonds issued and outstanding under the General Ordinance and to accumulate funds in
the Sinking Fund Reserve to the extent required by any Supplemental Ordinance or to restore any
deficiency in the Sinking Fund Reserve;

Third, to the payment of general obligation bonds which have been adjudged to be self-
liquidating on the basis of expected revenues from PGW*;

Fourth, to the payment of interest and sinking fund charges of other general obligation debt
tncurred for PGW?*;

Fifth, to the payment of the principal of and interest on the Gas Works Notes and any
amounts owed to the issuer of the credit facility established with respect to the Gas Works Notes;
and

Sixth, to the payment of the City Charges, including the Base Payment (currently $18,000,000),
and the payment of rentals under the Lease (defined under the heading ‘“*ADDITIONAL DEBT —
Subordinated Long-Term Borrowings — Lease Revenue Bonds™') on a parity basis after the pay-
ments listed in items First through Fifth above.

City Charges include charges for services performed for PGW by various City departments includ-
ing the expenses of the Gas Commission which also includes the cost of rate hearings. During PGW’s
Fiscal Years 1986-1990, City Charges exclusive of the $18,000,000 Base Payment and of rate hearing
charges have averaged approximately $965,000 per year.

The General Ordinance provides that all interest and income earned on moneys held in the Sinking
Fund Reserve may, t. the extent not required to comply with the requirements of the General Ordi-
nance relating to the Sinking Fund Reserve, be transferred to the operating funds of PGW to be
applied as Project Revenues in accordance with the terms of the General Ordinance. To the extent that

* The last general obligation debt of the City related to PGW was paid in full in Fiscal Year 1987. No
general obligation debt of the City described in items Third and Fourth above is currently outstanding.
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in any fiscal year a balance remains in the Project Revenues, such balance, upon approval of the Gas
Commission, may be paid to the City, provided that in 2 given fiscal year such balance does not
exceed the amount of Sinking Fund Reserve Eamings transferred to the operating funds of PGW
during the same fiscal year. The City requested and received a transfer of excess Project Revenues in
the amount of $6,500,000 in Fiscal Year 1986 but no additional transfers have been requested by or
made to the City since then.

Rate Covenant and Rate Requirements

The General Ordinance includes the Rate Covenant which requires that, so long as Gas Works
Revenue Bonds are outstanding, the City impose, charge and collect in each fiscal year such gas rates
and charges as shail, together with ail other Project Revenues to be received in such fiscal year, be
sufficient to provide, after meeting any Sinking Fund Reserve requirements, the greater of (a) the sum
of all Net Operating Expenses payable during such fiscal year plus 150% of the debt service require-
ments for such year on all outstanding Gas Works Revenue Bonds or (b) the sum of all Net Operating
Expenses payable during such fiscal year plus the debt service requirements for such year on all
outstanding Gas Works Revenue Bonds and all outstanding City general obligation bonds issued for
improvements to PGW. For a further discussion of the Rate Covenant and other rate requirements
applicable to PGW, see “PGW BUDGET, RATES AND FINANCING PROGRAM” and ‘““HIS-
TORICAL REVENUES AND DEBT SERVICE COVERAGE"”.

Additional Parity Bonds

The General Ordinance permits the issuance of additional Bonds which shall be parity bonds,
provided, among other requirements, that an independent engineer determines that estimated Project
Revenues will be sufficient 10 meet the Rate Covenant. See the material under the caption ““The
Genera! Ordinance™ in APPENDIX C for a discussion of the provisions relating to the issuance of
additional Bonds. The Thirteenth Supplemental Ordinance authorizes the issuance of up to $75,000,000
aggregate principal amount of Gas Works Revenue Bonds in one or more series, provided that such
maximum principal amount may be increased to reflect sales of such Bonds at discounts which are in
lieu of pericdic interest, to fund capital improvements. See APPENDIX C. In accordance with the
Thirteenth Supplemental Ordinance, the Thirteenth Series Bonds are being issued to fund capital
improvements.

Sinking Fund

Pursuant to the Act, the General Ordinance establishes a Sinking Fund for the benefit and security
of the holders of all Bonds to be held separate and apan from all other accounts of the City, and
directs the Director of Fimance to deposit therein from the Project Revenues in each fiscal year such
amounts as will, together with interest and profits earmed and to be eamed on investments held therein,
be sufficient to accumulate, on or before each interest and principal payment date of the Bonds, the
amounts required to pay the principal of and interest on the Bonds then coming due and payable. It is
the current practice of the City to make deposits in the Sinking Fund on or immediately prior to the
date on which debt service payments are due. To the extent moneys are on deposit in the Sinking
Fund which are not currently required for the payment of debt service, such moneys shall be invested
at the direction and under the management of the Director of Finance. Interest and profit from any
such investment shall be added to the Sinking Fund and credited in reduction of or to satisfy required
deposits into the Sinking Fund.

Sinking Fund Reserve

The General Ordinance establishes a Sinking Fund Reserve as part of the Sinking Fund. The City
is required to deposit in the Sinking Fund Reserve from the proceeds of sale of each series of Bonds
issued under the General Ordinance an amount equal to the maximurn amount required in any fiscal
year to pay the principal of and interest on the Bonds of such series coming due and payable in that
fiscal year unless the Supplemental Ordinance authorizing the series of Bonds authorizes the accumu-
lation from Project Revenues of a reserve of such amount over a period of not more than six fiscal
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years after the issuance and delivery of the Bonds. Although the Thirteenth Supplemental Ordinance
has authorized an accumulation from Project Revenues, the Sinking Fund Reserve requirement will be
funded from proceeds of the Thirteenth Series Bonds to the extent that the proceeds of the Thirteenth
Series Bonds utilized to make such deposit is not greater than ten percent (10%) of the proceeds of
such Bonds. The money and investments (valued at market) in the Sinking Fund Reserve must be heid
and maintained at all times in an amount equal to the maximum of the principal and interest require-
ments of all outstanding Bonds in any subsequent fiscal year. The City verifies the value of amounts in
the Sinking Fund Reserve on a periodic basis. As of April 30, 1991, the value of the funds and invest-
ments on deposit in the Sinking Fund Reserve was required to be at least $68,472,673 and the amount
in the Sinking Fund Reserve met this requirement. If, at any time, the moneys in the Sinking Fund
(other than the Sinking Fund Reserve) are insufficient to pay, as and when due, debt service on any
Bond or Bonds, the Sinking Fund Depositary is required to pay over to the Fiscal Agent from the
Sinking Fund Reserve the amount of the deficiency. The Sinking Fund and Sinking Fund Reserve are
managed by, and invested and reinvested under the direction of, the Director of Finance of the City.
The General Ordinance provides that interest and income eamed on moneys held in the Sinking Fund
Reserve may be transferred and paid by the Director of Finance to the operating funds of PGW and
applied as Project Revenues in the manner described under ““SECURITY — Priority in Application of
Project Revenues™.

Required Deposit to Sinking Fund from Project Revenues

The Ciry has covenanted in the General Ordinance that, if the City shall fail to make required
deposits into the Sinking Fund, including the Sinking Fund Reserve, or if, for any reason, there shall
be a deficiency in the Sinking Fund Reserve, it will immediately upon such failure or deficiency and
without notice thereof from any Bondholder, fiscal agent, paying agent or sinking fund depositary, and
so long as such failure or deficiency shall continue, deposit in the Sinking Fund, including the Sinking
Fund Reserve, on a daily basis, 50% of all Project Revenues or such greater percentage thereof as the
Director of Finance shall determine. This obligation is generally specifically enforceable by the trustee
for bondholders appointed in accordance with the Act or, if none is appointed, by any bondholder.
However, the application of the Federal Bankruptcy laws could result in less than 50% of the Project
Revenues being deposited in the Sinking Fund. See “REMED]JES OF BONDHOLDERS".

ADDITIONAL DEBT

Bond Anticipation Notes

The Act authorizes the City to issue revenue bond anticipation notes as well as Gas Works Rev-
enue Bonds. Section 16 of the Act provides that:

The City may issue its revenue bond anticipation notes which shall be payable by exchange
for, or out of the proceeds of the sale of, a designated series of revenve bonds referred to in
the bond anticipation notes. The reference to the revenue bonds shall specify 2 maximum rate
of interest to be borne by said bonds and may provide that said bonds shall be offered for sale
but if no proposals shall be received, the sole remedy of the holders of the revenue bond
anticipation notes shall be either to accept the bonds at the specified maximum interest rate, or
to extend the maturity of the revenue bond anticipation notes for one or more specified addi-
tional periods of not less than six months each during which additional offers of the bonds may

be made.
The Gas Commission has requested previously that PGW explore the possibility of issuing reve-

nue bond anticipation notes pursuant to the foregoing statutory authorization. PGW does not currently
intend to issue revenue bond anticipation notes during the remainder of Fiscal Year 1991 or Fiscal

Year 1992.
Subordinated Short-Term Borrowings — Gas Works Notes

In addition to revenue bond anticipation notes issuable pursuant to the Act, the City is authorized
by the Inventory and Receivables Financing Act and the Note Ordinance to issue Gas Works Notes
from time to time in amounts, as approved by the Gas Commission, not to exceed $100,000,000 aggre-
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gate principal amount at any one time outstanding in order to finance inventory and accounts receiv-
able. The Gas Commission has approved a maximum arnount at any time outstanding for such notes of
$85,000,000. The City had outstanding as of June 15, 1991, $81,300,000 aggregate principal amount of
Gas Works Notes which are payable out of Project Revenues. For a further discussion of the issuance
of tax-exempt notes, see ‘““PGW BUDGET, RATES AND FINANCING PROGRAM — Tax-Exempt
Commercial Paper” and APPENDIX A.

The Note Ordinance establishes a sinking fund for the benefit and security of the holders of the
Gas Works Notes. The City covenants to deposit in the sinking fund for the Gas Works Notes from
PGW’s revenues (after payment of cerfain other expenses of PGW including the payment of debt
service on Bonds outstanding under the General Ordinance) such amounts as will, together with inter-
est and profits earned and to be earned on investments held therein, be sufficient to pay, on or before
each payment date of the Gas Works Notes, the amount required, after taking into account any other
available amounts, to pay the Gas Works Notes then becoming due and payable.

Subordinated Logg-Term Borrowings — Lease Revenue Bonds

‘The Philadelphia Gas Works Lease Revenue Bonds, Series of 1989 (the ‘““Lease Revenue Bonds™)
were issued in August, 1982 by The Philadelphia Municipal Authority (the “Authority™). The proceeds
of the Lease Revenue Bonds were used by the Authority to acquire the headquarters and administra-
tive office building of PGW (the ““Facility’’) at 800 West Montgomery Avenue, Philadeiphia, Pennsyl-
vania, from the City. The amount received from the Authority has been used in PGW’s ongoing capital
program. The Authority and the City entered into a Lease dated as of August 1, 1989 (the “Lease™)
whereby the City leased the Facility back from the Authoriry and agreed to maintain the Facility and
pay out of Project Revenues of PGW (after payment of certain other expenses of PGW including the
payment of debt service on Bonds outstanding under the General Ordinance and Gas Works Notes
under the Note Ordinance) rentals sufficient to pay all debt service on the Lease Revenue Bonds and
other obligations of the Authority incurred in connection with the issuance of the Lease Revenue
Bonds, the Lease and the transactions contemplated therein.

Rental payments by the City under the Lease are made solely from Project Revenues, to the
extent such Project Revenues are available. The payment of rentals by the City under the Lease out of
the Project Revenues is subject and subordinate to payment of the Gas Works Revenue Bonds and the
Gas Works Notes issued by the City and certain other debt abligations relating to PGW. The City has
covenanted in the Lease that it will not in any fiscal year of PGW, if and for so long as a default exists
under the Lease, pay out of Project Revenues any portion of the Base Payment unless and until all
rentals due under the Lease for such fiscal year shall have been paid.

REMEDIES OF BONDHOLDERS

Remedies under the Act and the General Ordinance available to Bondhojders, including the hold-
ers of the Thirteenth Series Bonds, and to any trustee for Bondholders appointed by the holders of
25% in principal amount of any series of Bonds in defaul are described in the summaries contained in
APPENDIX C hereof. In addition to the remedies described therein, Bondholders or a trustee therefor
are entitled under the Pennsylvania Uniform Commercial Code to all remedies of secured parties in
respect of the Project Revenues and the funds on deposit in the Sinking Fund, including the Sinking
Fund Reserve. '

Limitation oo Remedies of Bondholders

The ultimate enforcement of Bondholders’ rights upon any default by the City in the performance
of its obligations under the Act, the Thirteenth Supplemental Ordinance, the General Ordinance, and
the Thirteenth Series Bonds will depend upon the application of remedies provided in the Act, the
Thirteenth Supplemental Ordinance, the Generai Ordinance and other applicable laws. Litigation may
be necessary to obtain relief in accordance with these remedies. Such litigation may be protracted and
costly. Remedies such as mandamus, specific performance or injunctive relief are equitable remedies,

which are subject to the discretion of the court.
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Enforcement of Bondholders™ rights may be limited by and is subject to the provisions of the
Federal Bankruptcy Code, as now or hereafter enacted, or to other laws or legal or equitable principles
which may affect the enforcement of creditors’ rights. Certain provisions of the Financially Distressed
Municipalities Act, Act No. 198747 of the Commonwealth of Pennsylvania, approved July 10, 1987
(the ““Distressed Municipalities Act”’), which formerly applied to the City and provide, among other
things, for the restructuring of debt of a financially distressed municipality and the method by which
municipalities are permitted to apply for relief under the Federal Bankruptcy Code have been repealed
by the Intergovernmental Cooperation Act for Cities of the First Class (Act No. 6, P.L. )} (the
“Intergovernmental Cooperation Act’’) insofar as applicable to the City. The provisions of the Dis-
tressed Municipalities Act relating to the City, which were not repeaied, have been suspended with
respect to the City by the Intergovernmental Cooperation Act. In addition, the Distressed Municipal-
ities Act empowered the Department of Community Affairs of the Commonwealth to declare certain
municipalities financially distressed vpon the occurrence of certain events and the making of certain
determinations by such Department. The Intergovernmental Cooperation Act prevents the City from
filing a petition for relief under Chapter 9 of the Federal Bankruptcy Code as long as the Authority
created thereunder has outstanding any bonds issued pursuant to the Intergovernmental Cooperation
Act, or if no such bonds are outstanding, requires approval in writing by the Governor prior to a filing
under Chapter 9 by the City. If the provisions of the Intergovernmental Cooperation Act relating to the
authorization by the Governor for the City to file a petition under Chapter 9 of the Federal Bankruptey
Code were invoked, such provisions could limit the enforcement of Bondholders’ rights and remedies.
See “INTERGOVERNMENTAIL COOPERATION AUTHORITY” in APPENDIX D.

The filing of a petition under Chapter 9 operates as an automatic stay of the commencement or
continaation of any judicial or other proceeding against the debtor or its property. However, a petition
filed under Chapter 9 does not operate as a stay of application of pledged special revenues to the
payment of indebtedness secured by such revenues. Special revenues include receipts derived from
the ownership or operation of sysiems that are used to provide utility services and the proceeds of
borrowing to finance such systems and would inciude the pledged Project Revenues. The Federal
Bankruptcy Code further provides that special revenues acquired by the debtor after commencement
of a Chapter 9 case shall remain subject to any lien resulting from any security agreement entered into
by the debtor before the commencement. However, the lien on special revenues derived from a system
will be subject to the payment of the necessary operating expenses of that system. Therefore, Project
Revenues acquired by the City after the filing of a Chapter 9 petition will remain subject to the lien of
the General Ordinance and the Thirteenth Supplemental Ordinance in favar of Bondholders, but will
be subject to the payment of PGW's necessary operating expenses as determined by the City. These
required payments could be inconsistent with the requirement in the General Ordinance that, under
certain circumstances, at least 50% of the Project Revenues be deposited in the Sinking Fund on a
daily basis. If the piedged Project Revenues cannot support both the debt service requirements and
operating expenses of PGW, 1t is possible that the bankruptcy court could alter the payments to
Bondholders under Section 105 of the Federal Bankruptcy Code to “‘promote the public good™. The
Federal Bankruptcy Code also provides that a transfer of property of a debtor to or for the benefit of a
bondholder, on account of such bond, may not be avoided as a preferential transfer.

Unless the debtor consents or the plan proposed under Chapter 9 provides, the bankruptcy court
may not interfere with any of the property or revenues of a Chapter 9 debtor or with such debtor’s use
or enjoyment of any income-producing property. Accordingly, if the City decided to use the proceeds
of the Thirteenth Series Bonds or the Project Revenues pledged for the benefit of the Bondholders for
other than the benefit of the Philadelphia Gas Works, it is unclear whether a bankruptcy court would
have the power 10 interfere with that decision. Even if a bankruptcy court had such power, the court,
in the exercise of its equitable powers, could refuse to require the City to use the proceeds of the
Thirteenth Series Bonds and the Project Revenues to pay Bondholders, could permit a subordination
of the Gas Works Revenue Bonds liens to new bonds if the former were found more than ““adequately
protected’” or couid avail itself of a broad range of available equitable remedies. Section 105 of the
Bankruptcy Code would permit a bankruptcy court to do all that is necessary with respect to the

effective administration of the bankruptcy estate.
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Under the Federal Bankruptcy Code, the debtor may file 2 plan for the adjustment of its debts
which may include provisions modifying or altering the rights of creditors generally, or any class of
them, secured or unsecured. The plan, when confirned by the court, binds all creditors which had
notice or knowledge of the plan and discharges all claims against the debtor provided for in the plan.
No plan may be confirmed unless certain conditions are met, among which are that the plan is in the
best interest of creditors, is feasible and has been accepted by each class of claims impaired thereun-
der. Each class of claims has accepted the plan if the votes of at least two-thirds in dollar amount and
more than one-half in number of the allowed claims of the class that are voted are cast in favor of the
plan. Even if the plan is not so accepted, it may be confirmed if the court finds that the plan is fair and
equitabie with respect to each ciass of non-accepting creditors impaired thereunder, does not discrim-
inate unfairly and the court determined value of the Project Revenues as collateral was preserved.
Thus, under the above-described ““cramdown”’ provisions of the Federal Bankruptcy Code, a plan of
adjustment could be imposed on the Bondholders that would give them less than their anticipated rate
of interest on the Bonds or possibly even less than a full return of their principal andfor extend the
time for payment of principal of or interest on the Bonds.

The foregoing references to the Federal Bankruptcy Code, the Distressed Municipalities Act and
the Intergovernmenial Cooperation Act should not be construed as implying that the City expects to
resort to the provisions of such statutes or that, if it did, any proposed restructuring would include a
dilution of the sources of payment of and security for the Thirteenth Series Bonds.
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PHILADEI PHIA GAS WORKS

General

PGW consists of all the real and personal property owned by the City and used for the acquisition,
manufacture, storage, processing and distribution of gas in the City, and all property, books and
records emploved and maintained in connection with the operation, maintenance and administration
thereof. Included in such assets, in addition to an extensive distribution system, are facilities for the
production of gas to supplement the natural gas supply from pipeline transmission companies and
facilities for storage. Such facilities include a liquefied natural gas (“*LNG"’) plant, a substitute natural
gas (“*SNG”’) plant and a liquid propane gas (*LPG”’) plant.

Of total gas revenues for the twelve month period ended August 31, 1990, 71% was derived from
residential customers, 24% was derived from commercial and industrial customers and approximately
5% was derived from Municipal and Housing Authority sources.

Recent operating results for PGW and debt service coverages are shown below under the heading
“HISTORICAL REVENUES AND DEBT SERVICE COVERAGE.” For a further explanation of
revenues and expenses, see “MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE SUM-
MARY STATEMENTS OF INCOME" and APPENDIX B. See also the table entitled “‘Debt Service
Requirements’” below for future debt service payments.

PGW Service Area

PGW, the nation’s largest municipally-owned gas utility, purchases, sells and distributes gas within
the limits of the City. The City’s boundaries enclose 2 predominantly urbanized area of 129 square
miles in southeastern Pennsylvania along the Delaware River. Within these boundaries PGW maintains
a distribution system with approximately 6,000 miles of gas mains and service pipes serving slightly
more than a half million customers. The mix of PGW’s customers during the last five years is shown in
the following table:

Percent of Gas Sales
Years Ended August 31

1986 1987 1988 1989 199

Residential .................... 66.1 67.4 65.6 67.2 66.8
Industrial and Commercial ...... 28.9 27.7 29.5 28.1 28.5
Municipal and Housing Authority . _ 50 _ 4.9 _ 49 47 _4.7
Total ... 100.0 100.0 100.0 100.0 100.0

For a discussion of PGW’s sales, see “MANAGEMENT’S DISCUSSION AND ANALYSIS OF
THE SUMMARY STATEMENTS OF INCOME" and “PGW BUDGET, RATES AND FINANC-
ING PROGRAM — Sales.”

Management Agreement

PFMC has operated PGW pursuant to the Management Agreement since January 1, 1973. Under
the Management Agreement, various aspects of PFMC’s management of PGW are subject to review
and approval by the Gas Commission and, where authorization of City Council is required, recommen-
dation of the City’s Director of Finance or the Gas Commission or, as appropriate, both. The Gas
Commission has various responsibilities for the oversight of the operations of PGW; the Director of
Finance oversees certain financial practices of PGW and the operations of its pension plan; and the
Ciry’s Law Department is designated as the legal advisor to the Gas Commission and PGW. See
“THE GAS COMMISSION" and ““PGW BUDGET, RATES AND FINANCING PROGRAM?” for a
discussion of the Gas Commission and rate proceedings. '

The term of the Management Agreement commenced on January 1, 1973 for a period of two years.
In the absence of notice of cancellation the term is automatically extended for additional two year
periods. The term is subject to cancellation by the City at any time, or upon the expiration of the two
year period, upon ninety days notice. No cancellation will be effective unless and until approved by
resolution or ordinance of City Council.
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Management

PFMC is responsibie for providing executive management of PGW under the Management Agree-
ment. The Management Agreement states that PFMC shall provide a chief executive officer, chief
operating officer and chief financial officer and other personnel as deemed appropriate by PFMC. All
PFMC personnel are subject to the approval of the Gas Commission. PFMC’s officers also serve as
officers of PGW.

The position of President and Chief Executive Officer has been vacant since August 1, 1989. A
national search to fill the vacancy is currently being conducted by a search committee formed by
PFMC. A new President is expected to be named in the near future. Alfred P. Degen, PGW's Execu-
tive Vice President has served as Acting President since August 1, 1989.

The following brief resumes provide pertinent information on the major management qualifications
of the PFMC and PGW senior managers:

Alfred P. Degen, Executive Vice President

Mr. Degen joined PGW in 1968 and has held management positions in the Finance, Customer
Activities and Administrative areas of PGW, including the positions of Assistant Vice President-
Customer Activities, Vice President-Administration and Senior Vice President and Chief Financial
Officer. He is a member of the Managing Committee of the American Gas Association’s Finance and
Administrative Section, and the Society of Gas Lighting.

Sydrey M. Avent, Esq., Senior Vice President Administration and General Counsel

Ms. Avent joined PGW in January 1984 as Staff Attorney and was named Senior Attorney in
December 1984, Corporate Counsel in October 1985, Senior Vice President and General Counsel in
January 1988 and Senior Vice President Administration and General Counstl in September 1990. Ms.
Avent is a member of the American Gas Association Legal Forum; the past president of the Women
Lawyers Division of the National Bar Association; a trustee of the Philadelphia Bar Foundation (1987-
1990); and 2 member of the American and Philadelphia Bar Assaciations, and the Barristers Associa-
tion of Philadelphia. She also is a member of the American Associatioh of Blacks in Energy.

Joseph G. Horan, Senior Vice President and Acting Chief Qperating Officer

Mr. Horan joined PGW in 1956 and has held management positions in the Operations, Customer
Activities and the Corporate Planning and Development areas, including the positions of Vice
President-Operations and Vice President-Customer Activities. He was named Senior Vice President-
Corporate Planning and Development on March 1, 1986, Senior Vice President in January, 1988 and
Senior Vice President and Acting Chief Operating Officer on September 11, 1990. He is a member of
the American Gas Association and serves on the Managing Commiti-. ¢ of the Operating Section, as
well as @ member of the government Relations Committee. He is alsw a member of the Executive
Committee of the Associated Gas Distributors and the Society of Gas Operators.

Edward H. Meorris, Jr., Senior Vice President and Chief Financial Officer

Mr. Morris joined PGW as Assistant Vice President of Finance in 1984, wrag named Vice President
of Finance in 1986, appointed Vice President and Chief Financial Officer im 1988 and Senior Vice
President and Chief Financial Officer in December, 1990. He has overall ressponsibility for PGW’s
Operating Budget, and the administration and overview of the Accounting anct Budget, Treasury, and
Claims and Insurance Departments. In addition, Mr. Morris directs the funciions of the Customer
Activities Area, through the Vice President of Customer Activities. He is a menrber of the American
Gas Association, Board of Trustees of the American Gas Foundation, Financial E'xecutives Institute,
and the Government Finance Officers Association.

Employee Relations

At April 30, 1991, PGW employed 2,453 people. Presently, approximately 74% of PGW’s employ-
ges are represented by the Gas Workers Employees Union Local 686, approximately 2% are repre-
sented by the United Plant Guard Workers of America, Local 506 and 24% are unaffiliated management.
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On May 13, 1989, an agreement was reached with the Gas Worker’s Employees’ Union Local 686
bargaining committee and accepted by the membership on May 15, 1989, resulting in a four-year

agreement.

Facilities .

Producrion Facilities — The principal PGW natural gas facilities include eight city gate stations
and two major gas production plants, Richmond and Passyunk. Located at these plants are two lique-
fied natural gas (LNG) plants, a gas control center, a propane/air plant, a decommissioned substitute
natural gas (SNG) plant and two gas holders.

Natural gas is received through eight City gate stations from two pipeline transmission companies
— Texas Eastern Transmission Corporation (TETCO) and Transcontinental Gas Pipe Line Corpora-
tion (TRANSCO). The facilities at each of the City gate stations perform two basic functions, metering
the flow of gas and controlling the pressure delivered to PGW’s distribution system.

The gas control dispatchers, located at the Richmond Plant, monitor and centrol gas flow and
pressure from the eight city gate stations to the high pressure distribution system. The gas control
dispatchers also provide direction to the production plant operators concerning startup, shutdown and
gas flow output from the LNG and propane/air plants. Operations are facilitated through the use of a
computer system which includes a backup unit and an auxiliary power supply.

The LNG storage and vaporization facility at the Passyunk plant receives its liquefied gas supply
from the Richmond plant via cryogenic trailer trucks. The Passyunk LNG facility consists of one LNG
storage tank of 3,066,000 gallons (i.e., the equivalent of 253,000 thousand cubic feet (mcf) of natural
gas) and three . NG vaporizers, each having a capacity of 45,000 mcf per day.

The Richmond LNG piant has facilities for liquefication in addition to storage and vaporization.
During the nonheating scason, PGW uses the Richmond LNG plant to liquefy and store natural gas
from the pipeline. The plant has the capacity to liquefy and store approximately 25,000 mcf per day
and the two storage tanks have a combined capacity of 48,970,000 galions of LNG (4,046,000 mcf).
Regasification of the liquid is accomplished with six vaporizers.

The Passyunk propane/air plant has the air compression and propane vaporization capacity to
produce 60,000 dekatherms (Dth) of propane/air mix per day and has a liquid propane storage capacity
of approximately 662,000 galions. The propane/air plant is now temporarily being taken out of service
as required use, even under design conditions, is not anticipated until the 1996 Fiscal Year.

The Passyunk plant SNG facility is inoperative. However, many components of the plant includ-
ing a water demineralization unit, boilers, and air compressors are being retained and are utilized in
the day-to-day operations of ovher portions of the Passyunk plant.

Both the Richmond and Passyunk plants have a low pressure gas hoider. Holders are used for
keeping daily pipeline purchses within contract limitations and for hourly peak shaving requirements.
These holders have operati®g capacities of 3,000 mcf and 6,000 mef for the Richmond and Passyunk
plants, respectively.

Distribution Facilirnes — The principal gas distribution facilities consist of approximately 3,012
miles of main, 503,43¢) service pipes, 205 regulator stations, 522,018 active meters, miscellaneous
valves, instruments anid other appurtenances. There are five different operating pressure systems; each
system is connected to' the others by control regulators. The high pressure systems operate at approx-
imately 100, 60 and 3% pounds per square inch of gas (psig); the intermediate pressure sysiem operates
at 5 psig; the low prrssure system operates between 6 and 9 inches of water column (approximately .25
psig). The majority of customers are served from the low pressure system.

Approximate ly 62 percent of the gas mains are cast iron pipe, 32 percent steel pipe, 5 percent
ductile iron pipe and less than 1 percent plastic pipe. Approximately 67 percent of the service laterals
are steel and 33 percent plastic, That part of the system subject to corrosion is cathodically protected.

Orher Facilines — PGW’s executive and operating offices are located at 800 West Montgomery
Avenue which is a 150,000 square foot office building completed in 1988. The old office building houses
distribution and customer service-dispatch centers, service stations, and warehouses, as well as man-
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agement information systems, a metai fabrication shop and a meter repair shop. Additional facilities
include eight district offices and four operating stations for customer service and distribution crews. In
addition, there is a2 warehousing facility and an automotive maintenance and repair facility. The auto-
motive maintenance and repair facility is responsible for the upkeep of PGW’s fleet of approximately
1,068 vehicles and equipment. PGW also maintains minor automotive repair facilities at three of its
operating stations.

THE GAS COMMISSION

The Management Agreement provides for a five member Gas Commission consisting of the City
Controller (or his representative), two members appointed by City Council and two members ap-
pointed by the Mayor, and vests in the Gas Commission the responsibility for overseeing the operation
by PFMC of PGW. The current members of the Gas Commission are listed below:

Lucien E. Blackwell, Chairman — Mr. Blackwell is a former member of the City Council of
Philadelphia representing the Third District. Mr. Blackwell is also the head of the Car Loaders
Local of the International Longshoremen’s Association. Mr. Blackwell was appointed to the Gas
Commission by City Council.

Jonathan A. Saidel — Mr. Saidel is the City Controller of the City. Mr. Saidel’s term of office
as Controller and his position on the Commission expire on January 1, 1994,

Laurence Reaves — Mr. Reaves serves as a mayoral appointee on the Gas Commission with
a term expiring January 1, 1992. Mr. Reaves is retired,

David Boonin — Mr. Boonin serves as a mayoral appointee to the Gas Commission with a
term expiring January 1, 1992, Mr. Boonin is the Assistant to the Director of Finance for Utility
and Regulatory Affairs for the City.

Ann J. Land — Mrs. Land currently represents the Fourth District in Philadelphia City Coun-
cil. Her current term as a member of Ciry Council expires January 1, 1992. Mrs. Land was
appointed to the Gas Commission by City Council.

The Management Agreement grants to the Gas Commission certain specified powers and duties
and all other powers not specifically granted to PFMC. The powers and duties granted to the Gas
Commission include fixing of PGW rates and charges, approval of personnel provided by PFMC,
review of gas supply contracts for approval by City Council, approval of changes in tests and stan-
dards of gas quality and pressure, approva! of the annual operating budget, review of the capital
budget and recommendations thereon to City Council, approval of certain loans, access to and review
of all books, records and accounts of PGW, prescription of insurance requirements, promulgation of
standards for procurement and disposal of material, supplies and services, and approval of all real
property acquisitions for further approval of City Council.

PGW BUDGET, RATES AND FINANCING PROGRAM

The Project Revenues which PGW uses to pay debt service on the Bonds and to fund its opera-
tions are derived primarily from the sale of gas and related services to its customers. Rate and tariff
charges for the sale of gas and services are proposed by PGW based on anticipated revenues and
expenses, required debt service coverage and need for funds for capital expenditures, among other
factors.

PGW Budget Process apd Rate Charges

The Management Agreement in its current form requires PGW to prepare an annual operating
budget and an operating forecast for four years comprising the ensuing year and the three years
foltowing the budget year. The operating budget and forecast are subject to the approval of the Gas
Commission. PGW also prepares annually a proposed capital budget and a forecast for six years
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